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Part I.  Enforcing Private Agreements


Chapter 2.  Damages for Breach of Contract



A.  Why Study Remedies First?



B.  The Three Damage Interests




Hawkins v. McGee




McGee v. United States Fidelity & Guaranty Co.




Nurse v. Barnes



Problem




Fuller and Perdue, The Reliance Interest in Contract





Damages (Perspectives, pages 3-22)




Tongish v. Thomas




Groves v. John Wunder Co. (page 913)




Peevyhouse v. Garland Coal Mining Co. (page 918)



C.  Three Limitations on Damages




1.  Remoteness or Foreseeability of Harm




Hadley v. Baxendale 




2.  Certainty of Harm




Chicago Coliseum Club v. Dempsey




Winston Cigarette Mach. Co. v. Wells-Whitehead 






Tobacco Co.




Anglia Television Ltd. v. Reed




Mistletoe Express Service v. Locke




3.  Avoidability of Harm




Rockingham County v. Luten Bridge Co.




Parker v. Twentieth Century-Fox Film Corp. 




Neri v. Retail Marine Corp.



D.  Contracting Around the Default Rules of Damages




1.  Express Limitations on Consequential and 






Incidental Damages




2.  Liquidated Damages vs. Penalty Clauses




Kemble v. Farren




Wassenaar v. Towne Hotel




Lake River Corp. v. Carborundum Co.

Posner, Fundamental Principles of Contract          





Damages (Perspectives, pages 47-51)

Friedmann, The Efficient Breach Fallacy 

 (Perspectives, pages 52-58)


Chapter 3.  Other Remedies and Causes of Action



A.  Specific Performance and Injunctions




1.  Contracts for Land




Loveless v. Diehl




2.  Contracts for Goods




Cumbest v. Harris




Posner, Specific Performance (Perspectives, pages 

59-62)




Schwartz, The Case for Specific Performance





(Perspectives, pages 62-69)




3.  Contracts for Personal Services




The Case of Mary Clark, A Woman of Colour




Lumley v. Wagner




ABC v. Wolf (AC)



B.  Restitution--Damage Interest and Cause of Action




1.  Restitution for Breach of Contract




Bush v. Canfield




2.  Restitution to the Party in Breach




Britton v. Turner




Vines v. Orchard Hills, Inc.




3.  Restitution and "Quasi-Contract"




Cotnam v. Wisdom




Martin v. Little, Brown and Co.


Review of Remedies




Sullivan v. O'Connor (AC)
Part II.  Mutual Assent


Chapter 4.  Reaching an Agreement



A.  The Objective Theory of Assent




Embry v. Hargadine, McKittrick Dry Goods Co.




Problem




Lucy v. Zehmer



B.  What Is an Offer?




1.  Preliminary Negotiations




Nebraska Seed Co. v. Harsh




Leonard v. Pepsico




2.  Written Memorial Contemplated




Empro Manufacturing Co. v. Ball-Co Manufacturing, Inc.






3.  Revoking an Offer




Dickinson v. Dodds



C.  What Is an Acceptance?




1.  Acceptance That Varies Terms--The Mirror Image Rule




Ardente v. Horan

2.  Acceptance by Correspondence--The Mailbox Rule 




3.  Acceptance by Performance or "Unilateral" Contracts? 




Carlill v. Carbolic Smoke Ball Co.




Leonard v. Pepsico




Petterson v. Pattberg




Davis v. Jacoby (AC)




Brackenbury v. Hodgkin (AC)




4.  Acceptance by Silence




Hobbs v. Massasoit Whip Co.



D.  E-Commerce and Mutual Assent


Caspi v. Microsoft Network


Ticketmaster v. Tickets.com 




Specht v. Netscape Communications (2 opinions)




Problem 

Chapter 5.  Discerning the Agreement



A.  Interpreting the Meaning of the Terms




1.  Ambiguous Terms




Raffles v. Wichelhaus




2.  Vague Terms




Frigaliment Importing Co. v. B.N.S. International 






Sales Corp.



B.  Filling Gaps in the Terms




1.  Agreements to Agree




Sun Printing & Publishing Assn. v. Remington Paper 


& Power Co.

2.  Illusory Promises



N.Y. Central Iron Works Co. v. United States 

Radiator Co.




Eastern Air Lines, Inc. v. Gulf Oil Corp.




