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(1)







Parties made prior oral agreement to terms
Contract for the sale of goods?





No


            Yes     
-Parties made prior oral agreement and one sends

a written confirmation w/ additional or different

terms 

OR






2-207 Doesn’t Apply
Offeree states terms additional to or 


No



different from those offered or agreed upon 








           Yes    


   


No Contract

    








                  No

Definite and seasonable expression of acceptance?


      

       


  

    





                               Yes                                                                                            1.  Knockout Doctrine: Conflicting terms drop 

      out and what is left remains
Is acceptance expressly made conditional on     




assent to the additional or different terms?                          
 2.  Offeree’s conflicting terms drop out and 

                             No





      offeror’s terms remain

Are terms different?        Yes
                                                                                                 3.  Different terms are treated as additional terms

                             No
Terms are additional                               Yes
(2)


                                                                                
      

Additional terms are construed to be as proposals
      













                              




  

  
    

Offeror clearly 


 No acceptance, rejection,
rejects counter-offer


 or conduct showing


Yes

  No






 recognition of contract:
Offeror clearly accepts 
 Offeree’s counteroffer 
Are the terms between 2 merchants?


counter-offer 


 lapses


    

   
   Yes





(3)
Offeror does not 

Does offer expressly





clearly express 


limit acceptance to the 




anything, but the 

Yes 
terms in the offer?





conduct of both 

      No






parties recognizes 

      






existence of a contract

Yes       Do terms materially

 

alter contract?




Contract terms become those to which the writings of the 

                No

parties agree plus any gap fillers
                            

            Has notification of objection 

to terms already been given 

Yes       or is given within reasonable 



 

            time after notice of terms is 





            received?


    No

Additional terms become 

part of contract

U.C.C.Counteroffer








