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UNIFORM COMPUTER INFORMATION
TRANSACTIONS ACT
PART 1
GENERAL PROVISIONS

[SUBPART A. SHORT TITLE AND DEFINITIONS]

SECTION 102. DEFINITIONS.

(@) Inthis [Act]:

(7) “Automated transaction” means a transaction in which a contract is formed in whole
or part by electronic actions of one or both parties which are not previously reviewed by an

individual in the ordinary course.



(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 information and any documentation or packaging
associated with the copy.

(11) “Computer information transaction” means an agreement or the performance of it
to create, modify, transfer, or license computer information or informational rights in computer
information. The term includes a support contract under Section 612. The term does not include
a transaction merely because the parties’ agreement provides that their communications about the
transaction will be in the form of computer information.

* % *
[SUBPART B. GENERAL SCOPE AND TERMS]
SECTION 103. SCOPE; EXCLUSIONS.

(&) This [Act] applies to computer information transactions.

(b) Except for subject matter excluded in subsection (d) and as otherwise provided in
Section 104, if a computer information transaction includes subject matter other than computer
information or subject matter excluded under subsection (d), the following rules apply:

(1) If atransaction includes computer information and goods, this [Act] applies to the
part of the transaction involving computer information, informational rights in it, and creation or
modification of it. However, if a copy of a computer program is contained in and sold or leased as
part of goods, this [Act] applies to the copy and the computer program only if:

(A) the goods are a computer or computer peripheral; or



(B) giving the buyer or lessee of the goods access to or use of the program is
ordinarily a material purpose of transactions in goods of the type sold or leased.

(2) In all other cases, this [Act] applies to the entire transaction if the computer
information and informational rights, or access to them, is the primary subject matter, but otherwise
applies only to the part of the transaction involving computer information, informational rights in
it, and creation or modification of it.

(c) To the extent of a conflict between this [Act] and [Article 9 of the Uniform Commercial
Code], [Article 9] governs.
(d) This [Act] does not apply to:

(1) a financial services transaction;

(2) an agreement to create, perform or perform in, include information in, acquire, use,
distribute, modify, reproduce, have access to, adapt, make available, transmit, license, or display:

(A) audio or visual programming that is provided by broadcast, satellite, or cable as
defined or used in the Federal Communications Act and related regulations as they existed on July
1, 1999, or by similar methods of delivering that programming; or

(B) a motion picture, sound recording, musical work, or phonorecord as defined or
used in Title 17 of the United States Code as of July 1, 1999, or an enhanced sound recording.

(3) a compulsory license; or

(4) a contract of employment of an individual, other than an individual hired as an
independent contractor to create or modify computer information, unless the independent contractor

is a freelancer in the news reporting industry as that term is commonly understood in that industry;



(5) a contract that does not require that information be furnished as computer
information or a contract in which, under the agreement, the form of the information as computer
information is otherwise insignificant with respect to the primary subject matter of the part of the
transaction pertaining to the information; or

(6) subject matter within the scope of [Article 3, 4, 4A, 5, [6,] 7, or 8 of the Uniform
Commercial Code].

(e) As used in subsection (d)(2)(B), “enhanced sound recording” means a separately
identifiable product or service the dominant character of which consists of recorded sounds but
which includes (i) statements or instructions whose purpose is to allow or control the perception,
reproduction, or communication of those sounds or (ii) other information so long as recorded sounds
constitute the dominant character of the product or service despite the inclusion of the other
information.

SECTION 104. MIXED TRANSACTIONS: AGREEMENT TO OPT-IN OR OPT-
OUT. The parties may agree that this [Act], including contract-formation rules, governs the
transaction, in whole or part, or that other law governs the transaction and this [Act] does not
apply, if a material part of the subject matter to which the agreement applies is computer
information or informational rights in it that are within the scope of this [Act], or is subject matter
within this [Act] under Section 103(b), or is subject matter excluded by Section 103(d)(1) or (2).
However, any agreement to do so is subject to the following rules:

(1) An agreement that this [Act] governs a transaction does not alter the applicability

of any rule or procedure that may not be varied by agreement of the parties or that may be varied



only in a manner specified by the rule or procedure, including a consumer protection statute [or
administrative rule]. In addition, in a mass-market transaction, the agreement does not alter the
applicability of a law applicable to a copy of information in printed form.

