Law 4860, Chapter 9 Contracts Study Guide
I. What is a “choice of law” provision in a contract?

II. What are the two sources of law that govern sales of goods contracts?
III. What is the UCC? Which Article governs sales of goods?

IV. If the UCC doesn’t specifically address a point of contract law, what law controls?

V. List and explain two distinctions between the UCC and common law as they apply to sales of goods contracts.

VI. When a contract involves both the sale of goods and the provision of services, how do we determine whether the UCC applies or not?

VII. List the four parts of a valid contract.

VIII. Define the following:

Offer

Acceptance

The “mailbox” rule

IX. How can an offer terminate?
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X. Explain bilateral vs. unilateral contracts.

XI. Discuss Advertisements as offers.

XII. What is an option contract and what makes one enforceable at common law? To whom does the firm offer rule (UCC 2- 205) apply, and how does it work?

XIII. What does the common law “mirror image rule” say about offer and acceptance, and how does UCC 2-207 attempt to change the common law?  Why is “no, but” a key phrase for people negotiating a sales of goods contract?  

XIV. Define “consideration”. What does Hamer v. Sidway, 124 N.Y. 538 (1891) tell us about consideration? How do Courts view the issue of adequacy of consideration?
XV. What is meant by the capacity to contract? Who has capacity and who doesn’t? What is the status of a contract entered into by a minor?
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XVI. Explain promissory estoppel. Is it a legal or equitable doctrine? List the elements of the doctrine that must be present for a plaintiff to attempt to avail him/herself of the doctrine.

XVII. Explain the Statute of Frauds and list the types of agreements in applies to.  Does the UCC contain a Statute of Frauds? How can its requirements be met?

XVIII. Explain the Parol Evidence Rule. How does it apply to subsequent modifications? What is extrinsic evidence? What is a merger clause and what does it do? 
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XIX. At a minimum, what three elements must be present in a sale of goods contract before the UCC “gap filler” provisions can be used by a court to “save” a contract?
XX. What is an output contract? A requirements contract? Does the UCC recognized either or both?

XXI. Explain the “perfect tender rule”.

      XXII. Once seller has tendered goods, what four significant rights does buyer then have?
 
1.

2.


3.


4.

XXIII. The UCC treats the transfer of title and the risk of loss as separate issues.
Title passes as per the parties’ agreement. If the parties fail to address transfer of title UCC gap filler provisions control.


What is a shipment contract? 
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 When does title pass under a shipment contract?  


What is a delivery contract?


When does title pass under a delivery contract?

XXIV. Risk of loss is controlled by the parties’ contract. If the parties fail to address risk of loss, the UCC allocates the risk two different ways; when neither party has breached the contract, and when one of the parties is in breach of the contract.
In the absence of breach, when does risk of loss pass under a shipment contact?

Under a destination contract?
If seller is in breach of the contract, who has risk of loss and until what happens?

If buyer is in breach, what happens to risk of loss?

XXV. What is a breach of contract?


What is an anticipatory breach?

Under the UCC, does a party who has committed an anticipatory breach get “take backs”?


Until what happens?

What constitutes an actual breach?
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XXVI. The importance of inspection before acceptance. 


When seller is in breach and buyer has not accepted the goods, what three options does buyer have?


1.


2.


3.
If the parties have not agreed otherwise, can buyer recover consequential damages?

Should seller be concerned about the parties agreeing otherwise?  Why?*
Give an example of buyer’s potential consequential damages from our class discussions.*
XXVII. When buyer wrongfully refuses to accept conforming goods.


What three options does a seller have when a buyer refuses conforming goods?


1.


2.


3.

XXVIII. UCC remedies when buyer has accepted goods.


What constitutes “acceptance” under UCC 2-606?*

If buyer refuses to pay for conforming goods, what happens?


If buyer finds that goods are not conforming, what can buyer do?

NOTE: Issues marked with an * will be amplified in class.
Cases for class discussion:
Be prepared to discuss the following cases in class, and address their facts and holding in examinations:

Plantation Shutter Co. v Ezell page 318

Detroit Radiant Prods. Co. v BSH Home Appliance Corp.  page 334

Leonard v PepsiCo.  Pages 337- 341

Oakley Fertilizer, Inc. v Continental Ins. Co.  pages 341 – 344
Tour Costa Rica v Country Walkers, Inc.  pages 345 - 347
