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A
ABANDONMENT

Specific performance, case law, § 13.4.D
ACCEPTANCE. SEE ALSO METHOD OF ACCEPTING 
OFFER

Defined, § 1.3.B.1
ACCORD AND SATISFACTION

Generally, § 16.7
Conspicuous statements, § 16.7.A.1.c
Contracts implied by law, § 2.2.B.6
Discharge of contract, § 16.7
Effect on parties, § 16.7.A.2
Elements, § 16.7.A.1

Consideration, § 16.7.A.1.b
Mutual agreement, § 16.7.A.1.a
Use of instrument, § 16.7.A.1.c

Execution of substituted contract, § 16.7.B
Mutual agreement, § 16.7.A.1.a
Novation effect, § 16.7.C
Performance of contract, substituted performance, § 16.2.C
Purpose and procedures, § 16.7.A

ACCOUNT STATED
Defined, § 16.3.D
Effect on parties, § 16.3.D.3
Elements, § 16.3.D.1
Interest charges, § 16.3.D.2
Manifestation of assent, § 16.3.D.2
Mutual examination and agreement, § 16.3.D.1
Protest, § 16.3.D.2

ACTS OF GOD
Force majeure clauses, sample text, § 3.4.E
Repudiation justification, § 11.4.B.2

ACTUAL CONTRACT. SEE CONTRACT EXISTING IN 
FACT
ADOPTION

Illegal contracts, parental rights, § 8.2.B.3
ADVERTISEMENTS

Offer and acceptance, term specificity, § 1.3.A.2
AGE. SEE ALSO CHILDREN AND MINORS

Capacity to contract, § 7.2
Foreign states, age of majority, § 7.4.D
Void and voidable contracts, § 7.2

AGENCIES
Governmental units, parties to contract, § 2.3.C

AGENTS
Minor appointing, capacity to contract, § 7.2.A

AGREEMENT
Collective bargaining unit agreements, § 17.4.B.2
Conditional assignment of contract rights, voidable, § 10.2.D
Confidentiality agreements, letters of intent, § 4.5.A.2.c
Contract, defined, § 1.2
Defined, § 4.2
Drafting contracts, §§ 4.1 to 4.7
Statute of frauds, agreements to transfer interest in real property, 

§ 6.7.F.1
Statute of limitations, agreements to shorten, § 8.4.D

AGREEMENTS TO ARBITRATE
Uniform Arbitration Act, § 8.4.E

AGRICULTURAL LOANS
Credit agreements, statute of frauds, § 6.7.H

AMBIGUITY
Conflicting evidentiary approaches, determination of ambiguity, 

§ 15.3.B.1
Construction of language, § 4.5.C
Contract existing in fact, express vs. implied contracts, § 2.2.A.1
Defined, § 15.3.B
Drafting contracts, avoiding lack of clarity, § 4.3
Extrinsic evidence

Admissible to show, § 15.3.B.2.b
Inadmissible to show, § 15.3.B.2.a
Use to determine ambiguity, § 15.3

Integration clause effect, § 15.3.B.3
Intent determination

Agreeing on meaning, § 15.4.B
Avoiding absurd/unjust results, § 15.4.A
Considering purpose of contract, § 15.4.C
Construing contract as whole, § 15.4.C
Construing instruments together, § 15.4.D
Party knowledge, § 15.4.G
Prior course of dealing/performance, § 15.4.F
Recitals of purposes and intentions of parties, § 15.4.I
Resolving ambiguity against drafter, § 15.4.E
Rules of construction, § 15.4
Specific vs. general language, § 15.4.H
Using ordinary and popular meaning, § 15.4.E
Writing and printing, § 15.4.J

Parol evidence rule, § 15.2.B
Question of law, § 1.4.B, § 15.3.A
Susceptible of more than one meaning test, § 15.3.B.1

AMENDMENT OF CONTRACT. SEE ALSO 
REFORMATION OF CONTRACT

Consideration
Discharge of contract, § 16.5
Exceptions to requirement, § 1.5.E

Contents of contract, miscellaneous provisions, § 3.4.G
Discharge of contract, § 16.5
Preexisting duty, lack of consideration, § 1.5.D.2

ANATOMY OF CONTRACT
Generally, §§ 3.1 to 3.4
Introductory provisions, § 3.2
Miscellaneous provisions, § 3.4
Operative provisions, § 3.3

ANTENUPTIAL AGREEMENTS
Contracts between spouses, § 17.4.E
Statute of frauds, § 6.7.G

Application of law, § 6.3
Promise made in consideration of marriage, § 6.7.C

ANTICIPATORY REPUDIATION
Defined, § 11.4.B.1
Effect of, § 11.4.B.2
Installment contracts/payments, § 11.4.B.4

ARBITRATION
Agreements to arbitrate, § 8.4.E
Consumers, unconscionable contracts, § 8.2.F
Contents of contract, miscellaneous provisions, § 3.4.C
Statute of frauds, arbitration clauses, § 6.7.L

ARCHITECTURAL SERVICES
Assignment, personal trust or confidence issues, § 10.2.F.3
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ARTIFICIAL INTELLIGENCE (AI)
Generally, §§ 5.1 to 5.8
Advantages vs. disadvantages, § 5.1
Best practices, § 5.7
Bias and prejudice, § 5.2.C
Checklist, best practices, § 5.7
Contract analysis

