Expectation
R2C § 347:  Measure of Damages in General
Injured party has a right to damages based on his expectation interest as measured by 

i) the loss in the value to him of the other party’s performance caused by its failure or deficiency, plus 

ii) any other loss, including incidental or consequential loss, caused by the breach, less 

iii) any cost or other loss that he has avoided by not having to perform.

UCC § 2-105: Definitions: Transferability; "Goods"; "Future" Goods; "Lot"; "Commercial Unit".

(1)
"Goods" means all things (including specially manufactured goods) which are movable at the time of identification to the contract for sale other than the money in which the price is to be paid, investment securities (Article 8) and things in action. "Goods" also includes the unborn young of animals and growing crops and other identified things attached to realty as described in the section on goods to be severed from realty (Section 2-107). . . . 

R2C § 348:  Alternatives to Loss in Value of Performance . . .

(1)
If a breach results in defective or unfinished construction and the loss in value to the injured party is not proved with sufficient certainty, he may recover damages based on

(a)
the diminution in the market price of the property caused by the breach, or

(b)
the reasonable cost of completing performance or of remedying the defects if that cost is not clearly disproportionate to the probable loss of value to him.

UCC § 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 nor penal damages may be had except as specifically provided in this Act or by other rule of law. 

(2) Any right or obligation declared by this Act is enforceable by action unless the provision declaring it specifies a different and limited effect. 

UCC § 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. 

UCC § 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 cases of rejection after arrival or revocation of acceptance, as of the place of arrival. 

UCC § 2-715: Buyer's Incidental and Consequential Damages
(1) Incidental damages resulting from the seller's breach include expenses reasonably 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 resulting 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. 

UCC § 2-717: Deduction of Damages From the Price
The buyer on notifying the seller of his intention to do so may deduct all or any part of the damages resulting from any breach of the contract from any part of the price still due under the same contract. 

R2C § 351: UNFORESEEABILITY AND RELATED LIMITATIONS ON DAMAGES

(1) Damages are not recoverable for loss that the party in breach did not have reason to foresee as a probable result of the breach when the contract was made.

(2) Loss may be foreseeable as a probable result of a breach because it follows from the breach

(a) in the ordinary course of events, or

(b) as a result of special circumstances, beyond the ordinary course of events, that the party in breach had reason to know.

(3) A court may limit damages for foreseeable loss by excluding recovery for loss of profits, by allowing recovery only for loss incurred in reliance, or otherwise if it concludes that in the circumstances justice so requires in order to avoid disproportionate compensation.

R2C § 349: Damages Based on Reliance Interest

Can recover reliance, including expenses made in preparation for performance, less any loss breaching party can prove injured party would have suffered had K been performed.

R2C §352: Uncertainty as a Limitation on Damages

Damages must be established beyond a reasonable certainty.

UCC § 2-706:  Seller’s Resale including K for Resale

1) Where the resale is made in good faith and in a commercially reasonable manner the seller can recover the difference b/w resale price and contract price, along with incidental damages allowed under §2-710, less any expenses saved in consequence of the buyer’s breach. 2)  resale must be reasonably identified as referring to the broken contract – but it’s not necessary that goods be in existence or that any of them have been identified to the contract before breach. 

UCC § 2-708. Seller’s Damages for Non-Acceptance or Repudiation
1) Subject to subsection (2) and to the provisions of this Article with respect to proof of market price (Section 2-723),  measure of damages for non-acceptance/repudiation is difference between the market price at time and place for tender and the unpaid contract price together with any incidental damages, less any expenses saved in consequence of the buyer’s breach.   
2)  if 1) is inadequate to put the seller in as good a position as performance would have done, then the measure of damages is the profit which seller would have made from full performance PLUS any incidental damages, due allowance for costs reasonably incurred and due credit for payments or proceeds of resale.

UCC § 2-710: Seller’s Incidental Damages

Seller’s incidental damages include commercially reasonable charges, expenses or commissions incurred in stopping delivery; transport, care, custody after buyer’s breach, in connection with return or resale of the goods otherwise resulting from breach.

