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Uniform Computer Information Transactions Act (2000 Revision)
Selected Sections

SECTION 102. DEFINITIONS

(a) (9) "Computer" means an electronic device that accepts information in digital or similar
form and manipulates it for a result based on a sequence of instructions.

(10) "Computer information” means information in electronic form which is obtained from or
through the use of a computer or which is in a form capable of being processed by a
computer. The term includes a copy of the inforrpation and any documentation or packaging

associated with the copy. ‘ ﬁ’//
/s

(12) "Computer program" means a. set of statemen{s‘f)ﬂnstructions to be used directly or

indirectly in a computer to bring:_g"_tg_qut a certaTr"1 result. The term does not include separately
identifiable informational content. . .

SECTION 111. UNCONSCIONA C}QNT CT OR TERM

"V.,J 3.
(a) If a court as a matt of Ja ds__ a Eipntract or a term thereof to have been
unconscionable at the time it w. de -the lcoutt may refuse to enforce the contract, enforce
the remainder of the contra ithout the dnconscionable term, er limit the application of the
unconscionable term so as to avoid n';un'censcioﬁéble result.

»r .
Py ',vi"Jff_h
(b) If it is claimed or appear tq--,the_--_court Th‘iﬂﬁ contract or term thereof may be

unconscionable, the parties must be afferded 2 fﬁ_ésﬁﬁable opportunity to present evidence
as to its commercial setting, purpose,-and effect to aid the court in making the determination.

b £

Y,

SECTION 112. MANIFESTIN

2

e

(a) A person manifests assent to a record or term if the person, acting with knowledge of, or
after having an opportunity toreview the record or term or a copy of it:

(1) authenticates the reeord.or tefm with/intent to adopt or/accept it; or
(2) intentionally-engages in conduct or.makes, statements ‘with.reason to know that the other
party or its\electronic agent may infer from the conduct or statement that the pérson assents

to the record or term.

(b) An electronic agent manifests assent to a record or term if, after having an opportunity to
review it, the electronic agent:

(1) authenticates the record or term; or

(2) engages in operations that in the circumstances indicate acceptance of the record or term.
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(c) If this [Act] or other law requires assent to a specific term, a manifestation of assent must
relate specifically to the term.

(d) Conduct or operations manifesting assent may be proved in any manner, including a
showing that a person or an electronic agent obtained or used the information or informational
rights and that a procedure existed by which a person or an electronic agent must have
engaged in the conduct or operations in order to do so. Proof of compliance with subsection
(a)(2) is sufficient if there is conduct that assents and subsequent conduct that reaffirms
assent by electronic means.

(e) With respect to an opportunity to review, the fqllowing rules apply:

f
(1) A person has an opportunity to review a recond/tg.térm only if it is made available in a
manner that ought to call it to the-attention of a :)eaSOn £ person and permit review.

-

(2) An electronic agent haj;‘\?c;épo nity t+ review a record or term only if it is made
available in manner that wo n a reasonibly configured electronic agent to react to the
record or term.

/ -';}‘ =i ‘4:
(3) If a record or term is avail@ble forre |ew;only_pﬂer a person becomes obligated to pay or
begins its performance, the pefsoq h; s,fanwoprgrtupity to review only if it has a right to a

return if it rejects the record. However; a righ'i to ateturn is not required if:

vada srdi
(A) the record proposes a tion gf-contr'éﬁ or provides particulars of performance
i ¥ irs
under Section 305; or 7 -;:T—:'}'J
T

—

(B) the primary performance is other Jt_ha‘nidelivery@__g@ceptance of a copy, the agreement is

not a mass-market transaation, and the parties at the time of centfacting had reason to know
L e

that a record or term wouwmm&j{access to the information

began. = e

=

|
=

o

(4) The right to a return under_paragraph (3) may arise by law or by agreement.

(f) The effect of provisions of this section may hbe modified by an agreement setting out
standards applicabléto future transactions between the parties.

