
ARTICLE 1:  GENERAL PROVISIONS
PART 1
SHORT TITLE, CONSTRUCTION, APPLICATION AND SUBJECT MATTER OF THE ACT
§ 1–103. Supplementary General Principles of Law Applicable
(1) Unless displaced by the particular provisions of this Act, the principles of law and equity, including the law 
merchant and the law relative to capacity to contract, principal and agent, estoppel, fraud, misrepresentation, duress, 
coercion, mistake, bankruptcy, or other validating or invalidating cause shall supplement its provisions.

§ 1–106. Remedies to Be Liberally Administered
(1) The remedies provided by this Act shall be liberally administered to the end that the aggrieved party may be put 
in as good a position as if the other party had fully performed but neither consequential or special or penal damages 
may be had except as specifically provided in this Act or by other rule of law.

PART 2

GENERAL DEFINITIONS AND PRINCIPLES OF INTERPRETATION
§ 1-201. General Definitions
(20) “Good faith”  . .  . means honesty in fact and the observance of reasonable commercial standards of fair dealing.
(37) “Signed” includes  using any symbol executed or adopted with present intention to adopt or accept  a writing.

ARTICLE 2:  SALES
PART 1

SHORT TITLE, GENERAL CONSTRUCTION AND SUBJECT MATTER
PART 2

FORM, FORMATION AND READJUSTMENT OF CONTRACT
§ 2–201. Formal Requirements; Statute of Frauds
(l) Except as otherwise provided in this section a contract for the sale of goods for the price of $500 or more is not 
enforceable by way of action or defense unless there is some writing sufficient to indicate that a contract for sale has 
been made between the parties and signed by the party against whom enforcement is sought or by his authorized 
agent or broker. A writing is not insufficient because it omits or incorrectly states a term agreed upon but the contract 
is not enforceable under this paragraph beyond the quantity of goods shown in such writing.
(2) Between merchants if within a reasonable time a writing in confirmation of the contract and sufficient against the 
sender is received and the party receiving it has reason to know its contents, it satisfies the requirements of 
subsection (l) against such party unless written notice of objection to its contents is given within ten days after it is 
received.
(3) A contract which does not satisfy the requirements of subsection (l) but which is valid in other respects is 
enforceable

(a) if the goods are to be specially manufactured for the buyer and are not suitable for sale to others in the ordinary 
course of the seller’s business and the seller, before notice of repudiation is received and under circumstances 
which reasonably indicate that the goods are for the buyer, has made either a substantial beginning of their 
manufacture or commitments for their procurement; or
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(b) if the party against whom enforcement is sought admits in his pleading, testimony or otherwise in court that a 
contract for sale was made, but the contract is not enforceable under this provision beyond the quantity of 
goods admitted; or

(c) with respect to goods for which payment has been made and accepted or which have been received and 
accepted (Sec. 2–606).

§ 2–202.  Final Written Expression:  Parol or Extrinsic Evidence
Terms with respect to which the confirmatory memoranda of the parties agree or which are otherwise set forth in a 
writing intended by the parties as a final expression of their agreement with respect to such terms as are included 
therein may not be contradicted by evidence of any prior agreement or of a contemporaneous oral agreement but 
may be explained or supplemented

(a) by course of dealing or usage of trade (Section 1–205) or by course of performance (Section 2–208); and
(b) by evidence of consistent additional terms unless the court finds the writing to have been intended also as a 

complete and exclusive statement of the terms of the agreement.
§ 2–204. Formation in General
(l) A contract for sale of goods may be made in any manner sufficient to show agreement, including conduct by both 
parties which recognizes the existence of such a contract.
(2) An agreement sufficient to constitute a contract for sale may be found even though the moment of its making is 
undetermined.
(3) Even though one or more terms are left open a contract for sale does not fail for indefiniteness if the parties have 
intended to make a contract and there is a reasonably certain basis for giving an appropriate remedy.
§ 2–205. Firm Offer.
An offer by a merchant to buy or sell goods in a signed writing which by its terms gives assurance that it will be 
held open is not revocable, for lack of consideration, during the time stated or if no time is stated for a reasonable 
time, but in no event may such period of irrevocability exceed three months; but any such term of assurance on a 
form supplied by the offeree must be separately signed by the offeror.
§ 2–206. Offer and Acceptance in Formation of Contract.
(l) Unless otherwise unambiguously indicated by the language or circumstances

