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Tips for Optimal Quality

Sound Quality

If you are listening via your computer speakers, please note that the quality 

of your sound will vary depending on the speed and quality of your internet 

connection.

If the sound quality is not satisfactory, you may listen via the phone: dial 

1-866-961-8499 and enter your PIN when prompted. Otherwise, please 

send us a chat or e-mail sound@straffordpub.com immediately so we can address 

the problem.

If you dialed in and have any difficulties during the call, press *0 for assistance.

Viewing Quality

To maximize your screen, press the F11 key on your keyboard. To exit full screen, 

press the F11 key again.
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In order for us to process your continuing education credit, you must confirm your 

participation in this webinar by completing and submitting the Attendance 

Affirmation/Evaluation after the webinar. 

A link to the Attendance Affirmation/Evaluation will be in the thank you email 

that you will receive immediately following the program.

For additional information about continuing education, call us at 1-800-926-7926 

ext. 2.
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If you have not printed the conference materials for this program, please 

complete the following steps:

• Click on the ^ symbol next to “Conference Materials” in the middle of the left-

hand column on your screen.  

• Click on the tab labeled “Handouts” that appears, and there you will see a 

PDF of the slides for today's program.  

• Double click on the PDF and a separate page will open.  

• Print the slides by clicking on the printer icon.
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The Uniform Commercial Code 

Article 2 Sale of Goods:
Implied Warranty for a Particular Purpose
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Uniform Commercial 
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Uniform Commercial Code

 Article 1 – General 

Provisions

 Article 2 – Sales

 Article 2A – Leases

 Article 3 – Negotiable 

Instruments

 Article 4 – Bank Deposit

 Article 4A – Fund Transfers

 Article 5 – Letters of 

Credit

 Article 6 – Bulk Sales

 Article 7 – Documents of 

Title

 Article 8 – Investment 

Securities

 Article 9 – Secured 

Transactions
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Sale of Goods
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Uniform Commercial Code:

Sale of Goods

 Express Warranty

 Contract Terms

 Performance Specifications

Matter of Contract Interpretation (not UCC)

What does the contract say

 Brochures

Website

 Can be verbal

 Salesman

 Implied Warranty
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Implied Warranty of 

Merchantability

 This means that the goods

 Would pass without objection in the trade under the contract 
description

 Are of fair, average quality within the description

 Are fit for the ordinary purposes for which such goods are used

 Are of even kind, quality and quantity within each unit or lot and 
among all units or lots involved

 Are adequately packaged and labeled

 Conform to the promises or affirmations of fact made on the 
container or label

 Other Implied warranties may arise from course of dealing or usage 

of trade
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Implied Warranty of 

Merchantability

 “Ordinary Purposes”

=Warranty of Merchantability

 The buyer receives this implied warranty whether or 

not anyone even thinks about the use of the goods

 The buyer receives this implied warranty whether or 

not there is any discussion or any writing about the 

quality of the goods

 Narrower than Warranty of Fitness for a Particular 

Purpose
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Implied Warranty of Fitness for a 

Particular Purpose: UCC 2-315

Where the seller has reason to know 

the purpose for which the materials 

will be used and that the buyer is 

relying on the seller’s skill or 
judgment to select or furnish suitable 

goods

Applies only if certain conditions are 

met
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Conditions for Implied Warranty 

of Fitness for a Particular 

Purpose
 Seller must have reason to know the particular 

purpose for which the material will be used

 Seller must have reason to know the buyer is 

relying on the seller’s skill or judgment

 The buyer must, in fact, rely on the seller’s skill 

or judgment
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Implied Warranty of Fitness 

for a Particular Purpose

 Not “Ordinary Purposes”

 For a particular purpose

 Narrower and more specific

 Applies only if certain conditions are met

 Many merchantable goods will not meet the Warranty 

of Fitness for a Particular Purpose

 Arises at time of contracting
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Fitness for a Particular Purpose (2-315)

At Time of Contracting

Seller Has Reason to Know

Buyer’s

Particular 
Purpose

Reliance

Seller’s

Skill Judgment

To Select or Furnish 
Suitable Goods to 

Buyer

AN
D

OR
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Implied Warranty of Fitness for a 

Particular Purpose: UCC 2-315

Where the seller has reason to know

the purpose for which the materials 

will be used and that the buyer is 

relying on the seller’s skill or 
judgment to select or furnish suitable 

goods
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Implied Warranty of Fitness for a 

Particular Purpose: Seller

 Use of word “seller” rather than “merchant”

