Annex 10 Example Business Contract Formations

The following business contract formations are taken from: 

“The Business use of Electronic Data Interchange, Section of Business Law American Bar Association, A report and model trading partner agreement, http://www.abanet.org/buslaw/catalog/5070258.html.”

Example1:

XYZ has specified its mainframe computer as its Receipt Computer. ABC sends a Document to XYZ’s Provider, but the Document is never made accessible [fails to pass message schema validation in a DTD
] to XYZ’s Receipt Computer. ABC’s transmission of the legal document has no legal effect.

Example 2:

XYZ properly receives a purchase order from ABC but never transmits [transfer layer requirement i.e. HTTP request shall receipt a corresponding 200 – OK response] in return either a functional acknowledgement [acknowledgement of receipt] or an Acceptance Document [partners agree to the nature of an Acceptance Document
, figures below specify this agreements as “closing message”]. No contract has been formed but XYZ is liable for any damages suffered by ABC, if any, from XYZ’s failure to provide verification as required [the HTTP response from posting this document or signal shall be 200 otherwise a business user at XYZ should be notified of this failure to transmit].

Example 3:

XYZ properly receives [acknowledges receipt] a purchase order from ABC which by its terms is open for 10 days. XYZ properly transmits an Acceptance Document within the 10 day period, but the Acceptance Document is not “properly received” [passes message schema validation
] until the 11th day. No contract is formed. 

Example 4:

The Appendix [to the TPA] requires, as to a purchase order, that a purchase order acknowledgement [Business Document specification] be sent as an Acceptance Document. ABC, as buyer, send a purchase order, receipt, of which is verified by XYZ, as seller, by sending a functional acknowledgement. However XYZ never sends an Acceptance Document. No contract for sales has been formed.

Example 5:

XYZ properly transmits an Acceptance Document, which is received by XYZ’s Provider [VAN] and stored. Meanwhile, ABC properly transmits a revocation of its offer, which revocation is properly received by XYZ’s Receipt Computer before the Acceptance Document is forwarded to ABC’s Receipt Computer by XYZ’s provider. No contract is formed; the revocation is effective.

Example 6:

The Appendix [of the TPA] requires, as to a purchase order, that a purchase order acknowledgement [substantive acknowledgement of acceptance Business Document in a DTD specification] be sent as an Acceptance Document. XYZ, as seller, properly receives a purchase order from ABC, as buyer, but the price data is missing. XYZ send a functional acknowledgement that identifies the omitted data.Under Section 2.4 [or reference 3 above], XYZ has met its obligations. If XYZ, without the price data, then sends an Acceptance Document, a contract is formed, with the price to be determined pursuant to applicable law. See UCC [Uniform Commercial Code governing commercial contacts in the USA] 2-305.

�  Partners should be aware of the fact that passing grammar validation with respect to a  DTD is insufficient to claim “Readability” as there could still be many, many errors in both content and structure. It is recommended that Partners be made aware of this issue when signing their TPA’s.


�  The Acceptance Document is either a non-substantive acknowledgement of acceptance, a substantive acknowledgement of acceptance or a post-processing business document e.g. shipping order returned to Accept a purchase order.


�  Same as note 1.