(a) an offer to make a contract shall be construed as inviting acceptance in any manner and by any medium 
reasonable in the circumstances;

(b) an order or other offer to buy goods for prompt or current shipment shall be construed as inviting acceptance 
either by a prompt promise to ship or by the prompt or current shipment of conforming or non-conforming 
goods, but such a shipment of non-conforming goods does not constitute an acceptance if the seller seasonably 
notifies the buyer that the shipment is offered only as an accommodation to the buyer.
(2) Where the beginning of a requested performance is a reasonable mode of acceptance an offeror who is not 

notified of acceptance within a reasonable time may treat the offer as having lapsed before acceptance.

§ 2-207. Additional Terms in Acceptance or Confirmation.
(1) A definite and seasonable expression of acceptance or a written confirmation which is sent within a reasonable 
time operates as an acceptance even though it states terms additional to or different from those offered or agreed 
upon, unless acceptance is expressly made conditional on assent to the additional or different terms.
(2) The additional terms are to be construed as proposals for addition to the contract. Between merchants such terms 
become part of the contract unless:

 (a) the offer expressly limits acceptance to the terms of the offer;

 (b) they materially alter it; or

 (c) notification of objection to them has already been given or is given within a reasonable time after notice of 

them is received.
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(3) Conduct by both parties which recognizes the existence of a contract is sufficient to establish a contract for sale 
although the writings of the parties do not otherwise establish a contract. In such case the terms of the particular 
contract consist of those terms on which the writings of the parties agree, together with any supplementary terms 
incorporated under any other provisions of this Act.
§ 2–209. Modification, Rescission and Waiver
(1) An agreement modifying a contract within this Article needs no consideration to be binding.
§ 2–210. Delegation of Performance; Assignment of Rights
(1) A party may perform his duty through a delegate unless otherwise agreed or unless the other party has a 
substantial interest in having his original promisor perform or control the acts required by the contract. No 
delegation of performance relieves the party delegating of any duty to perform or any liability for breach.
(2) Unless otherwise agreed all rights of either seller or buyer can be assigned except where the assignment would 
materially change the duty of the other party, or increase materially the burden or risk imposed on him by his 
contract, or impair materially his chance of obtaining return performance. A right to damages for breach of the 
whole contract or a right arising out of the assignor’s due performance of his entire obligation can be assigned 
despite agreement otherwise.
(5) The other party may treat any assignment which delegates performance as creating reasonable grounds for 
insecurity and may without prejudice to his rights against the assignor demand assurances from the assignee 
(Section 2-609).

PART 3

GENERAL OBLIGATION AND CONSTRUCTION OF CONTRACT
§2–302. Unconscionable Contract or Clause
(1) If the court as a matter of law finds the contract or any clause of the contract to have been unconscionable at the 
time it was made the court may refuse to enforce the contract, or it may enforce the remainder of the contract 
without the unconscionable clause, or it may so limit the application of any unconscionable clause as to avoid any 
unconscionable result.
(2) When it is claimed or appears to the court that the contract or any clause thereof may be unconscionable the 
parties shall be afforded a reasonable opportunity to present evidence as to its commercial setting, purpose and effect 
to aid the court in making the determination.
§ 2–305. Open Price Term
(l) The parties if they so intend can conclude a contract for sale even though the price is not settled. In such a case 
the price is a reasonable price at the time for delivery if

(a) nothing is said as to price; or
(b) the price is left to be agreed by the parties and they fail to agree; or
(c) the price is to be fixed in terms of some agreed market or other standard as set or recorded by a third person or 

agency and it is not so set or recorded.
(2) A price to be fixed by the seller or by the buyer means a price for him to fix in good faith.
(3) When a price left to be fixed otherwise than by agreement of the parties fails to be fixed through fault of one 
party the other may at his option treat the contract as cancelled or himself fix a reasonable price.
(4) Where, however, the parties intend not to be bound unless the price be fixed or agreed and it is not fixed or 
agreed there is no contract. In such a case the buyer must return any goods already received or if unable so to do 
must pay their reasonable value at the time of delivery and the seller must return any portion of the price paid on 
account.
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§ 2–306. Output, Requirements and Exclusive Dealings
(l) A term which measures the quantity by the output of the seller or the requirements of the buyer means such actual 
output or requirements as may occur in good faith, except that no quantity unreasonably disproportionate to any 
stated estimate or in the absence of a stated estimate to any normal or otherwise comparable prior output or 
requirements may be tendered or demanded.
(2) A lawful agreement by either the seller or the buyer for exclusive dealing in the kind of goods concerned imposes 
unless otherwise agreed an obligation by the seller to use best efforts to supply the goods and by the buyer to use 
best efforts to promote their sale.
§ 2–308. Absence of Specified Place for Delivery Unless otherwise agreed