UCC § 2-718. Liquidation/Limitation of Damages; Deposits (Talking about Buyer here):
(1) Damages for breach by either party may be liquidated in the agreement but only at an amount which is reasonable in light of the anticipated or actual harm caused by the breach, the difficulties of proof of loss, and the inconvenience or nonfeasibility of otherwise obtaining an adequate remedy.  A term fixing unreasonably large liquidated damages is void as a penalty.  Two Chances To Win!
(2) Where seller justifiably withholds delivery of goods due to buyer’s breach, THE BUYER is entitled to restitution of any amount by which sum of his payment exceeds:  
(a) amount to which seller’s entitled due to an enforceable liquidation clause in the contract. 
(b) when no liquidated damages clause, 20% of the value of the total performance or $500, whichever is smaller. 

(3) But the buyer’s right to restitution under 2) is offset by: 
(a) seller’s establishing right to recover damages under the provisions of the Article other than subsection (1); 
(b) amount of value of any benefits received by buyer directly or indirectly by reason of contract 

Liquidated and Punitive Damages

UCC § 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. 

R2C § 355: Punitive Damages

Punitive damages are not recoverable for a breach of contract unless the conduct constituting the breach is also a tort for which punitive damages are recoverable.

R2C §356: Liquidated Damages and Penalties  (Expressly Addresses Liquidated Damages)
(1) Damages for breach by either party may be liquidated in the agreement but only at an amount that is reasonable in the light of anticipated or actual loss caused by the breach and the difficulties of proof of loss.  A term fixing unreasonably large liquidated damages is unenforceable on grounds of public policy as a penalty. 

(2) A term in a bond providing for an amount of money as a penalty for non-occurrence of the condition of the bond is unforeseeable on grounds of public policy to the extent that the amount exceeds the loss caused by such non-occurrence.

Restitution Damages 
R2C §371.  Measure of Restitution Interest.  
If a sum of money is awarded to protect a party’s restitution interest; it may as justice requires be measured by:

the reasonable value to the other party of what he received in terms of what it would have cost him to obtain it from a person in the claimant’s position (employment); or

the extent to which the other party’s property has been increased in value or his other interests advanced (construction).

R2C §373:  Restitution when other party is in breach
Subject to the rule stated in Subsection (2), on a breach by nonperformance that gives rise to a claim for damages for total breach or on a repudiation, the injured party is entitled to restitution for any benefit that he has conferred on the other party by way of part performance or reliance.

The injured party has no right to restitution if he has performed all of his duties under the contract and no performance remains due other than payment of a definite sum of money for that performance.

Specific Performance 
UCC § 2-716:  Buyer’s Right to Specific Performance or Replevin
(1) Specific performance may be ordered where the goods are unique or in other proper circumstances.

(2) The judgment (decree) for specific performance may include such terms and conditions as to payment of the price, damages, or other relief as the court may deem just.

(3) The buyer has a right of replevin for goods identified to the contract if after reasonable effort he is unable to effect cover for such goods or the circumstances reasonably indicate that such effort will be unavailing or if the goods have been shipped under reservation and satisfaction of the security interest in them has been made or tendered.

Contract Formation and Certainty

R2C 19: CONDUCT AS MANIFESTATION OF ASSENT
Can enter into K w/o actually intending to.

R2C §22: Mode of Assent, Offer and Acceptance:  

(1) The manifestation of mutual assent to an exchange ordinarily takes the form of an offer or proposal by one party followed by an acceptance by the other party or parties.  

(2) A manifestation of mutual assent may be made even though neither offer nor acceptance can be identified and even though the moment of formation cannot be determined.

R2C §33: Certainty

Cannot form K unless terms are reasonably certain.

U.C.C. §2-204. Formation in General:

(1) A K 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 K.

(2) An agreement sufficient to constitute a K 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 K for sale does not fail for indefiniteness if the parties have intended to make a K and there is a reasonably certain basis for giving an appropriate remedy.

UCC § 2-308: Absence of Specified Place for Delivery: 

(Don’t have to specify place for delivery.)