SECTION'202. FORMATION IN GENERAL

(a) A contract may be formed in any manner sufficient to show agreement, including offer and
acceptance or conduct of both parties or operations of electronic agents which recognize the
existence of a contract.

(b) If the parties so intend, an agreement sufficient to constitute a contract may be found even
if the time of its making is undetermined, one or more terms are left open or to be agreed on,
the records of the parties do not otherwise establish a contract, or one party reserves the right
to modify terms.
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(c) Even if one or more terms are left open or to be agreed upon, a contract does not fail for
indefiniteness if the parties intended to make a contract and there is a reasonably certain
basis for giving an appropriate remedy.

(d) In the absence of conduct or performance by both parties to the contrary, a contract is not
formed if there is a material disagreement about a material term, including a term concerning
scope.

(e) If a term is to be adopted by later agreement and the parties intend not to be bound unless
the term is so adopted, a contract is not formed if the parties do not agree to the term. In that
case, each party shall deliver to the other party, or with the consent of the other party destroy,

all copies of information, access materials, and dJ’t terials received or made, and each
party is entitled to a return with respect to any coﬂzlgjl‘ée paid for which performance has
not been received, has not been accepted, or has been{ddwered without any benefit being
retained. The parties remain boirlg,pyany restriction in a confractual use term with respect to
information or copies recelveeyd'e m capies received pursuant to the agreement, but
the contractual use term do ot applyto’information or copies properly received or obtained
from another source. /7

(2) An order or other offer to acqu1re~aehtgy for preﬁ:p'tpr-current delivery invites acceptance
by either a prompt promlse to ship or a prompt or current shu{ment of a conforming or

nonconforming copy. Howgler a shipment of a nomy is not an acceptance if
the licensor seasonably netifies the licensee that the shipment is offered only as an
accommodation to the licensee. el

(3) If the beginning; ofta reguestediperformancecis a reasonablermode of acceptance, an
offeror that is not notified of.accéptance or perforfance within a reasanable time may treat
the offer as having lapsed before acceptance.

(4) If an offer in' an eleetronic message;evokes an electropic message acéepting the offer, a
contract is formed:

(A) when an electronic acceptance is received; or
(B) if the response consists of beginning performance, full performance, or giving access to

information, when the performance is received or the access is enabled and necessary
access materials are received.
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SECTION 204. ACCEPTANCE WITH VARYING TERMS

(a) In this section, an acceptance materially alters an offer if it contains a term that materially
conflicts with or varies a term of the offer or that adds a material term not contained in the
offer.

(b) Except as otherwise provided in Section 205, a definite and seasonable expression of
acceptance operates as an acceptance, even if the acceptance contains terms that vary from
the terms of the offer, unless the acceptance materially alters the offer.

(c) If an acceptance materially alters the offer, the following rules apply:

s
(1) A contract is not formed unless: ‘ ;;

-

(A) a party agrees, such as by manifesting asséﬂt, to the other party's offer or acceptance; or

(B) all the other circumstancesyincl

ng the cotxduct of the parties, establish a contract.

(2) If a contract is formed by l. gonduct of -_bqth parties, the terms of the contract are
determined under Section 21 ' .

— _—

r "4 ¥
(d) If an acceptance varies fT t does rot né}erially alter the offer, a contract is formed
based on the terms of the offer. In aqﬂit_ion;, the following rules apply:

o

& A

(1) Terms in the acceptance whlciyconﬂ:ct w:th terms;m the offer are not part of the contract.

= ~J-_-a._,

(2) An additional nonmaterial term. m the acceptanng is a proposal for an additional term.
Between merchants, the p;oposed additional term becomes part J,of the contract unless the
offeror gives notice of ) = ithi jn‘f\e after, it receives the
proposed terms. i s

SECTION 208. ADOPTINGQTERMS OF RECORDS
Except as otherwise proyided in Section 209, the following rules apply:

(1) A party adopts_the terms of a record, including a standard form, asathe terms of the
contract ifthe party agrées'to the record, such as by manifesting assent.