Commercial knowledge analysis, § 5.3.H.1
Concept mapping, § 5.3.H.2

Drafting contracts
Consistency checking, § 5.3.G
Contract analysis, § 5.3.H
Customizing templates, § 5.3.J
Gap detection, § 5.3.D
Multilingual drafting, § 5.3.C
Readability and precision analysis, § 5.3.F
Risk analysis, § 5.3.I
Risk mitigation, § 5.3.E
Subject matter expertise collaboration, § 5.4.B.3

Limitations
Bias and prejudice, § 5.2.C
Information security, § 5.2.A
Intuition and empathy, § 5.2.A

Mandatory review of GAI, § 5.1
Negotiations

Argument/counterargument generation, § 5.4
Contract visualization, § 5.4.B.2
Real time position analysis, § 5.4.A
Risk assessment projections, § 5.4.B.1
Streamlining process, § 5.2.A
Subject matter expertise collaboration, § 5.4.B.3

Professional conduct
Accessibility and fairness, § 5.6.D
Best practices, § 5.7
Data privacy and security, § 5.6.B
European Union AI Act impact, § 5.6
Human oversight and control, § 5.6.C
Lawyer responsibilities, § 5.2.B
Transparency and accountability, § 5.6.A

Promises vs. limitations, § 5.2
Prospects and precautions, § 5.8
Tools available, § 5.3

Boilerplate automation, § 5.3.A
Clause drafting, § 5.3.B
Current resources, § 5.5

ASSIGNMENT
Generally, § 10.2
Assignment of future rights, validity, § 10.2.E
Conditional assignment of contract rights, voidable, § 10.2.D
Consideration, requirements, § 10.2.C.3
Contents of contract, miscellaneous provisions, § 3.4.A
Contracts not enforceable in bankruptcy, provisions restricting 

assignment, § 18.3.B.2
Contractual prohibitions or restrictions, § 10.2.F.2
Counterclaims and setoff, obligor, § 10.2.H
Defenses

Negotiable instruments, § 10.2.G
Obligor vs. assignee, § 10.2.G

Defined, § 10.2.A
Discharge of contract, § 16.9
Employment contracts, employee right to inventions, § 17.4.A
Executory contracts in bankruptcy, assumption and assignment 

by trustee, § 18.5.E

Formalities, § 10.2.C
Intent, § 10.2.C.2
Leases, assignment of lease contracts, § 17.2.A.3.f
Liens vs. assignment, § 10.2.A
Nature and purpose, § 10.2.B
Notice, actual vs. constructive, § 10.2.G
Novation vs. assignment, § 10.2.A
Operation of, § 10.2.B
Personal trust or confidence issues, § 10.2.F.3
Priorities and preferences

Assignees of same claim, § 10.2.I
English view vs. New York rule, § 10.2.I

Requirements, notice, § 10.2.C.4
Restrictions, § 10.2.F
Secured transactions, assignment of accounts, § 17.2.A.6.c
As security interest, § 10.2.C.2
Statute of frauds, grants of trust, § 6.7.E
Statutory restrictions, § 10.2.F.1
Warranties, assignor warranties, § 10.2.J
Written documents vs. oral agreements, § 10.2.C.1

AT-WILL EMPLOYMENT
Illusory promises, lack of consideration, § 1.5.D.4
Offer and acceptance, § 1.3.A.4

ATTORNEY-CLIENT RELATIONSHIPS
Advising clients, illegal contracts, § 8.1
Client counseling

Clear communication, § 4.7
Initial contract draft preparation, § 4.6.D.3

Drafting contracts, client misrepresentations, § 9.3.B.5
Engagement letters, multiple representation, § 2.1
Identifying and clarifying client, § 2.1
Illegal contracts, ethics, § 8.1
Initial contract draft preparation, client counseling, § 4.6.D.3
Noisy withdrawal, client misrepresentations, § 9.3.B.5

ATTORNEY FEES
Contingent fee contracts, § 8.2.I
Contract damages, ethics, § 13.3.E
Jury trial, § 13.3.E
Recovery

Contract specifications vs. damages, § 13.3.E
Specific performance, § 13.4.F

When allowed, § 17.5
ATTORNEY-IN-FACT

Contracts between spouses, appointment, § 17.4.E
AUCTIONS

Offer and acceptance, § 1.3.A.3
AVOIDABLE DAMAGES DOCTRINE

Duty to mitigate, § 13.3.C.4

B
BANKRUPTCY

Generally, §§ 18.1 to 18.5
Assignment, statutory restrictions, § 10.2.F.1
Automatic stay, § 18.2.E
Bankruptcy estate, § 18.2.D
Breach of contract claims, § 18.4

Damages, § 18.4.A
Equitable remedies, § 18.4.D
Proof of claim, § 18.4.C
Retention of contract benefits, § 18.4.E
Unsecured damages, § 18.4.B
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Contract enforcement, § 18.3
Contracts as property of bankruptcy estate, § 18.2.D
Contracts not enforceable, § 18.3.B

Bankruptcy default/termination provisions, § 18.3.B.1
Ipso facto contract provision enforcement, § 18.3.B.1
Provisions restricting assignment, § 18.3.B.2

Debtor in possession, powers and duties, § 18.5
Debtor rights, bankruptcy estate, § 18.2.D
Executory contracts (See EXECUTORY CONTRACTS IN 