UCC § 2-309. Absence of Specific Time Provisions: Don’t have to specify a delivery time.

(1) The time of shipment or delivery or any other faction 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.

UCC §  2-310: Open Time for Payment or Running of Credit; Authority to Ship Under Reservation.

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; and 

(b) if the seller is authorized to send the goods he may ship them under reservation, and may tender the documents of title, but the buyer may inspect the goods after their arrival before payment is due unless such inspection is inconsistent with the terms of the contract (Section 2-513); and 

(c) if delivery is authorized and made by way of documents of title otherwise than by subsection (b) then payment is due at the time and place at which the buyer is to receive the documents regardless of where the goods are to be received; and 

(d) where the seller is required or authorized to ship the goods on credit the credit period runs from the time of shipment but post-dating the invoice or delaying its dispatch will correspondingly delay the starting of the credit period . 

Offers and Termination Thereof

R2C §24: Offer Defined:  
An offer is the manifestation of willingness to enter into a bargain, so made as to justify another person in understanding that his assent to that bargain was invited and will conclude it. (REFLECTS OBJECTIVE THEORY OF K FORMATION).

R2C § 17: Requirement of a Bargain 

(1) Except as stated in Subsection (2), the formation of a contract requires a bargain in which there is a manifestation of mutual assent to the exchange and a consideration.

(2) Whether or not there is a bargain a contract may be formed under special rules applicable to formal contracts or under the rules stated in §§ 82-94. 

R2C § 25: Option Contracts

An option contract is a promise which meets the requirements for the formation of a contract and limits the promisor’s power to revoke an offer.

R2C § 35: The Offeree’s power of acceptance

Offeree has continuing power to accept and form contract unless revoked as per §36.

R2C § 36 -- Methods of Termination of the Power of Acceptance 

(1) An offeree's power of acceptance may be terminated by

(a) rejection or counter-offer by the offeree, or

(b) lapse of time, or

(c) revocation by the offeror, or

(d) death or incapacity of the offeror or offeree.

(2) In addition, an offeree's power of acceptance is terminated by the non- occurrence of any condition of acceptance under the terms of the offer.

R2C § 37: Termination of Power of Acceptance Under Option Contract

If an option K has been formed, rejection can only be via contractual means for discharge.

R2C § 42: Revocation by Communication from Offeror Received by Offeree

Power of acceptance terminated when receive manifestation of offeror’s intent not to enter K.

R2C § 43: Indirect Communication of Revocation

Power of acceptance terminated when gets reliable information as to offeror’s actions inconsistent w/ K formation.

UCC § 2-205: Firm Offers
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. 

R2C § 26: Preliminary Negotiations:  A manifestation of willingness to enter into a bargain is not an offer if the person to whom it is addressed knows or has reason to know that the person making it does not intend to conclude a bargain until he has made a further manifestation of assent. 
R2C § 27: Existence of Contract Where Written Memorial Is Contemplation

Manifestations of assent that are in themselves sufficient to conclude a contract will not be prevented from so operating by the fact that the parties also manifest an intention to prepare and adopt a written memorial thereof; but the circumstances may show that the agreements are preliminary negotiations.

Acceptance (and Counteroffers)
R2C § 30: Form of Acceptance Invited:

1. An offer may invite or require acceptance to be made by an affirmative answer in words, or by performing or refraining from performing a specified act, or may empower the offeree to make a selection of terms in his acceptance.

2. Unless otherwise indicated by the language or the circumstances, an offer invites acceptance in any manner and by any medium reasonable in the circumstances.
R2C § 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 offer requests or by rendering the performance, as the offeree chooses.
R2C § 63. Time when Acceptance Takes Place:  

Unless offer provides otherwise:

(a) An acceptance made in a manner and by medium invited by an offer is operative and completes the manifestation of mutual assent as soon as put out of offeree’s possession, regardless of whether it reaches the offeror;

(b) Option Ks are only valid when they get to the offeror.

R2C § 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.

Rest.2d. §45. Option K Created by Part Performance or Tender:

Only applies where the offer calls for performance as the exclusive mode of acceptance. 