(a) the place for delivery of goods is the seller’s place of business or if he has none his residence; but
(b) in a contract for sale of identified goods which to the knowledge of the parties at the time of contracting are in 

some other place, that place is the place for their delivery; and
(c) documents of title may be delivered through customary banking channels.

§ 2–309. Absence of Specific Time Provisions; Notice of Termination
(l) The time for shipment or delivery or any other action under a contract if not provided in this Article or agreed 
upon shall be a reasonable time.
(2) Where the contract provides for successive performances but is indefinite in duration it is valid for a reasonable 
time but unless otherwise agreed may be terminated at any time by either party.
(3) Termination of a contract by one party except on the happening of an agreed event requires that reasonable 
notification be received by the other party and an agreement dispensing with notification is invalid if its operation 
would be unconscionable.
§ 2–310. Open Time for Payment
Unless otherwise agreed

(a) payment is due at the time and place at which the buyer is to receive the goods even though the place of 
shipment is the place of delivery

§ 2–311. Options and Cooperation Respecting Perfomance
(1) An agreement for sale which is otherwise sufficiently definite (subsection (3) of Section 2-204) to be a contract is 
not made invalid by the fact that it leaves particulars of performance to be specified by one of the parties. Any such 
specification must be made in good faith and within limits of commercial reasonableness. 
§ 2–328.  Sale by Auction
(2) A sale by auction is complete when the auctioneer so announces by the fall of the hammer or in other customary 
manner.

PART 5

PERFORMANCE
§ 2-508. Cure by Seller of Improper Tender or Delivery; Replacement
(1) Where any tender or delivery by the seller is rejected because non-conforming and the time for performance has 
not yet expired, the seller may seasonably notify the buyer of his intention to cure and may then within the contract 
time make a conforming delivery.
(2) Where the buyer rejects a non-conforming tender which the seller had reasonable grounds to believe would be 
acceptable with or without money allowance the seller may if he seasonably notifies the buyer have a further 
reasonable time to substitute a conforming order.
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§ 2-509. Risk of Loss in the Absence of Breach
(3) In any case not within subsection 1 [shipping goods by carrier] or (2) [goods held by a bailee], the risk of loss 
passes to the buyer on his receipt of the goods if the seller is a merchant; otherwise the risk passes to the buyer on 
tender of delivery.

PART 6

BREACH, REPUDIATION AND EXCUSE
§ 2-601. Buyer’s Rights on Improper Delivery
Subject to the provisions of this Article on breach in installment contracts (Section 2-612) and unless otherwise 
agreed under the sections on contractual limitations of remedy (Sections 2-718 and 2-719), if the goods or the tender 
of delivery fail in any respect to conform to the contract, the buyer may

(a) reject the whole; or
(b) accept the whole; or
(c) accept any commercial unit or units and reject the rest.

§ 2-609. Right to Adequate Assurance of Performance
(1) A contract for sale imposes an obligation on each party that the other’s expectation of receiving due performance 
will not be impaired. When reasonable grounds for insecurity arise with respect to the performance of either party 
the other may in writing demand adequate assurance of due performance and until he receives such assurance may if 
commercially reasonable suspend any performance for which he has not already received the agreed return.
§ 2-610. Anticipatory Repudiation
When either party repudiates the contract with respect to a performance not yet due the loss of which will 
substantially impair the value of the contract to the other, the aggrieved party may

(a) for a commercially reasonable time await performance by the repudiating party; or
(b) resort to any remedy for breach (Section 2-703 or Section 2-711), even though he has notified the repudiating 

party that he would await the latter’s performance and has urged retraction; and
(c) in either case suspend his own performance....