BANKRUPTCY)
Federal vs. state law, § 18.2.B
Ipso facto contract provisions, enforcement, § 18.3.B.1
Purpose, § 18.2.A
Trustee, powers and duties, § 18.5
Types of cases, § 18.2.C
Unsecured contract damages claims

Contract rejection damages, § 18.4.B.3
Post-bankruptcy breaches, § 18.4.B.2
Pre-bankruptcy breaches, § 18.4.B.1

BANKS AND BANKING
Interest, usury, § 8.2.E
Loan agreements, implied contract in fact, § 2.2.A.1
Uniform Commercial Code (UCC), § 17.2.A.4

BATTLE OF THE FORMS
Generally, § 1.6
Common law rule, rejection and counteroffer, § 1.6.A
Differing terms, § 1.6.B.2.b
Last clear shot rule, § 1.6.A
Leverage, first offer, § 1.3.A.1
Mail box rule, effective time of acceptance, § 1.3.B.4.b
Mirror-image rule, § 1.6.A
Partial acceptance, § 1.6.A
Price quotes, § 1.3.A.1
Rejection and counteroffer, § 1.6.A
Sale of goods, § 1.6.B

Additional terms, § 1.6.B.2.a
Terms determination per UCC, § 1.6.B.2
UCC vs. mirror image rule, § 1.6.B.1

Uniform Commercial Code (UCC), § 1.6.B
BENEFIT OF THE BARGAIN

Damages, § 13.3.B
BETTER RULE OF LAW

Tort/contract hybrid cases, no express choice of law by parties, 
§ 14.4.C.3

BIAS
Artificial intelligence, limitations, § 5.2.C

BIDS AND BIDDING
Illegal contracts, violating statutory law, § 8.2.C
Offer and acceptance, § 1.3.A.3

BILATERAL CONTRACTS
Actual contract, promise as basis for contract, § 2.2.A.2.a

BINDING EFFECT
Term sheets, § 1.3.B.2.e

BOILER PLATE
Time of the essence cause, performance of contract, § 11.3.A.4

BOILERPLATE
Artificial intelligence, automated generation, § 5.3.A
Miscellaneous contract provisions, considerations, § 3.4
Severability clauses, § 2.2.A.6

BONUSES
Illusory contracts, § 2.2.A.2.c

BOX-TOP LICENSES
Method of accepting offer, § 1.3.B.5.f

BREACH OF CONTRACT
Generally, § 11.4.A
Anticipatory repudiation, effect of, § 11.4.B.2
Bankruptcy, breach of contract claims, § 18.4
Damages, requirements, § 13.3.A
Defined, § 11.4.A.1
Effect of breach, § 11.4.A.2

Material breach, § 11.4.A.2.a
Liquidated damages clause, benefit of the bargain, § 13.3.C.1
Material breach

Forfeiture disfavored, § 11.4.A.2.g
No material breach, § 11.4.A.2.c
Questions of fact, § 11.4.A.2.h
Rescission vs. affirmation, § 11.4.A.2.d

Multiple agreements, severability, § 11.4.A.2.f
No material breach, § 11.4.A.2.c
Nonparties to contract, liability, § 11.4.A.1
Operative provisions, closing conditions, § 3.3.H
Partial breach vs. total breach, § 11.4.A.3
Partial performance, § 11.3.A.2
Time of performance, waiver rights, § 11.4.A.4
Time of the essence, when arising, § 11.4.A.4
Total breach, when available, § 11.4.A.3
Total breach vs. partial breach, § 11.4.A.3
Waiver of rights

Elements, § 9.6
Time of performance, § 11.4.A.4

BUILDING CONSTRUCTION
Material breach, implied right to cure, § 11.4.A.2.e

BUSINESS BROKERS
Regulations, enforcement, § 17.4.H

BUSINESS ENTITIES
Contracts of adhesion, § 8.2.G
Parties to contract, § 2.3.B
Signatures, § 2.3.B

BUSINESS FORMATION
Representation, identifying and clarifying client, § 2.1

BUSINESS TRUSTS
Parties to contract, § 2.3.B

C
CANCELLATION OF CONTRACT

Discharge of contract, interchangeable terms, § 16.1
Promises, illusory contracts, § 2.2.A.2.c
Voidable contracts, § 2.2.A.9

CAPACITY TO CONTRACT
Generally, §§ 7.1 to 7.4
Age, § 7.2
Change in capacity, § 7.3.D
Children and minors, § 7.2

Disaffirmance of contract, § 7.2.C
Emancipation, § 7.2.B
Minority vs. majority, § 7.2.A
Ratification of contract, § 7.2.D

Cognitive analysis, § 7.3.A.1



C	 MINNESOTA CONTRACTS DESKBOOK

SUBJECT INDEX–4

Competence, § 7.3
Mental incompetence, § 7.3.A

Disaffirmance of contract, § 7.3.E
Children and minors, § 7.2.C

E-commerce, differing state laws, § 7.4.D
Foreign states, differing laws, § 7.4.D
Guardians and guardianship, § 7.4.A

Disaffirming guardian contract on behalf of ward, § 7.4.A.2
Evidence of incompetence, § 7.4.A.1

Intoxication, § 7.3.C
Marriage, parties to marriage, § 7.4.B
Mental incompetence, § 7.3.A