When acceptance is performance, an option contract is created when offeree tenders or begins performance or tenders a beginning to it.  

The offertory’s duty of performance under such an Option is conditioned on offeree’s completion of performance.
Comments to both §§ 62 and 45 emphasize that neither the performance nor the option arises merely when preparation for performance starts.  The actual performance must be begun or tendered. 
R2C § 61: Acceptance Which Requests Change of Terms

An acceptance which requests a change or addition to the terms of the offer is not thereby invalidated unless the acceptance is made to depend on an assent to the changed or added terms.
R2C § 54: ACCEPTANCE BY PERFORMANCE; NECESSITY OF NOTIFICATION TO OFFEROR

(1) Where an offer invites an offeree to accept by rendering a performance, no notification is necessary to make such an acceptance effective unless the offer requests such a notification.

(2) If an offeree who accepts by rendering a performance has reason to know that the offeror has no adequate means of learning of the performance with reasonable promptness and certainty, the contractual duty of the offeror is discharged unless

(a) the offeree exercises reasonable diligence to notify the offeror of acceptance, or

(b) the offeror learns of the performance within a reasonable time, or

(c) the offer indicates that notification of acceptance is not required.

R2C § 69: ACCEPTANCE BY SILENCE OR EXERCISE OF DOMINION

(1) Where an offeree fails to reply to an offer, his silence and inaction operate as an acceptance in the following cases only:

(a) Where an offeree takes the benefit of offered services with reasonable opportunity to reject them and reason to know that they were offered with the expectation of compensation.

(b) Where the offeror has stated or given the offeree reason to understand that assent may be manifested by silence or inaction, and the offeree in remaining silent and inactive intends to accept the offer.

(c) Where because of previous dealings or otherwise, it is reasonable that the offeree should notify the offeror if he does not intend to accept.

(2) An offeree who does any act inconsistent with the offeror's ownership of offered property is bound in accordance with the offered terms unless they are manifestly unreasonable. But if the act is wrongful as against the offeror it is an acceptance only if ratified by him.

R2C § 34: CERTAINTY AND CHOICE OF TERMS; EFFECT OF PERFORMANCE OR

RELIANCE

(1) The terms of a contract may be reasonably certain even though it empowers one or both parties to make a selection of terms in the course of performance.

(2) Part performance under an agreement may remove uncertainty and establish that a contract enforceable as a bargain has been formed.

(3) Action in reliance on an agreement may make a contractual remedy appropriate even though uncertainty is not removed.

UCC § 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. 

(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. 

Output/Requirements/Exclusive Dealings Ks
UCC § 2-306: Output, Requirements and Exclusive Dealings
(1) 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. 

Ambiguity and Vagueness

R2C § 201: Whose Meaning Prevails
(1) Where parties have attached the same meaning to a promise or agreement, it’s interpreted in accordance with that meaning.

(2) Where the parties have attached different meanings to a promise or agreement or term thereof, it’s interpreted in accordance with the meaning attached by one of them if at the time the agreement was made:

(a) that party didn’t know of any different meaning attached by the other, and the other knew of the meaning attached by the first party; or

(b) that party had no reason to know of any different meaning attached by the other, and the other had reason to know the meaning attached by the first party.

UCC §1-205. Course of Dealing and Usage of Trade:
(1) Course of dealing = a sequence of previous conduct between the parties—prior dealings (other Ks between the same two parties);
(2) Usage of trade = understanding in the industry (not exclusive to the parties);
(3) Course of performance = prior performance of that particular K (within one K);
(4) Express terms of K = the terms of the contract.
UCC § 2-208 (2):  Course of Performance or Practical Construction and U.C.C. § 1-205(4) (essentially define the hierarchy of §1-205):
(1) express terms control everything else;

(2) course of performance controls course of dealings and usage of trade;
(3) course of dealings; and
(4) usage of trade.
Standard Agreements and Warranties
R2C § 211. STANDARDIZED AGREEMENTS

(1) Except as stated in Subsection (3), where a party to an agreement signs or otherwise manifests assent to a writing and has reason to believe that like writings are regularly used to embody terms of agreements of the same type, he adopts the writing as an integrated agreement with respect to the terms included in the writing.