§ 2-612 “Installment Contract”; Breach
(1) An “installment contract” is one which requires or authorizes the delivery of goods in separate lots ....
(2) The buyer may reject any installment which is non-conforming if the non-conformity substantially impairs the 
value of that installment and cannot be cured...
(3) Whenever non-conformity or default with respect to one or more installments substantially impairs the value of 
the whole contract there is a breach of the whole.
§ 2-615. Excuse by Failure of Presupposed Conditions
Except so far as a seller may have assumed a greater obligation...

(a) Delay in delivery or non-delivery in whole or in part by a seller ... is not a breach of his duty under a contract 
for sale if performance as agreed has been made impracticable by the occurrence of a contingency the non-
occurrence of which was a basic assumption on which the contract was made....

PART 7

REMEDIES
§ 2–701. Remedies for Breach of Collateral Contracts Not Impaired.
Remedies for breach of any obligation or promise collateral or ancillary to a contract for sale are not impaired by the 
provisions of this Article.
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§ 2–703. Seller’s Remedies in General.
Where the buyer wrongfully rejects or revokes acceptance of goods or fails to make a payment due on or before 
delivery or repudiates with respect to a part or the whole, then with respect to any goods directly affected and, if the 
breach is of the whole contract (Section 2–612), then also with respect to the whole undelivered balance, the 
aggrieved seller may

(a) withhold delivery of such goods;
(b) stop delivery by any bailee as hereafter provided (Section 2–705);
(c) proceed under the next section respecting goods still unidentified to the contract;
(d) resell and recover damages as hereafter provided (Section 2–706);
(e) recover damages for non-acceptance (Section 2–708) or in a proper case the price (Section 2–709);
(f) cancel.

§ 2–706. Seller’s Resale Including Contract for Resale.
(l) Under the conditions stated in Section 2–703 on seller’s remedies, the seller may resell the goods concerned or 
the undelivered balance thereof. Where the resale is made in good faith and in a commercially reasonable manner 
the seller may recover the difference between the resale price and the contract price together with any incidental 
damages allowed under the provisions of this Article (Section 2–710), but less expenses saved in consequence of the 
buyer’s breach.
(2) Except as otherwise provided in subsection (3) or unless otherwise agreed resale may be at public or private sale 
including sale by way of one or more contracts to sell or of identification to an existing contract of the seller. Sale 
may be as a unit or in parcels and at any time and place and on any terms but every aspect of the sale including the 
method, manner, time, place and terms must be commercially reasonable. The resale must be reasonably identified 
as referring to the broken contract, but it is not necessary that the goods be in existence or that any or all of them 
have been identified to the contract before the breach.
(3) Where the resale is at private sale the seller must give the buyer reasonable notification of his intention to resell.
(4) Where the resale is at public sale

(a) only identified goods can be sold except where there is a recognized market for a public sale of futures in 
goods of the kind; and

(b) it must be made at a usual place or market for public sale if one is reasonably available and except in the case 
of goods which are perishable or threaten to decline in value speedily the seller must give the buyer reasonable 
notice of the time and place of the resale; and

(c) if the goods are not to be within the view of those attending the sale the notification of sale must state the place 
where the goods are located and provide for their reasonable inspection by prospective bidders; and

(d) the seller may buy.
(5) A purchaser who buys in good faith at a resale takes the goods free of any rights of the original buyer even 
though the seller fails to comply with one or more of the requirements of this section.
(6) The seller is not accountable to the buyer for any profit made on any resale. A person in the position of a seller 
(Section 2–707) or a buyer who has rightfully rejected or justifiably revoked acceptance must account for any excess 
over the amount of his security interest, as hereinafter defined (subsection (3) of Section 2–711).
§ 2–708. Seller’s Damages for Non-acceptance or Repudiation.
(l) Subject to subsection (2) and to the provisions of this Article with respect to proof of market price (Section 2–
723), the measure of damages for non-acceptance or repudiation by the buyer is the difference between the market 
price at the time and place for tender and the unpaid contract price together with any incidental damages provided in 
this Article (Section 2–710), but less expenses saved in consequence of the buyer’s breach.
(2) If the measure of damages provided in subsection (l) is inadequate to put the seller in as good a position as 
performance would have done then the measure of damages is the profit (including reasonable overhead) which the 
seller would have made from full performance by the buyer, together with any incidental damages provided in this 
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Article (Section 2710), due allowance for costs reasonably incurred and due credit for payments or proceeds of 
resale.
§ 2–709. Action for the Price.
(l) When the buyer fails to pay the price as it becomes due the seller may recover, together with any incidental 
damages under the next section, the price

(a) of goods accepted or of conforming goods lost or damaged within a commercially reasonable time after risk of 
their loss has passed to the buyer; and

(b) of goods identified to the contract if the seller is unable after reasonable effort to resell them at a reasonable 
price or the circumstances reasonably indicate that such effort will be unavailing.