(2) An agreement that this [Act] does not govern a transaction:

(A) does not alter the applicability of Section 214 or 816; and
(B) in a mass-market transaction, does not alter the applicability under [this Act] of
the doctrine of unconscionability or fundamental public policy or the obligation of good faith.

(3) Inamass-market transaction, any term under this section which changes the extent
to which this [Act] governs the transaction must be conspicuous.

(4) A copy of a computer program contained in and sold or leased as part of goods and
which is excluded from this [Act] by Section 103(b)(1) cannot provide the basis for an agreement
under this section that this [Act] governs the transaction.

* % *
SECTION 107. LEGAL RECOGNITION OF ELECTRONIC RECORD AND
AUTHENTICATION; USE OF ELECTRONIC AGENTS.
(@) A record or authentication may not be denied legal effect or enforceability solely because
it is in electronic form.
(b) This [Act] does not require that a record or authentication be generated, stored, sent,
received, or otherwise processed by electronic means or in electronic form.
(c) In any transaction, a person may establish requirements regarding the type of

authentication or record acceptable to it.



(d) A person that uses an electronic agent that it has selected for making an authentication,
performance, or agreement, including manifestation of assent, is bound by the operations of the
electronic agent, even if no individual was aware of or reviewed the agent’s operations or the results
of the operations.

* % *

SECTION 112. MANIFESTING ASSENT; OPPORTUNITY TO REVIEW.

(a) A person manifests assent to a record or term if the person, acting with knowledge of,

or after having an opportunity to review the record or term or a copy of it:

(1) authenticates the record or term 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 person 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.

(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 following rules apply:

(1) A person has an opportunity to review a record or term only if it is made available
in a manner that ought to call it to the attention of a reasonable person and permit review.

(2) An electronic agent has an opportunity to review a record or term only if it is made
available in manner that would enable a reasonably configured electronic agent to react to the record
or term.

(3) Ifarecord or term is available for review only after a person becomes obligated to
pay or begins its performance, the person has an opportunity to review only if it has a right to a
return if it rejects the record. However, a right to a return is not required if:

(A) the record proposes a modification of contract or provides particulars of
performance under Section 305; or

(B) the primary performance is other than delivery or acceptance of a copy, the
agreement is not a mass-market transaction, and the parties at the time of contracting had reason to
know that a record or term would be presented after performance, use, or access to the information
began.

(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 be modified by an agreement setting out

standards applicable to future transactions between the parties.



* Kk *

PART 2
FORMATION AND TERMS
[SUBPART A. FORMATION OF CONTRACT]
SECTION 201. FORMAL REQUIREMENTS.

(@) Except as otherwise provided in this section, a contract requiring payment of a contract
fee of $5,000 or more is not enforceable by way of action or defense unless:

(1) the party against which enforcement is sought authenticated a record sufficient to
indicate that a contract has been formed and which reasonably identifies the copy or subject matter
to which the contract refers; or

(2) the agreement is a license for an agreed duration of one year or less or which may be
terminated at will by the party against which the contract is asserted.

(b) A record is sufficient under subsection (a) even if it omits or incorrectly states a term,
but the contract is not enforceable under that subsection beyond the number of copies or subject
matter shown in the record.

(c) A contract that does not satisfy the requirements of subsection (a) is nevertheless
enforceable under that subsection if:

(1) a performance was tendered or the information was made available by one party and
the tender was accepted or the information accessed by the other; or

(2) the party against which enforcement is sought admits in court, by pleading or by

testimony or otherwise under oath, facts sufficient to indicate a contract has been made, but the



agreement is not enforceable under this paragraph beyond the number of copies or the subject matter
admitted.