Cognitive analysis, § 7.3.A.1
Contracting with, § 7.3.A.2

Parties to marriage, legal capacity, § 7.4.B
Physical disability and illness, § 7.3.B
Ratification of contract, § 7.3.E
Uniform Commercial Code (UCC), differing state laws, § 7.4.C
Voidable contracts, § 2.2.A.9

CHAMPERTY
Legality of contract, § 8.2.J

CHARACTER
Delegation of contract duties, barriers to delegation, § 10.3.C

CHECKLISTS
Artificial intelligence, best practices, § 5.7
Conflict of interest, avoidance, § 2.1

CHILD CUSTODY
Illegal contracts, parental rights, § 8.2.B.3
Postnuptial agreements, statute of frauds, § 6.7.G

CHILD SUPPORT
Enforcement, parent promise to pay, § 17.4.D

CHILDREN AND MINORS
Capacity to contract, § 7.2

As agent of another, § 7.2.A
Disaffirmance of contract, § 7.2.C
Emancipation, § 7.2.B
Minority vs. majority, § 7.2.A
Ratification of contract, § 7.2.D
Void and voidable contracts, § 7.2

Disaffirmance of contract, § 7.2.C
Conditions to, § 7.2.C.2
Contracts for benefit of third parties, § 7.2.C.1.b
Executory contracts, § 7.2.C.2.b
Limitations, § 7.2.C.1
Misrepresentation, § 7.2.C.2.b
Necessaries, § 7.2.C.1.c
Partial disaffirmance, § 7.2.C.1.a
Return of consideration, § 7.2.C.2.b
Timeliness, § 7.2.C.2.a

Emancipation
Foreign states law, § 7.2.B.2
Marriage, § 7.2.B.1
Minor parents, § 7.2.B
By statute, § 7.2.B.2

Health care services, consent, § 7.2.B.2
Mature minors, foreign states, § 7.2.B.2
Voidable contracts, § 2.2.A.9

CHOICE OF LAW
Generally, §§ 14.1 to 14.6
Analysis, Restatement (Second) of Conflict of Laws, § 14.5.A
Application of law, state vs. federal court, § 14.2.D

Better rule of law, tort/contract hybrid cases, § 14.4.C.3
Contents of contract, miscellaneous provisions, § 3.4.B
Current choice of law analysis, § 14.1, § 14.2
Current law, Minnesota Franchise Act, § 14.6.C
Current law vs. other contract law, § 14.6

Statute of frauds, § 14.6.A
Statute of limitations, § 14.6.B

Employment contracts, noncompete agreements, § 14.3.A
Express choice of law by parties, § 14.3

Choice of forum, § 14.3.C
Choice of venue, § 14.3.C
Federal preemption, § 14.3.B.3
Limitations, § 14.3.B
Materially greater interest limitations, § 14.3.B.2
Minnesota approach, § 14.3.A
Negotiation and choice documentation, § 14.3.D
Restatement (Second) of Conflict of Laws, § 14.5.B
Significant contacts limitations, § 14.3.B.1
Substantial relationship limitations, § 14.3.B.2

History of law, § 14.2
Illegal contracts, application of law, § 8.4.B
Leases, § 17.2.A.3.b
Leflar methodology, § 14.2.B
Lex loci contractus, § 14.4.B
Minnesota Franchise Act, § 14.6.C
Minnesota law vs. Restatement (Second), § 14.5.D
Negotiation and choice documentation, § 14.3.D
No express choice of law by parties, § 14.4

Application of law, § 14.4.A
Contract cases, § 14.4.C.4
Current law, § 14.4.C
Leflar methodology, § 14.4.C.2
Prior law, § 14.4.B
Restatement (Second) of Conflict of Laws, § 14.5.C
Same law in both jurisdictions, § 14.4.C.1
Step-by-step analysis, § 14.4.C.4
Substantive law choice, § 14.4.C.2
Tort/contract hybrid cases, § 14.4.C.3

Post-1973 law in Minnesota, § 14.2.B
Prior law, § 14.2.A
Statute of limitations, securities regulation actions, § 14.6.B.2
Substantive vs. procedural characterization, § 14.2.C
Uniform Commercial Code (UCC)

Leases, § 17.2.A.3.b
Minnesota law, § 14.3.D

CISG (CONVENTION ON THE INTERNATIONAL 
SALE OF GOODS)

Drafting contracts, § 17.2.A.2.a
CITIES

Parties to contract, § 2.3.C
CLAIM

Defined, bankruptcy, § 18.4.D
CLEAR AND UNAMBIGUOUS LANGUAGE

Generally, § 15.2
CLICK-WRAP LICENSES

Method of accepting offer, § 1.3.B.5.f
CLUB CONTRACTS

Consumer contracts, § 17.3.M
CLUB MEMBERSHIPS

Executory contracts in bankruptcy, assumption not available, 
§ 18.5.D.4



SUBJECT INDEX–5

SUBJECT INDEX	 C

COERCION
Defenses, contract formation problems, § 9.4.A

COHABITATION AGREEMENTS
Illegal contracts, § 8.2.B.2
Statute of frauds, § 6.7.N

COLLATERAL TRANSFER AGREEMENTS
Statute of frauds

Financial accommodation, § 6.7.H
COLLECTIVE BARGAINING

Employment contracts, collective bargaining unit agreements, 
§ 17.4.B.2

COMMERCIAL CONTRACTS
Covenants restraining trade, § 8.3.C
DoJ Antitrust Division, enforcement activity, § 8.3.C
Sherman Anti-Trust Act, contracts in restraint of trade, § 8.3.C