(2) The terms of a record may be adopted pursuant to paragraph (1) after beginning
performance or use if the parties had reason to know that their agreement would be
represented in whole or part by a later record to be agreed on and there would not be an
opportunity to review the record or a copy of it before performance or use begins. If the
parties fail to agree to the later terms and did not intend to form a contract unless they so
agreed, Section 202(e) applies. :
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(3) If a party adopts the terms of a record, the terms become part of the contract without
regard to the party’s knowledge or understanding of individual terms in the record, except for
a term that is unenforceable because it fails to satisfy another requirement of this [Act].

SECTION 209. MASS-MARKET LICENSE

(a) A party adopts the terms of a mass-market license for purposes of Section 208 only if the
party agrees to the license, such as by manifesting assent, before or during the party’s initial
performance or use of or access to the information. A term is not part of the license if:

(1) the term is unconscionable or is unenforceable under Section 105(a) or (b); or

(2) subject to Section 301, the term conilicts with é/ 251 to which the parties to the license
have expressly agreed. """ -
- - -

(b) If a mass-market license or'a Copy-of.ifie Ilcénse is not available in a manner permitting an
opportunity to review by the wéﬁ’s)y before the licensee becomes obligated to pay and the
licensee does not agree, suchas Oy manlfeglng assent, to the license after having an
opportunity to review, the licéns ‘e tlﬂed to-a,retum under Section 112 and, in addition,
to:

—

¢ exgénseé;incurred in complying with the licensor's
ying - the com'éutqr information or, in the absence of

the computer information; and ;f,r s ,—ﬂ

(2) compensation for any reasonabj,e-—;:a__rixd fore?,?gab;le_costs of restoring the licensee's
information processing system to reverse changes in the system catised by the installation, if:
o —=

r”

- P .
(A) the installation occurs -because information must be installed to enable review of the
license; and J

=

.

(B) the installation alters the system aor information in it; but,does_not restore the system or
information after removal of the installed infarmation’because 'the licensee rejected the
license.

(c) In a mass+narket transaction, if the licensor does| nof have an oppgortunity to review a
record contéining proposed terms from the licensee before the licensor delivers or becomes
obligated to deliver the information, and if the licensor does not agree, such as by manifesting
assent, to those terms after having that opportunity, the licensor is entitled to a return.

SECTION 402. EXPRESS WARRANTY
(a) Subject to subsection (c), an express warranty by a licensor is created as follows:

(1) An affirmation of fact or promise made by the licensor to its licensee, including by
advertising, which relates to the information and becomes part of the basis of the bargain
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creates an express warranty that the information to be furnished under the agreement will
conform to the affirmation or promise.

(2) Any description of the information which is made part of the basis of the bargain creates
an express warranty that the information will conform to the description.

(3) Any sample, model, or demonstration of a final product which is made part of the basis of
the bargain creates an express warranty that the performance of the information will
reasonably conform to the performance of the sample, model, or demonstration, taking into
account differences that would appear to a reasonable person in the position of the licensee
between the sample, model, or demonstration and the information as it will be used.

(b) It is not necessary to the creation of an expre{sﬁmranty that the licensor use formal
words, such as "warranty" or "guaranty’, or state a-specific-intention to make a warranty.
However, an express warranty is not created by: -

_—-—

(1) an affirmation or prediction-ﬂfé‘/

—

qf the vallxe of the information or informational rights;

(2) a display or description ot ﬁ.op”ghe information to illustrate the aesthetics, appeal,
suitability to taste, subjective [ the like o'fy\formational content; or

# #
bemerely ‘Gpinigj or commendation of the information or

o u'-‘,d L

¥ 'f
) j
(c) An express warranty or similar xpress contraMletgatuon if any, exists with respect to
published informational content covered—gy this [Ag;gto"the same extent that it would exist if
the published informational content.had been publjshb_gum a form that placed it outside this

[Act]. However, if the warjanty or similar express contractual oj.Shgatlon is breached, the

remedies of the aggneved WNS‘[‘ACY]’HHWG\Q fement

SECTION 403. IMPLIED WA,RRANTY MERCHANTABILITY OF COMPUTER PROGRAM

(3) a statement purporting |
informational rights.