(2) Such a writing is interpreted whereever reasonable as treating alike all those similarly situated, without regard to their knowledge or understanding of the standard terms of the writing.

(3) Where the other party has reason to believe that the party manifesting such assent would not do so if he knew that the writing contained a particular term, the term is not part of the agreement.

UCC § 2-316: Exclusion or Modification of Warranties
(1) Words or conduct relevant to the creation of an express warranty and words or conduct tending to negate or limit warranty shall be construed wherever reasonable as consistent with each other; but subject to the provisions of this Article on parol or extrinsic evidence (Section 2-202) negation or limitation is inoperative to the extent that such construction is unreasonable. 

(2) Subject to subsection (3), to exclude or modify the implied warranty of merchantability or any part of it the language must mention merchantability and in case of a writing must be conspicuous, and to exclude or modify any implied warranty of fitness the exclusion must be by a writing and conspicuous. Language to exclude all implied warranties of fitness is sufficient if it states, for example, that "There are no warranties which extend beyond the description on the face hereof." 

(3) Notwithstanding subsection (2) 

a) unless the circumstances indicate otherwise, all implied warranties are excluded by expressions like "as is", "with all faults" or other language which in common understanding calls the buyer's attention to the exclusion of warranties and makes plain that there is no implied warranty; and 

(b) when the buyer before entering into the contract has examined the goods or the sample or model as fully as he desired or has refused to examine the goods there is no implied warranty with regard to defects which an examination ought in the circumstances to have revealed to him; and 

(c) an implied warranty can also be excluded or modified by course of dealing or course of performance or usage of trade. 

(4) Remedies for breach of warranty can be limited in accordance with the provisions of this Article on liquidation or limitation of damages and on contractual modification of remedy (Sections 2-718 and 2-719). 

Parol Evidence

UCC § 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
R2C § 209. INTEGRATED AGREEMENTS

(1) An integrated agreement is a writing or writings constituting a final expression of one or more terms of an agreement.

(2) Whether there is an integrated agreement is to be determined by the court as a question preliminary to determination of a question of interpretation or to application of the parol evidence rule.

(3) Where the parties reduce an agreement to a writing which in view of its completeness and specificity reasonably appears to be a complete agreement, it is taken to be an integrated agreement unless it is established by other evidence that the writing did not constitute a final expression.

R2C § 210. COMPLETELY AND PARTIALLY INTEGRATED AGREEMENTS

(1) A completely integrated agreement is an integrated agreement adopted by the parties as a complete and exclusive statement of the terms of the agreement.

(2) A partially integrated agreement is an integrated agreement other than a completely integrated agreement.

(3) Whether an agreement is completely or partially integrated is to be determined by the court as a question preliminary to determination of a question of interpretation or to application of the parol evidence rule.

R2C § 213. EFFECT OF INTEGRATED AGREEMENT ON PRIOR AGREEMENTS (PAROL EVIDENCE RULE)

(1) A binding integrated agreement discharges prior agreements to the extent that it is inconsistent with them.

(2) A binding completely integrated agreement discharges prior agreements to the extent that they are within its scope.

R2C § 214. EVIDENCE OF PRIOR OR CONTEMPORANEOUS AGREEMENTS AND NEGOTIATIONS

Agreements and negotiations prior to or contemporaneous with the adoption of a writing are

admissible in evidence to establish

(a) that the writing is or is not an integrated agreement;

(b) that the integrated agreement, if any, is completely or partially integrated;

(c) the meaning of the writing, whether or not integrated;

(d) illegality, fraud, duress, mistake, lack of consideration, or other invalidating cause;

(e) ground for granting or denying rescission, reformation, specific performance....

R2C § 155.  When Mistake of Both Parties as to Written Expression Justifies Reformation:  When a writing that evidences or embodies an agreement doesn’t fully show the agreement b/c of both parties’ mistake as to contents or effects of writing, the ct may reform the agreement at a party’s request as long as 3rd parties affected by the contract aren’t hurt.
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