COMMERCIAL IMPRACTICABILITY DOCTRINE
Generally, § 12.4
Elements, § 12.4.A

Contingency is basic assumption of contract, § 12.4.B
Performance becomes impracticable, § 12.4.A
Seasonable notice of delay/nonperformance, § 12.4.C

Non-sales contracts application, § 12.4.D
Performance of contract, § 12.4

Contingency is foreseeable risk, § 12.4.B
Performance becomes impracticable, § 12.4.A
Restatement (Second) approach, § 12.4.C
Seasonable notice to party, § 12.4.C

Remedies, § 12.5.B
Restatement (Second) of Contracts, non-sales contracts 

application, § 12.4.D
Uniform Commercial Code (UCC), § 12.4.A

COMMERCIAL PROPERTY
Executory contracts in bankruptcy, rejection damages 

limitations, § 18.5.C.2
COMMISSIONS. SEE COMPENSATION
COMMODITIES

Gambling contracts, § 8.2.B.5
COMMON LAW

Battle of the forms, rejection and counteroffer, § 1.6.A
Consideration, definiteness, § 1.5.C
Delegation of contract duties, assumption of contract 

obligations, § 10.3.A
Frustration of purpose doctrine, § 12.3
Implied-in-fact contracts, § 1.3.C
Impossibility doctrine, description, § 12.2
Last clear shot rule, battle of the forms, § 1.6.A
Method of accepting offer, reasonable manner and medium, 

§ 1.3.B.5.a
Objective theory of formation, § 1.4.A
Parol evidence rule, § 15.2.B
Termination of offer, express revocation, § 1.3.B.2.d

COMMUNICATION
Attorney cooperation, drafting contracts, § 4.7
Drafting contracts

Client expectations clarification, § 4.4.C
Opposing counsel and party, § 4.6.D

Elements of contract, § 1.2
Employment contracts, offer and acceptance, § 1.3.A.4
Initial contract draft preparation, attorney cooperation, § 4.6.D.3

Mutual assent, implied-in-fact contracts, § 1.3.C
Objective theory of formation, § 1.4.A
Offer and acceptance

Effective time of acceptance, § 1.3.B.4.a
Employment contracts, § 1.3.A.4

COMPARATIVE RESPONSIBILITY
Negligent misrepresentation, remedies, § 9.3.C.1

COMPENSATION
Contracts implied by law, compensation for services, § 2.2.B.4
Damages, purpose, § 13.3.B

COMPETENCE. SEE ALSO CAPACITY TO CONTRACT
Generally, § 7.3
Change in capacity, § 7.3.D
Cognitive analysis, § 7.3.A.1
Disaffirmance and ratification, § 7.3.E
Mental incompetence

Contracting with, § 7.3.A.2
Defined, § 7.3.A.1

Physical disability, § 7.3.B
Undue influence, formation of contracts, § 9.5

CONDITION
Defined, § 11.2.A, § 16.11.A

CONDITION IMPLIED IN FACT
Creation, § 11.2.B.2

CONDITION IMPLIED IN LAW
Creation, § 11.2.B.2

CONDITION PRECEDENT
Clear and unambiguous language, express conditions precedent, 

§ 15.2.A
Defined, § 11.2.A.1, § 11.2.B.3
Enforcement, unfulfilled condition effect, § 11.2.B.3
Nonoccurrence of condition, § 16.11.D
Performance related to conditions, waiver of conditions, 

§ 11.3.B.1
Rescission and restitution, conditions precedent to relief, 

§ 13.6.B
Uninsured vs. underinsured motorist coverage, § 11.2.A.3

CONDITION SUBSEQUENT
Defined, § 11.2.B.4
Enforcement, unfulfilled condition effect, § 11.2.B.4
Nonoccurrence of condition, § 16.11.E

CONDITIONS OF CONTRACTS
Classification, § 11.2.B
Condition precedent, § 11.2.A.1, § 11.2.B.3
Condition subsequent, § 11.2.A.1
Court-imposed conditions, § 11.2.B.2
Discharge of contract, nonoccurrence of condition, § 16.11
Elements of contract vs. formation conditions, § 11.2.A.3
Enforcement, § 11.2.C
Express conditions, § 11.2.B.1
Express conditions vs. implied in law conditions, § 11.2.B.2
Formation vs. performance conditions, § 11.2.A.2
Implied conditions, § 11.2.B.2
Implied in fact conditions, § 11.2.B.2
Implied in law conditions, § 11.2.B.2
Materiality of conditions, enforcement, § 11.2.C.1
Minnesota definition, § 11.2.A.1
Partial satisfaction of conditions, § 11.3.A.2
Party duty vs. conditions, § 11.2.A.4
Performance of contract, party duty vs. conditions, § 11.2.A.4
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Performance related to conditions, § 11.3.B
Waiver of conditions, § 11.3.B.1

Prevention of condition precedent, enforcement, § 11.2.C.2
Satisfaction, § 11.2.C
Satisfaction of conditions, enforcement, § 11.2.C.2
Traditional vs. modern definitions, § 11.2.A