(2) Where the seller sues for the price he must hold for the buyer any goods which have been identified to the 
contract and are still in 1 control except that if resale becomes possible he may resell them at any time prior to the 
collection of the judgment. The net proceeds of any such resale must be credited to the buyer and payment of 
the .judgment entitles him to any goods not resold.
(3) After the buyer has wrongfully rejected or revoked acceptance d the goods or has failed to make a payment due 
or has repudiated (Section 2–10), a seller who is held not entitled to the price under this section shall nevertheless be 
awarded damages for non-acceptance under the preceding section.
§ 2-711. Buyer’s Remedies in General 
(1) Where the seller fails to make delivery or repudiates or the buyer rightfully rejects or justifiably revokes 
acceptance then with respect to any goods involved, and with respect to the whole if the breach goes to the whole 
contract (Section 2–612), the buyer may cancel and whether or not he has done so may in addition to recovering so 
much of the price as has been paid

(a) “cover” and have damages under the next section as to all the goods affected whether or not they have been 
identified to the contract; or

(b) recover damages for non-delivery as provided in the Article (Section 2–713).
§ 2-712. “Cover”; Buyer’s Procurement of Substitute Goods
(1) After a breach within the preceding section the buyer may “cover” by making in good faith and without 
unreasonable delay any reasonable purchase of or contract to purchase goods in substitution for those due from the 
seller.
(2) The buyer may recover from the seller as damages the difference between the cost of cover and the contract price 
together with any incidental or consequential damages as hereinafter defined (Section 2–715), but less expenses 
saved in consequence of the seller’s breach.
(3) Failure of the buyer to effect cover within this section does not bar him from any other remedy.
§ 2-713. Buyer’s Damages for Non-delivery or Repudiation
(1) Subject to the provisions of this Article with respect to proof of market price (Section 2-723), the measure of 
damages for non-delivery or repudiation by the seller is the difference between the market price at the time when the 
buyer learned of the breach and the contract price together with any incidental and consequential damages provided 
in this Article (Section 2-715), but less expenses saved in consequence of the seller’s breach.
(2) Market price is to be determined as of the place for tender or, in case of rejection after arrival or revocation of 
acceptance, as of the place of arrival.
§ 2-714. Buyer’s Damages for Breach in Regard to Accepted Goods
(1) Where the buyer has accepted goods and given notification (subsection (3) of Section 2-607) he may recover as 
damages for any non-conformity of tender the loss resulting in the ordinary course of events from the seller’s breach 
as determined in any manner which is reasonable.
(2) The measure of damages for breach of warranty is the difference at the time and place of acceptance between the 
value of the goods accepted and the value they would have had if they had been as warranted, unless special 
circumstances show proximate damages of a different amount.
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(3) In a proper case any incidental and consequential damages under the next section may also be recovered.
§ 2-715. Buyer’s Incidental and Consequential Damages
(1) Incidental damages resulting from the seller’s breach include expenses reasonable incurred in inspection, receipt, 
transportation and care and custody of goods rightfully rejected, any commercially reasonable charges, expenses or 
commissions in connection with effecting cover and any other reasonable expense incident to the delay or other 
breach.
(2) Consequential damages resulting from the seller’s breach include

(a) any loss from general or particular requirements and needs of which the seller at the time of contracting had 
reason to know and which could not reasonably be prevented by cover or otherwise; and

(b) injury to person or property proximately resulting from any breach of warranty.
§ 2-718. Liquidation or Limitation of Damages; Deposits
(1) Damages for breach by either party may be liquidated in the agreement but only at an amount which is 
reasonable in the light of the anticipated or actual harm caused by the breach, the difficulties of proof of loss, and the 
inconvenience or nonfeasiblility of otherwise obtaining an adequate remedy. A term fixing unreasonably large 
liquidated damages is void as a penalty.
§ 2-719. Contractual Modification or Limitation of Remedy
(1) Subject to the provisions of subsections (2) and (3) of this section and of the preceding section on liquidation and 
limitation of damages,