 UCC 2-314 Warranty of Merchantability

Warranty . . . merchantable is implied . . . if the 
seller is a merchant with respect to goods of that 
kind

 UCC 2-104

 “Merchant” means a person who deals in goods of the 
kind or otherwise by his occupation holds himself out as 
having knowledge or skill peculiar to the practices or 
goods involved in the transaction or whom such 
knowledge or skill may be attributed by his employment 
of an agent or broker or other intermediary who by his 
occupation holds himself out as having such knowledge 
or skill
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Implied Warranty of Fitness for a 

Particular Purpose: Seller

 Use of word “seller” rather than “merchant”

 UCC 2-315 Warranty of Fitness for a Particular 
Purpose

 Where the seller at the time of contracting has 
reason to know any particular purpose for which 

the goods are required and that the buyer is 

relying on the seller’s skill or judgment to select or 

furnish suitable goods
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Implied Warranty of Fitness for a 

Particular Purpose: Seller

 Use of word “seller” rather than “merchant”

 Isolated sale by private party can give rise to 

implied warranty of fitness for a particular purpose

 However, this is not as likely as the buyer would 

have to rely on appropriate skill or judgment
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Implied Warranty of Fitness for a 

Particular Purpose: Reason to 

Know
 Must have reason to know:

1. The buyer’s particular purpose

2. Buyer is relying on the seller to choose goods to satisfy that 

purpose

 Example:

 Buyer directly informs seller of the buyer’s need and asks the 

seller to select a product or agrees to buy the product 

recommended by the seller
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Implied Warranty of Fitness for a 

Particular Purpose: Reason to 

Know
 Actual knowledge not required

 UCC 2-315 Comment 1:

 “Whether or not this warranty arises in any individual case is basically a 

question of fact to be determined by the circumstances of the 

contracting. Under this section the buyer need not bring home to the 

seller actual knowledge of the particular purpose for which the goods 

are intended or of his reliance on the seller’s skill and judgment, if the 

circumstances are such that the seller has reason to realize the 

purpose intended or that the reliance exists. The buyer, of course, must 
actually be relying on the seller.”

 Example:

 Knowledge of buyer’s occupation or activity, knows the 

goods are for use in it, and is aware of how the goods will 

be used based on knowledge of the occupation or 

activity
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Implied Warranty of Fitness for a 

Particular Purpose: Reason to 

Know
 Seller’s conduct may also demonstrate constructive 

knowledge

 Example: Advertising goods for a particular purpose

 However, most cases require direct communication 
between the buyer and seller, prior to the sale

 Buyer must otherwise prove that they made known to the 
seller the particular purpose for which the goods were 
required

 Seller still has obligation to ask about and resolve 
ambiguities when providing recommendations

 Reasoning is to protect buyer lacking expertise to know 
exactly what to request

 Seller can avoid warranty by warning product may be 
inappropriate for buyer’s purpose
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Implied Warranty of Fitness for a 

Particular Purpose: A Particular 

Purpose
 Most clearly applies when buyer tells seller of need for 

a specific purpose or to satisfy a specific characteristic 

or quality

 Merging of Warranty of Merchantability and Particular 

Purpose

 i.e., can both concepts be applicable in one case?

 Some court cases mix these concepts

 Most court cases look narrowly to 2-315 language 

separating Merchantability and Particular Purpose

24



Implied Warranty of Fitness for a 

Particular Purpose: Buyer 

Reliance

 Buyer must actually rely on seller

 Buyer does not need to know legal ramifications of 2-315 to receive its protection

 Does not apply when buyer knows what they want

 e.g., buyer supplies plans or specifications

 No reliance when the buyer is more knowledgeable about the product than 
the seller

 Does not apply when buyer rejects seller’s recommendation

 Requires that the seller exercise some skill or judgment that influences the 
buyers purchase

 A seller can contract out of buyer’s reliance

 i.e., contract specifically stating buyer understands that the seller 
does not have any special skill or judgment
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Implied Warranty of Fitness for a 

Particular Purpose: Seller Skill or 

Judgment
 Must be seller, cannot be statements by a third party

 Mere buyer inspection does not negate reliance, 

especially if buyer is unsophisticated

 Seller must have or express some skill or judgment the 

buyer can rely on

 A merchant presumptively holds itself out as having 

the requisite skill or judgment

 Buyer has burden of proof to demonstrate this skill or 

judgment

 Seller’s good faith is irrelevant
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Implied Warranty of Fitness for a 

Particular Purpose: Factual 

Question 
 Existence of a warranty is a factual question

 Buyer has burden of proof to demonstrate 

warranty

 Parol Evidence Rule does not apply

 These warranties are called implied because they 

do not frequently make it into express contracts by 

the parties
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Warranty for a Particular 