Wood v. Lucy, Lady Duff-Gordon



C.  Identifying the Terms of the Agreement




1.  Form Contracts or "Contracts of Adhesion"




Carnival Cruise Lines v. Shute




Compagno v. Commodore Cruise Line, Ltd.




Caspi v. Microsoft Network




2.  Which Terms Were Agreed To?




Step-Saver Data Systems, Inc. v. Wyse Technology




ProCD v. Zeidenberg




3.  Terms That Follow Later




Hill v. Gateway 2000




Klocek v. Gateway


Chapter 6.  Written Manifestations of Assent



A.  Interpreting a Writing--The Parol Evidence Rule




Thompson v. Libbey

Brown v. Oliver




Pacific Gas and Electric Co. v. G.W. Thomas Drayage 





& Rigging Co.




Trident Center v. Connecticut General Life Ins. Co.




B.  Reforming a Writing--Mistakes in Integration




The Travelers Insurance Co. v. Bailey



C.  Requiring a Writing--The Statute of Frauds




1.  The Statute and Its Exceptions




Boone v. Coe




Riley v. Capital Airlines, Inc.




2.  Satisfying the Requirement of a Writing




Schwedes v. Romain




Leonard v. Pepsico




In re RealNetworks




3.  Satisfying the Requirement of a Signature

Parma Tile Mosaic & Marble Co. v. Estate of Fred Short 


Chapter 7.  Multiparty Transactions



A.  Transferring Rights or Duties to Third Parties




1.  Assignment of Contractual Rights




Kelly Health Care v. The Prudential Insurance Co. of 





America




2.  Delegation of Contractual Duties




Sally Beauty Co. v. Nexxus Products Co.

B.  Manifesting Assent Through an Agent: Types of Authority


New England Educational Training Service, Inc. v. 



Silver Street Partnership


Sauber v. Northland Insurance Co.

C.  Third-Party Beneficiaries of a Contract




1.  Intended Beneficiaries




Lawrence v. Fox (AC)




Seaver v. Ransom




2.  Distinguishing Intended from Incidental 







Beneficiaries




Sisters of St. Joseph of Peace, Health, and Hospital 






Services v. Russell




Specht v. Netscape Communications

Part III.  Enforceability


Chapter 8.  Principles of Enforceability




Cohen, The Basis of Contract (Perspectives, pages 

185-197)


Chapter 9.  The Doctrine of Consideration



A.  The Historical Origins of the Doctrine



B.  The Bargain Theory of Consideration




1.  Distinguishing Bargains from Gratuitous 







Promises




Hamer v. Sidway (2 opinions)




Dahl v. Hem Pharmaceuticals Corp.




Fischer v. Union Trust Co. (AC)




2.  Past Consideration




Moore v. Elmer




3.  Moral Consideration




Mills v. Wyman




Webb v. McGowin (2 opinions)



C.  Contract Modification and the Preexisting Duty Rule




Stilk v. Myrick




Alaska Packers' Assn. v. Domenico




Brian Construction and Development Co. v. 







Brighenti




United States v. Stump Home Specialties 







Manufacturing




Wisconsin Knife Works v. National Metal  

        Crafters (AC)



D.  Adequacy of Consideration




Batsakis v. Demotsis (AC)




Dyer v. National By-Products, Inc.

Chapter 10.  The Intention to Be Legally Bound



A. Using Formalities to Manifest an Intention to Be 





Legally Bound

Fuller, Consideration and Form (Perspectives, 

pages 199-222)




2.  Nominal Consideration




Schnell v. Nell



4.  Written Expression of Intention to Be Legally 






Bound




Thomas v. First National Bank of Scranton



B.  Lack of Intention to Be Legally Bound




Ferrera v. A. C. Nielsen




Evenson v. Colorado Farm Bureau Mutual Insurance Co. 






Eiland v. Wolf

Barnett, A Consent Theory of Contract 

(Perspectives, pages 231-244)




Braucher, The Regulatory Role of Contract Law





(Perspectives, pages 245-256)


Chapter 11.  The Doctrine of Promissory Estoppel



A.  The Development of Promissory Estoppel as a 






Substitute for Consideration




1. Family Promises




Ricketts v. Scothorn




2.  Promises to Convey Land




Greiner v. Greiner




3.  Charitable Subscriptions




Allegheny College v. National Chautauqua County 






Bank of Jamestown




4.  Promises of a Pension




Feinberg v. Pfeiffer Co.