(d) Between merchants, if, within a reasonable time, a record in confirmation of the contract
and sufficient against the sender is received and the party receiving it has reason to know its
contents, the record satisfies subsection (a) against the party receiving it unless notice of objection
to its contents is given in a record within 10 days after the confirming record is received.

(e) An agreement that the requirements of this section need not be satisfied as to future
transactions is effective if evidenced in a record authenticated by the person against which
enforcement is sought.

(f) A transaction within the scope of this [Act] is not subject to a statute of frauds
contained in another law of this State.

SECTION 202. FORMATION IN GENERAL.

(@) 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 aterm 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 other materials received or made, and each party is
entitled to a return with respect to any contract fee paid for which performance has not been
received, has not been accepted, or has been redelivered without any benefit being retained. The
parties remain bound by any restriction in a contractual use term with respect to information or
copies received or made from copies received pursuant to the agreement, but the contractual use
term does not apply to information or copies properly received or obtained from another source.

SECTION 203. OFFER AND ACCEPTANCE IN GENERAL. Unless otherwise
unambiguously indicated by the language or the circumstances:

(1) An offer to make a contract invites acceptance in any manner and by any medium
reasonable under the circumstances.

(2) An order or other offer to acquire a copy for prompt or current delivery invites

acceptance by either a prompt promise to ship or a prompt or current shipment of a conforming

11



or nonconforming copy. However, a shipment of a nonconforming copy is not an acceptance if the
licensor seasonably notifies the licensee that the shipment is offered only as an accommodation to
the licensee.

(3) If the beginning of a requested performance is a reasonable mode of acceptance, an
offeror that is not notified of acceptance or performance within a reasonable time may treat the offer
as having lapsed before acceptance.

(4) If an offer in an electronic message evokes an electronic message accepting 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.
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:

(1) A contract is not formed unless:

12



(A) a party agrees, such as by manifesting assent, to the other party’s offer or
acceptance; or
(B) all the other circumstances, including the conduct of the parties, establish a
contract.
(2) If a contract is formed by the conduct of both parties, the terms of the contract
are determined under Section 210.
(d) If an acceptance varies from but does not materially alter the offer, a contract is formed
based on the terms of the offer. In addition, the following rules apply:

(1) Terms in the acceptance which conflict with terms in the offer are not part of the
contract.

(2) An additional nonmaterial term in the acceptance is a proposal for an additional
term. Between merchants, the proposed additional term becomes part of the contract unless the
offeror gives notice of objection before, or within a reasonable time after, it receives the proposed
terms.

SECTION 205. CONDITIONAL OFFER OR ACCEPTANCE.
(@) In this section, an offer or acceptance is conditional if it is conditioned on agreement by
the other party to all the terms of the offer or acceptance.
(b) Except as otherwise provided in subsection (c), a conditional offer or acceptance
precludes formation of a contract unless the other party agrees to its terms, such as by manifesting

assent.
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(c) If an offer and acceptance are in standard forms and at least one form is conditional, the
following rules apply:

(1) Conditional language in a standard term precludes formation of a contract only if the
actions of the party proposing the form are consistent with the conditional language, such as by
refusing to perform, refusing to permit performance, or refusing to accept the benefits of the
agreement, until its proposed terms are accepted.

(2) A party that agrees, such as by manifesting assent, to a conditional offer that is
effective under paragraph (1) adopts the terms of the offer under Section 208 or 209, except a term
that conflicts with an expressly agreed term regarding price or quantity.

SECTION 206. OFFER AND ACCEPTANCE: ELECTRONIC AGENTS.

(a) A contract may be formed by the interaction of electronic agents. If the interaction
results in the electronic agents’ engaging in operations that under the circumstances indicate
acceptance of an offer, a contract is formed, but a court may grant appropriate relief if the
operations resulted from fraud, electronic mistake, or the like.