(a) Unless the warraritysis disclaimed,or modified, a-licepsorthatis a merchant with respect to
computer programs of the'kind wafrants:

(1) to the end wser that.the computer program is. fit for the ordinary purposes for which such
computer programs are used;

(2) to the distributor that:
(A) the program is adequately packaged and labeled as the agreement requires; and
(B) in the case of multiple copies, the copies are within the variations permitted by the

agreement, of even kind, quality, and quantity within each unit and among all units involved,
and
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(3) that the program conforms to any promises or affirmations of fact made on the container
or label.

(b) Unless disclaimed or modified, other implied warranties with respect to computer
programs may arise from course of dealing or usage of trade.

(c) No warranty is created under this section with respect to informational content, but an
implied warranty may arise under Section 404.

SECTION 406. DISCLAIMER OR MODIFICATION OF WARRANTY

(a) Words or conduct relevant to the creation of {?e press warranty and words or conduct
tending to disclaim or modify an express warranty onstrued wherever reasonable as

consistent with each other. Subject to Section 301 Wi r to parol or extrinsic evidence,
the disclaimer or modification -re-—moperatlve-'to the ~extent that such construction is
;—_,.r— -

unreasonable. /

(b) Except as otherwise provide
implied warranty or any pa

apply:

ions (c), (d), and (e), to disclaim or modify an
the warranty in Section 401, the following rules

— o

¥ | 4
(1) Except as otherwise provided in this ué)sgptio‘r%,:' .
4 e ;.7;4 :
(A) To disclaim or modify the i war;ranty aﬁ'?ng under Section 403, language must
mention "merchantability” or "quality" or use word -of similar import and, if in a record, must
be conspicuous. s

(2) Language to disclaim or n_]gdify the implied warranty arising under Section 405 must be in
a record and be conspicuous., It is sufficient to state "There is no warranty that this
information, our effortsy or the.system will fulfilhany.of your partieularmpurposes or needs", or
words of similar import.

(3) Language in a record is_sufficient to disclaim_all. implied warranties 1f it individually
disclaims ea€h |mp£ied warrahty or, except for the warranty in' Section 401 ifitis canspicuous
and states "Except for express warranties stated in this contract, if any, this “information’
‘computer program’ is provided with all faults, and the entire risk as to satisfactory quality,
performance, accuracy, and effort is with the user", or words of similar import.

(4) A disclaimer or modification sufficient under [Article 2 or 2A of the Uniform Commercial
Code] to disclaim or modify an implied warranty of merchantability is sufficient to disclaim or
modify the warranties under Sections 403 and 404. A disclaimer or modification sufficient
under [Article 2 or 2A of the Uniform Commercial Code] to disclaim or modify an implied
warranty of fitness for a particular purpose is sufficient to disclaim or modify the warranties
under Section 405.
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(c) Unless the circumstances indicate otherwise, all implied warranties, but not the warranty
under Section 401, are disclaimed by expressions like "as is" or “with all faults" or other
language that in common understanding calls the licensee’s attention to the disclaimer of
warranties and makes plain that there are no implied warranties.

(d) If a licensee before entering into a contract has examined the information or the sample or
model as fully as it desired or has refused to examine the information, there is no implied
warranty with regard to defects that an examination ought in the circumstances to have
revealed to the licensee.

(e) An implied warranty may also be disclaim odified by course of performance, course
of dealing, or usage of trade. ,"'

(f) If a contract requires ongom ce or performances by the licensor,
language of disclaimer or Whmh‘%om@s section is effective with
respect to all performances u \

(g) Remedies for breach of wa
to liquidation or limitation of

SECTION 814. DISCONTI

On material breach of an access
discontinue all contractual right

provides, a party may
and direct any person that is

AMIANTULNIINYAY
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