CONDUCT
Anticipatory repudiation, § 11.4.B.1
Impossibility doctrine, assumption of risk, § 12.2.B

CONDUCT AS ACCEPTANCE
Consideration, § 1.5.C
Implied contract in fact, § 2.2.A.1
Offer and acceptance, § 1.3.B.5.b

CONFIDENTIAL OR PRIVILEGED INFORMATION
Artificial intelligence, data privacy and security, § 5.6.B
Contents of contract, § 3.3.M
Letters of intent, enumerating rights, § 4.5.A.2.c
Nondisclosure agreements, trade or business secrets, § 8.3.B.3

CONFIDENTIAL RELATIONSHIP
Undue influence, § 9.5

CONFIDENTIALITY
Operative provision of contract, § 3.3.M

CONFLICT OF INTEREST
Avoidance, § 2.1
Checklist, avoidance, § 2.1
Multiple representation, § 2.1
Void contracts, § 2.2.A.9

CONFLICT OF LAWS
Illegal contracts, application of law, § 8.4.B.1

CONSENT
Children and minors, health care services, § 7.2.B.2
Delegation of contract duties, § 10.3.C

CONSEQUENTIAL DAMAGES
Contractual limitations of damages, § 13.3.D.2
Defined, § 13.3.C.3
Foreseeability, § 13.3.C.3.a

CONSIDERATION
Generally, § 1.5
Adequacy, § 1.5.B

Lack of consideration, § 1.5.D
Assignment, requirements, § 10.2.C.3
Benefit to party vs. suffering detriment, § 1.5.A
Defined, § 1.5.A
Definiteness, § 1.5.C
Determining adequacy, § 1.5.B
Discharge of contract

Accord and satisfaction, § 16.7.A.1.b
Modification of contract, § 16.5

Exceptions to requirement, § 1.5.E
Modifying contract, § 1.5.E

False consideration, § 1.5.D
Formation defects, § 1.5.A
Indefinite offer, § 1.5.C
Lack of consideration, § 1.5.D

Fictitious claims, § 1.5.D.3
Illegal consideration, § 1.5.D.5
Illusory promises, § 1.5.D.4
Past act or forbearance, § 1.5.D.1
Preexisting duty, § 1.5.D.2

Offer and acceptance, period of irrevocability effect, § 1.3.B.2.d
Promises

Mutual promises, § 1.5.B
Promise as basis for contract, § 2.2.A.2.a

Return of consideration, disaffirmance of contract by minor, 
§ 7.2.C.2.b

Statute of frauds, written documents, § 6.4.A
Vagueness, § 1.5.C
Verbal agreements, § 1.5.C

CONSPICUOUS
Defined, § 17.2.A.2.e.iv

CONSTRUCTION CONTRACTS
Material breach, implied right to cure, § 11.4.A.2.e
Substantial performance, requirements, § 11.3.A.1

CONSTRUCTION OF LANGUAGE
Generally, §§ 15.1 to 15.7
Ambiguity

Determination and use of extrinsic evidence, § 15.3
Drafting contracts, § 4.5.C
Extrinsic evidence admissible, § 15.3.B.2.b
Extrinsic evidence inadmissible, § 15.3.B.2.a
Integration clause effect, § 15.3.B.3
Questions of law, § 1.4.B, § 15.3.A
Rules of construction, § 15.4
Susceptible of more than one meaning test, § 15.3.B.1

Battle of the forms
Additional terms, § 1.6.B.2.a
Differing terms, § 1.6.B.2.b

Boilerplate clauses, severability, § 8.5.C
Clear and unambiguous language

Express conditions precedent, § 15.2.A
Parol evidence rule, § 15.2.B

Conflicting evidentiary approaches, ambiguity determination, 
§ 15.3.B.1

Discharge of contract, interchangeable terms, § 16.1
Discretion of court, equitable estoppel, § 15.6.A
Equitable estoppel, § 15.6.A
Estoppel, § 15.6.A
Exculpatory clauses, enforceability, § 8.2.H
Implied terms, § 15.5

Duty of good faith and fair dealing, § 15.5.A
Existing law, § 15.5.B
Public interest, § 15.5.C

Intent: clarifying ambiguity
Agreeing on meaning, § 15.4.B
Avoiding absurd/unjust results, § 15.4.A
Considering purpose of contract, § 15.4.C
Construing contract as whole, § 15.4.C
Construing instruments together, § 15.4.D
Party knowledge, § 15.4.G
Prior course of dealing/performance, § 15.4.F
Recitals of purposes and intentions of parties, § 15.4.I
Resolving ambiguity against drafter, § 15.4.E
Rules of construction, § 15.4
Specific vs. general language, § 15.4.H
Using ordinary and popular meaning, § 15.4.E
Writing and printing, § 15.4.J

Jury questions, ambiguity decisions, § 15.3.A
Objective theory of formation, § 1.4.A
Parol evidence rule, common law vs. UCC, § 15.2.B
Plain Language Contract Act, § 15.7.A
Type of contract, § 2.1
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Uniform Commercial Code (UCC), § 15.7.B
Waiver of rights, § 15.6.B
Written provisions prohibiting oral modifications, § 15.6.C