(b) A contract may be formed by the interaction of an electronic agent and an individual
acting on the individual’s own behalf or for another person. A contract is formed if the individual
takes an action or makes a statement that the individual can refuse to take or say and that the
individual has reason to know will:

(1) cause the electronic agent to perform, provide benefits, or allow the use or access

that is the subject of the contract, or send instructions to do so; or
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(2) indicate acceptance, regardless of other expressions or actions by the individual to
which the individual has reason to know the electronic agent cannot react.

(c) The terms of a contract formed under subsection (b) are determined under Section 208
or 209 but do not include a term provided by the individual if the individual had reason to know that
the electronic agent could not react to the term.

SECTION 207. FORMATION: RELEASES OF INFORMATIONAL RIGHTS.

(@) A release is effective without consideration if it is:

(1) in a record to which the releasing party agrees, such as by manifesting assent, and
which identifies the informational rights released; or
(2) enforceable under estoppel, implied license, or other law.

(b) A release continues for the duration of the informational rights released if the release
does not specify its duration and does not require affirmative performance after the grant of the
release by:

(1) the party granting the release; or
(2) the party receiving the release, except for relatively insignificant acts.
(c) In cases not governed by subsection (b), the duration of a release is governed by Section

308.

[SUBPART B. TERMS OF RECORDS]
SECTION 208. ADOPTING TERMS OF RECORDS. Except as otherwise provided in

Section 209, the following rules apply:

15



(1) A party adopts the terms of a record, including a standard form, as the terms of the
contract if the party agrees 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.

(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 conflicts with a term to which the parties to the
license have expressly agreed.

(b) If a mass-market license or a copy of the license is not available in a manner permitting
an opportunity to review by the licensee before the licensee becomes obligated to pay and the
licensee does not agree, such as by manifesting assent, to the license after having an opportunity to

review, the licensee is entitled to a return under Section 112 and, in addition, to:
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(1) reimbursement of any reasonable expenses incurred in complying with the licensor’s
instructions for returning or destroying the computer information or, in the absence of instructions,
expenses incurred for return postage or similar reasonable expense in returning the computer
information; and

(2) compensation for any reasonable and foreseeable costs of restoring the licensee’s
information processing system to reverse changes in the system caused by the installation, if:

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

(B) the installation alters the system or information in it but does not restore the
system or information after removal of the installed information because the licensee rejected the
license.

(c) Inamass-market transaction, if the licensor does not have an opportunity to review a
record containing 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 210. TERMS OF CONTRACT FORMED BY CONDUCT.

(a) Except as otherwise provided in subsection (b) and subject to Section 301, if a contract
is formed by conduct of the parties, the terms of the contract are determined by consideration of
the terms and conditions to which the parties expressly agreed, course of performance, course of

dealing, usage of trade, the nature of the parties’ conduct, the records exchanged, the information or
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informational rights involved, and all other relevant circumstances. If a court cannot determine the
terms of the contract from the foregoing factors, the supplementary principles of this [Act] apply.
(b) This section does not apply if the parties authenticate a record of the contract or a party
agrees, such as by manifesting assent, to the record containing the terms of the other party.
SECTION 211. PRETRANSACTION DISCLOSURES IN INTERNET-TYPE
TRANSACTIONS. This section applies to a licensor that makes its computer information
available to a licensee by electronic means from its Internet or similar electronic site. In such a case,
the licensor affords an opportunity to review the terms of a standard form license which
opportunity satisfies Section 112(e) with respect to a licensee that acquires the information from
that site, if the licensor:
(1) makes the standard terms of the license readily available for review by the licensee before
the information is delivered or the licensee becomes obligated to pay, whichever occurs first, by:
(A) displaying prominently and in close proximity to a description of the computer
information, or to instructions or steps for acquiring it, the standard terms or a reference to an
electronic location from which they can be readily obtained; or
(B) disclosing the availability of the standard terms in a prominent place on the site from
which the computer information is offered and promptly furnishing a copy of the standard terms
on request before the transfer of the computer information; and
(2) does not take affirmative acts to prevent printing or storage of the standard terms for

archival or review purposes by the licensee.
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