Purpose

 Usually a business to business sale

 Specificity of Purpose

Goods manufactured for a particular 

purpose
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Uniform Commercial Code

 Implied warranties apply when contract is silent

 Parties can contract out of most Uniform Commercial 

Code Provisions

 Including Implied Warranties

= Express warranties, or

 Exclusion of Implied Warranties
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Exclusion of Express and 

Implied Warranties

 UCC 2-316 (2)

 “to exclude or modify the implied warranty of 
merchantability or any part of it the language 
must mention merchantability and in case of a 
writing must be conspicuous, and to exclude or 
modify any implied warranty of fitness the 
exclusion must be by a writing and conspicuous.”

 Example:

 “THE FOREGOING WARRANTY IS EXCLUSIVE AND IS IN 
LIEU OF ALL OTHER WARRANTIES, WHETHER WRITTEN, 
ORAL, EXPRESS, OR IMPLIED, INCLUDING THE 
WARRANTY OF TITLE, AGAINST LIENS, INFRINGMENT, THE 
WARRANTY OF MERCHANTABILITY AND THE WARRANTY 
OF FITNESS FOR A PARTICULAR PURPOSE.”
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Limitation of Liability

 UCC 2-719: Contractual Modification or Limitation of 
Remedy

a) The agreement may provide for remedies in addition to or in 
substitution for those provided in this title, and may limit or alter the 
measure of damages recoverable under this title, as by limiting the 
buyer’s remedies to return of the goods and repayment of the price 
or to repair and replacement of nonconforming goods or parts; and

b) Resort to a remedy as provided is optional unless the remedy is 
expressly agreed to be exclusive, in which case it is the sole 
remedy.

2. Where circumstances cause an exclusive or limited remedy to 
fail of its essential purpose, remedy may be had as provided in 
this Act.

3. Consequential damages may be limited or excluded unless 
limitation or exclusion is unconscionable. Limitation of 
consequential damages for injury to the person in the case of 
consumer goods is prima facie unconscionable but limitation 
of damages where the loss is commercial is not.
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Limitation of Liability

 Example:

 Supplier agrees to replace or, at Supplier's option, repair any 
defective labor or materials within a reasonable time. 
Contractor’s remedies for any delay or any defect in any 
materials are subject to and limited by any limitations 
contained in the manufacturer’s terms and conditions to 
Supplier. Further, Contractor’s sole and exclusive remedy and 
Supplier’s limit of liability for any and all loss or damage 
resulting from defective labor or materials shall be for the 
purchase price of the particular delivery of labor and 
materials with respect to which loss or damage is claimed. In 
no event shall Supplier be liable for any damage due to 
delay of any type, nor consequential, special or punitive 
damage. THE FOREGOING WARRANTY IS EXCLUSIVE AND IS IN 
LIEU OF ALL OTHER WARRANTIES, WHETHER WRITTEN, ORAL, 
EXPRESS, OR IMPLIED, INCLUDING THE WARRANTY OF TITLE, 
AGAINST LIENS, INFRINGMENT, THE WARRANTY OF 
MERCHANTABILITY AND THE WARRANTY OF FITNESS FOR A 
PARTICULAR PURPOSE.
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Limitation of Liability

 UCC 2-719: Contractual Modification or Limitation of 

Remedy

a) The agreement may provide for remedies in addition to or in 
substitution for those provided in this title, and may limit or alter 
the measure of damages recoverable under this title, as by 

limiting the buyer’s remedies to return of the goods and 
repayment of the price or to repair and replacement of 
nonconforming goods or parts; and

b) Resort to a remedy as provided is optional unless the remedy is 
expressly agreed to be exclusive, in which case it is the sole 
remedy.
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Express Contractual 

Warranties

 Vendor warrants to Buyer that all items covered by this Purchase 

Order conform to the samples, drawings, specifications, plans, or 

other descriptions provided by the Contract Documents. All 

goods shall be merchantable; fit for Buyer’s intended purpose; of 

good material, workmanship and design; and free from defect. 

Vendor also guarantees that the goods are of sufficient size or 

capacity to perform as specified. This Purchase Order 

incorporates by reference any and all warranties (express, 

implied, oral or written) made by Vendor prior to or at the time 

this Purchase Order is accepted, including those contained in 

brochures, catalogues, advertisements, owner’s manuals, etc., 

providing that in the vent of a conflict, the warranty providing the 

most protection to the Buyer shall prevail.
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