CONSTRUCTIVE CONTRACT
Generally, § 2.2.B

CONSUMER CONTRACTS
Generally, § 17.3
Club contracts, § 17.3.M
Consumer credit sales, § 17.3.K
Consumer fraud, § 17.3.E
Home solicitation sales, § 17.3.I
Implied warranties, § 17.3.L
Membership travel contracts, § 17.3.C
Motor vehicle purchase disclosure requirement, § 17.3.B
New motor vehicle Lemon Law, § 17.3.H
Personal solicitation, § 17.3.J
Plain Language Contract Act, § 17.3.A
Rent-to own contracts, § 17.3.F
Used motor vehicle sales, § 17.3.G
Usury, § 17.3.D

CONSUMER CREDIT SALES
Consumer contracts, § 17.3.K

CONSUMER FRAUD
Consumer contracts, § 17.3.E

CONSUMERS
Defined, § 17.3.A

Plain Language Contract Act, § 4.6.B
False Statement in Advertisement Act, § 2.3.A.1
Individuals as parties to contract, § 2.3.A.1
Plain Language Contract Act, § 2.3.A.1

Construction of language, § 15.7.A
Prevention of Consumer Fraud Act, § 2.3.A.1
Unconscionable contracts, remedies, § 8.2.F
Unlawful Trade Practices Act, § 2.3.A.1

CONTENTS OF CONTRACT
Generally, §§ 3.1 to 3.4
Boilerplate, considerations, § 3.4
Change of address, notice provisions, § 3.4.D
Closing conditions, § 3.3.H
Delegation of rights/obligations, requirements, § 3.4.A
Force majeure clauses, § 3.4.E
Incoterms, application, § 3.3.C
Introductory provisions, § 3.2

Definitions, § 3.2.D
Introduction, § 3.2.B
Parties and purpose, § 3.2.B
Recitals as background for contract, § 3.2.C
Title, § 3.2.A

Language, waiver clauses, § 3.4.H
Miscellaneous provisions, § 3.4

Amendment, § 3.4.G
Arbitration, § 3.4.C
Assignment, § 3.4.A
Entire agreement, § 3.4.I
Force majeure, § 3.4.E
Governing law, § 3.4.B
Integration, § 3.4.I
Notice provisions, § 3.4.D
Severability clauses, § 3.4.F
Signatures, § 3.4.J
Waiver clauses, § 3.4.H

Mutual closing conditions, effect, § 3.3.H
Objectives of client, § 3.1
Operative provisions, § 3.3

Closing conditions, § 3.3.H
Confidentiality, § 3.3.M
Delivery terms, § 3.3.C
Duration, § 3.3.D
Guarantees, § 3.3.K
Indemnification, § 3.3.I
Insurance coverage, § 3.3.J
Obligations, § 3.3.A
Payment, § 3.3.B
Pre-closing covenants, § 3.3.G
Renewable terms, § 3.3.D
Representations, § 3.3.E
Risk allocation, § 3.3.I
Termination, § 3.3.L
Warranties, § 3.3.F

Outline of provisions, § 3.1
Payment, exchange rate clarification, § 3.3.B
Pre-closing covenants, buyer and seller considerations, § 3.3.G
Sample text

Amendment, § 3.4.G
Arbitration, § 3.4.C
Assignment, § 3.4.A
Confidentiality, § 3.3.M
Definitions, § 3.2.D
Delivery terms, § 3.3.C
Due diligence confirmation and disclaimer text, § 4.5.B
Duration, § 3.3.D
Force majeure, § 3.4.E
Forum selection clauses, § 14.3.C
Governing law, § 3.4.B
Insurance coverage, § 3.3.J
Integration/entire agreement, § 3.4.I
Introduction to contract, § 3.2.B
Ipso facto bankruptcy contract default provision, § 18.3.B.1
“No obligation” statements text, § 4.5.A.2.d
Notice provisions, § 3.4.D
Obligations, § 3.3.A
Payment, § 3.3.B
Severability clauses, § 3.4.F
Termination, § 3.3.L
Waiver clauses, § 3.4.H
Warranties, § 3.3.F

Severability clauses, § 3.4.F
Termination provisions, § 3.3.L

CONTINGENT FEE CONTRACTS
Attorney fees, § 8.2.I
Executory contracts in bankruptcy, assumption not available, 

§ 18.5.D.4
Unconscionability vs. enforceability, § 8.2.I

CONTRACT
Defined, § 4.2

CONTRACT BETWEEN SPOUSES
Enforceability, § 17.4.E

CONTRACT BY OPERATION OF LAW
Generally, § 2.2.B

CONTRACT EXISTING IN FACT
Bilateral vs. unilateral contracts, § 2.2.A.2.b
Conduct of parties, § 2.2.A.1
Executed vs. executory contracts, § 2.2.A.7
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Express vs. implied contracts, § 2.2.A.1
Formal vs. informal contracts, § 2.2.A.3
Formation of contract, § 2.2.A
Illusory contracts, § 2.2.A.2.c
Integrated vs. separated contracts, § 2.2.A.5
Offer and acceptance, § 1.3.C
Promise as basis for contract, § 2.2.A.2
Severable vs. unitary contracts, § 2.2.A.6
Statutory authority, § 2.2.A.10
Unenforceable contracts, § 2.2.A.8
Verbal contract vs. oral contract, § 2.2.A.4
Void vs. voidable contracts, § 2.2.A.9
Written vs. oral contracts, § 2.2.A.4

