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§28:2—210. Delegation of performance; assignment of rights

(1) A party may perform his duty through a delegate unless otherwiseagreed
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 perform-
ance 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.

(3) Unless the circumstances indicate the contrary a prohibition of assignment
of ‘““the contract’’ is to be construed as barring only the delegation to the assignee
of the assignor’s performance.

(4) An assignment of ‘“‘the contract” or of “all my rights under the contract”
or an assignment in similar general terms is an assignment of rights and unless
the language or the circumstances (as in an assignment for security) indicate
the contrary, it is a delegation of performance of the duties of the assignor and
its acceptance by the assignee constitutes a promise by him to perform those
duties. This promise is enforceable by either the assignor or the other party to
the original contract.

(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 28:2—
609).

PART 3—GENERAL OBLIGATION AND CONSTRUCTION OF CONTRACT

§ 28:2—301. General obligations of parties

The obligation of the seller is to transfer and deliver and that of the buyer is
to accept and pay in accordance with the contract.

§ 28:2—302. Unconscionable contract or clause

(1) If the court as a matter of law finds the contract or any clause of the con-
tract 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 oppor-
tunity to present evidence as to its commercial setting, purpose and effect to aid
the court in making the determination.

§28:2—303. Allocation or division of risks

Where this article allocates a risk or a burden as between the parties ‘‘unless
otherwise agreed’’, the agreement may not only shift the allocation but may also
divide the risk or burden.

§28:2—304. Price payable in money, goods, realty, or otherwise
(1) The price can be made payable in money or otherwise. If it is payable in
whole or in part in goods each party is a seller of the goods which he is to transfer.
(2) Even though all or part of the price is payable in an interest in realty the
transfer of the goods and the seller’s obligations with reference to them are subject
to this article, but not the transfer of the interest in realty or the transferor’s
obligations in connection therewith.

§ 28:2—305. Open price term

(1) The parties if they so intend can conclude a contract for sale even though
the price is not settied. ~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.
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