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Perfect Tender Rule

The emphasis under the article is performance, not formation.  The seller must deliver conforming goods. Any non-conformity the buyer is given a number of options:

· They can cancel the contract

· Accept any part and reject the rest

· They can accept and deduct the value of a non-conformity

· If a delivery is given late and it does not cause any undue hardships you must accept the goods.  For example, St. Patrick’s Day is coming up.  This is a holiday in which goods must be on the shelves by that date.  If they are not there by that date the seller is in breach and you can reject the delivery. 

·  The seller must make proper documents to ensure that the products can be delivered on time and take title of the goods.

· Must prepare:

· Bill of lading

· Commercial invoice that describes what the seller is sending

· Weight, number, parties involved

· Packing list

· The seller must make sure that the goods are insured while in transit.  If the buyer insures the goods they must inform the seller in writing.

· The seller must make sure that the goods are packaged properly.

· The seller must deliver the goods according to the contract terms.
The buyer’s obligations are very simple

· Must inspect the goods before acceptance

· 2 types

· Patent defect:  Non-conformity is quite obvious.  The buyer can reject the goods and notify the seller.

· Latent defect:  The defect does not manifest itself until it is put to use or you open the box.  The buyer has accepted and paid for the goods but they have a right to revoke acceptance.

· Pay for the goods according to contract terms.  If no mention of payment terms is listed in the contract, the buyer must pay in cash and the buyer accepts the goods by taking possession.

· Accept

· Revoke

Risk of Loss

Parties don’t know one another, and the goods have to travel long distances.  While the goods are in transit many things can happen.  The code specifies how to handle goods when they are in transit.  This applies to only buyer and seller.  Carriers have very little liability.  

· Identification:  When every contract is entered into and good is in existence, the seller must ID that good in the contract.  That good is identified to the contract.  Once it has been ID’d Risk of Loss arise which means that someone must pay for those goods if they are destroyed before the contract is completed.

· There are three types:

· Non-destination contract:  Once the goods have been identified the seller informs the buyer that the goods are ready for pickup.

· Destination contract:  The seller must deliver the goods to the destination specified by the buyer.

· Carrier contract:  Where you have a 3rd party carry the goods from the seller to the buyer.  Typically deals with large inter-merchant transaction.  Covered by article 7 of the uniform commercial code (documents of title).  A bill of lading between seller and carrier must be made.  This serve 3 functions:
1. Acts as a contract between seller and carrier

2. It describes what the carrier is carrying

3. It operates as a document of title.  The carrier only has possession of the goods

· If the carrier is liable (i.e. the driver’s license has been revoked)  and the goods are destroyed, there is a covered per-package limitation.  Unless specified there is a $200/package liability for the carrier.  F.O.B. Seller – Free on board.. The seller’s risk of loss stays with the seller until the good is onboard the carrier.  F.A.S. – Free along side.  Once the seller delivers the goods alongside the carrier the buyer is then responsible.  C.F – Cost of freight.  The carrier must be paid and if they aren’t they can put a lease on the goods and sell them.  C.I.F.  – Cost of insurance and freight.  Can specify the payer for insurance and freight.
Intellectual Property
Dominance of intellectual property in society today:  we attach loyalty to products and trademarks.  Macy’s is trying to do the same as Wal-Mart with their marketing costs.  

Intellectual property is where a business through creative efforts makes something new and has commercial value.  To acquire rights to intellectual property you must get a grant from government (federal).  
Rights accrued to you:

· Property

· Transfer

· Performance

· Reproduction

· Distribution
Comes in a variety of forms:

· Patent:  Where a machine manufactures a composition of matter, equipment, business processes, computer software that is novel, improvements thereof that have some sort of commercial value.  Others improvements/changes made to your product can be patented.  Encourages people to invent and create.
· Copyright:  An idea deduced down to a tangible means of expression.  

· Trademark:  A mark, name, symbol, combination of colors which are unique and are associated with a business giving that business a competitive advantage in the marketplace.

· Trade Secret:  Information that is not public and is a business.  Anything that the business makes an effort to keep secret which gives that business a competitive advantage.  It is a crime to go across state lines with a trade secret.

Infringement:  In order for the owner to maintain an infringement action they first must establish that they own intellectual property.  

· This requires some type of proof of registration.  

· Must show that the infringer infringed on the exclusive rights of the owner.
· Defenses:

· First sell doctrine:  The owner can only control the first sale.  

· Student consortium:  