5.  Construction Bids




James Baird Co. v. Gimbel Bros., Inc.




Drennan v. Star Paving Co.



B.  Promissory Estoppel as an Alternative to Breach of 





Contract




Goodman v. Dicker




Hoffman v. Red Owl Stores, Inc.




The Death of Contract?



C.  Some Modern Applications and Limits of Promissory Estoppel 





1.  Promise




Blatt v. University of Southern California




Ypsilanti v. General Motors (2 opinions)




2.  Reasonable Reliance




Alden v. Presley

Part IV.  Performance and Breach


Chapter 12.  Performance



A.  The Implied Duty of Good Faith Performance




Stop & Shop, Inc. v. Ganem




Food Fair Stores, Inc. v. Blumberg




The Original Great American Chocolate Chip Cookie 





Co. v. River Valley Cookies, Ltd.



B.  Implied and Express Warranties




1.  Implied Warranties of Merchantability and 






Fitness for a Particular Purpose




Step-Saver Data Systems, Inc. v. Wyse Technology




2.  Express Warranties




Royal Business Machines, Inc. v. Lorraine Corp.




3.  Express Disclaimers of Warranty




Schneider v. Miller




Pelc v. Simmons


Chapter 13.  Conditions



A.  The Effect of a Condition




Inman v. Clyde Hall Drilling Co.




Fursmidt v. Hotel Abbey Holding Corp. (AC)


B.  What Events Are Conditions?




1.  Is the Event a Condition, a Promise, or Both?




Howard v. Federal Crop Insurance Corp.




2.  Is the Event a Condition, a Promise, or Neither?




Chirichella v. Erwin



C.  Avoiding Conditions




1.  Waiver and Estoppel




Clark v. West




2.  Excuse to Prevent Forfeiture




J.N.A. Realty Corp. v. Cross Bay Chelsea, Inc.


Chapter 14.  Breach



A.  Constructive Conditions




Kingston v. Preston




Jacob & Youngs v. Kent (2 opinions)

B.  Prospective Nonperformance




1.  Anticipatory Repudiation



            Hochster v. De La Tour




2.  Adequate Assurances of Performance




Scott v. Crown

3.  Material Breach




Lane Enterprises, Inc. v. L. B. Foster Co.




Problem




4.  The Perfect Tender Rule: Cure and Rescission




Ramirez v. Autosport




Tipton v. Feitner (AC)

Part V.  Defenses to Contractual Obligation


Chapter 15.  Lack of Contractual Capacity



B.  Deficiencies in Contractual Capacity




1.  Incompetence




Faber v. Sweet Style Mfg. Corp. (AC)


Ortelere v. Teachers' Retirement Board of New York 




2.  Infancy




Webster Street Partnership, Ltd. v. Sheridan




Halbman v. Lemke




Zelnick v. Adams




Shields v. Gross


Chapter 16.  Obtaining Assent by Improper Means



A.  Misrepresentation




Halpert v. Rosenthal




Vokes v. Arthur Murray, Inc.



B.  Duress




Austin Instrument v. Loral Corp.



C.  Undue Influence




Odorizzi v. Bloomfield School District



D.  Unconscionability




Williams v. Walker-Thomas Furniture Co.




In re RealNetworks




Epstein, Unconscionability: A Critical Reappraisal





(Perspectives, pages 354-365)




Eisenberg, The Bargain Principle and Its Limits 





(Perspectives, pages 366-380)

Chapter 17.  Failure of a Basic Assumption



A.  Mistakes of Present Existing Facts




1.  Mutual Mistake




Sherwood v. Walker




Wood v. Boynton




2.  Unilateral Mistake and the Duty to Disclose




Drennan v. Star Paving Co.




The Baseball Card Case: A Problem



B.  Changed Circumstances




1.  Impossibility and Impracticability




Paradine v. Jane




Taylor v. Caldwell




CNA & American Casualty v. Phoenix




Eastern Air Lines v. Gulf Oil Corp.




2.  Frustration of Purposes




Krell v. Henry




Lloyd v. Murphy


C.  Allocation of Risk in Long-Term Contracts

Aluminum Company of America v. Essex Group, Inc. 
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