(a) the agreement may provide for remedies in addition to or in substitution for those provided in this Article and 
may limit or alter the measure of damages recoverable under this Article, as by limiting the buyer’s remedies to 
return of the goods and repayment of the price or to repair and replacement of non-conforming 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 the 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.
§ 2-723. Proof of Market Price: Time and Place
(1) If an action based on anticipatory repudiation comes to trial before the time for performance with respect to some 
or all of the goods, any damages based on market price (Section 2-708 or Section 2-713) shall be determined 
according to the price of such goods prevailing at the time when the aggrieved party learned of the repudiation.

Restatement of Contracts Second
§ 32. Invitation of Promise or Performance
In case of doubt an offer is interpreted as inviting the offeree to accept either by promising to perform what the other 
requests or by render the performance, as the offeree chooses.
§ 45. Option Contract Created by Part Performance or Tender

(1) Where an offer invites an offeree to acccet by renderin a performance and does not invite a promissory 
acceptance, an option contract is created when the offeree tenders or begins the invited performance or 
tenders a beginning of it.

(2) The offeror’s duty of performance under any option contract so created is conditional on completion or 
tender of the invited performance in accordance with the terms of the offer.
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§ 62. Effect of Performance by Offeree Where Offer Invites Either Performance or Promise
(1) Where an offer invites an offeree to choose between acceptance by promise and acceptance by 

performance, the tender or beginning of the invited performance or a tender of a beginning of it is an 
acceptance by performance.

(2) Such an acceptance operates as a promise to render complete performance.
§87. Option Contract

(1) An offer is binding as an option contract if it
(a) is in writing and signed by the offeror, recites a urported consideration for the making of the offer, 

and proposes an exchange on fair terms within a reasonable time: or
(b) is made irrevocable by statute.

(2) An offer which the offeror should reasonably expect to induce action or forbearance of a substantial 
character on the part of the offeree before acceptance and which does induce such action or forbearance is 
binding as an option contract to the extent necessary to avoid injustice.

§ 90. Promise Reasonably Inducing Action or Forbearance
(1) a promise which the promisor should reasonably expect to induce action or forbearance on the part of the 

promisee or a third person and which does induce such action or forbearance is binding if injustice can be 
avoided only by enforcement of the promise. The remedy granted for breach may be limited as justice 
requires.

§ 152. When Mistake of Both Parties Make a Contract Voidable
(1)Where a mistake of both parties at the time of contract was made as to a basic assumption on which the contract 
was made has a material effect on the agreed exchange of performances, the contract is voidable by the adversely 
affected party unless he bears the risk of the mistake under the rule stated in 154. 
§ 153. When Mistake of One Party Makes a Contract Voidable
Where a mistake of one party at the time a contract was made as to a basic assumption on which he made the 
contract has a material effect on the agreed exchange of performances that is adverse to him, the contract is voidable 
by him if he does not bear the risk of the mistake under the rule stated in 154, and

 a.
 the effect of the mistake is such that enforcement of the contract would be unconscionable, or

 b.
 the other party had reason to know of the mistake or his fault caused the mistake
§ 154. When a Party Bears the Risk of a Mistake
A party bears the risk of mistake when

 a.
 the risk is allocated to him by agreement of the parties, or

 b.
 he is aware, at the time the contract is made, that he has only limited knowledge with respect to the facts to 

which the mistake relates but treats his limited knowledge as sufficient, or

 c.
 the risk is allocated to him by the court on the ground that it is reasonable in the circumstances to do so.
§ 302. Intended and Incidental Beneficiaries

(1) Unless otherwise agreed between promisor and promisee, a beneficiary of a promise is an intended 
beneficiary if recognition of a right to permance in the beneficiary is appropriate to effectuate the intention 
of the parties and either
(a) the performance of the promise will satisfy an obligation of the promissee to pay money to the 

beneficiary; or
(b)  the circumstances indicate that the promisee intends to give the beneficiary the benefit of the promised 

performance.
(2) An incidental beneficiary is a beneficiary who is not an intended beneficiary.
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