CONTRACT FOR DEED
Material breach, § 11.4.A.2.c

CONTRACT NOT TO SUE
Defined, § 16.6.B

CONTRACT OF ADHESION
Business entities drafting, § 8.2.G
Consumers, unconscionable contracts, § 8.2.F

CONTRACT PROVISIONS. SEE CONTENTS OF 
CONTRACT
CONVENTION ON THE INTERNATIONAL SALE OF 
GOODS (CISG)

Drafting contracts, § 17.2.A.2.a
COPYRIGHT

Intellectual property, defined, § 18.4.E
CORPORATIONS

Parties to contract, § 2.3.B
Scrivener error, mutual mistake, § 9.2.B.2
Ultra vires contracts, § 2.3.B

COUNTERCLAIMS
Assignment, obligor, § 10.2.H

COUNTEROFFER
Battle of the forms, rejection and counteroffer, § 1.6.A

COUNTIES
Parties to contract, § 2.3.C

COVENANTS RESTRAINING TRADE
Alienation of personal property, enforceability, § 8.3.E
Alienation of property, enforceability, § 8.3.D
Commercial contracts, § 8.3.C
Enforceability, § 8.3.A
Specific performance, personal service contracts, § 13.4.E.2

CREDIT AGREEMENTS
Defined, § 6.7.H
Executory contracts in bankruptcy, assumption not available, 

§ 18.5.D.4
Promise to answer for debt of another, original vs. collateral 

undertakings, § 6.7.B
Statute of frauds, § 6.7.H

Application of law, § 6.3
CREDIT CARDS

Unsolicited credit cards, method of accepting offer, § 1.3.B.5.e
CREDITOR CLAIMS

Bankruptcy, §§ 18.1 to 18.5
Breach of contract claims, § 18.4

Payment of contract, allocation of payments, § 16.3.C

CRIMES AND OFFENSES
Attorney fees, contingent fee contracts, § 8.2.I
Illegal contracts, agreements to commit criminal acts, § 8.2.B.6

D
DAHLBERG FACTORS

Injunction, standards and considerations, § 13.5.B.1.a
DAMAGES. SEE ALSO REMEDIES

Generally, § 13.3
Anticipatory repudiation, effect of, § 11.4.B.2
Attorney fees, recovery process, § 13.3.E
Bankruptcy, breach of contract claims, § 18.4.A
Benefit of the bargain, § 13.3.B

Limitation vs. unexpectedly favorable substitute, § 13.3.C.1
Breach of contract, total breach vs. partial breach, § 11.4.A.3
Compensation for loss, § 13.3.B
Consequential damages, § 13.3.C.3

Contractual limitations of damages, § 13.3.D.2
Foreseeability, § 13.3.C.3.a
Reasonable certainty vs. speculation, § 13.3.C.3.b

Contractual limitations of damages, liquidated damages clause, 
§ 13.3.D.2

Duty to mitigate, reasonableness of effort, § 13.3.C.4
Election of remedies, § 13.2
Executory contracts in bankruptcy

Limitations, § 18.5.C.2
Proof of claim, § 18.5.C.3
Rejection damages, § 18.5.C.1

Expectation damages, § 13.3.C
Benefit of the bargain, § 13.3.C.1
Consequential damages, § 13.3.C.3
Diminution in value vs. cost of repair, § 13.3.C.5
Duty to mitigate, § 13.3.C.4
Incidental damages, § 13.3.C.3
Nominal damages, § 13.3.C.6
Sales of goods, § 13.3.C.2

Expectation interest, § 13.3.B
Measurement, § 13.3.C
Purpose, § 13.3.C.1

Fraudulent misrepresentation, party suffered damages, § 9.3.B.5
Incidental damages, § 13.3.C.3
Limitations

Contractual limitations of damages, § 13.3.D.2
Liquidated damages, § 13.3.D.2

Liquidated damages
Benefit of the bargain, § 13.3.C.1
Contractual limitations of damages, § 13.3.D.2
Enforceability, § 13.3.D.1

Measurement, § 13.3.B
Mitigation of damages, § 13.3.C.4
Nominal damages, § 13.3.C.6
Penalty vs. liquidated damages clause, § 13.3.D.1
Prerequisites, § 13.3.A
Punitive damages, § 13.3.F
Purpose, § 13.3.B
Reliance interest, § 13.3.B
Restitution interest, § 13.3.B

Sales of goods, § 13.3.C.2
Specific performance, damages inadequate or unavailable, 

§ 13.4.B.2
Subjective vs. objective measurement, § 13.3.B
Unjust enrichment vs. restitutionary interest, § 13.3.B
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DATAPHASE FACTORS
Injunction, standards and considerations, § 13.5.B.1.b

DEALERSHIPS
Heavy equipment dealerships, termination of agreements, 

§ 17.4.C.1
Motor vehicle dealerships, termination of agreements, 

§ 17.4.C.2
DEATH

Termination of offer, death of offeror, § 1.3.B.2.c
DEBTS

Accord and satisfaction, contracts implied by law, § 2.2.B.6
Debtor rights, bankruptcy estate, § 18.2.D
Illegal contracts, usury, § 8.2.E
Payment of contract, allocation of payments, § 16.3.C
Statute of frauds

Application of law, § 6.3
Promise to answer for debt of another, § 6.7.B
Promise to pay discharged debt, § 6.7.D

DECEIT
Illegal contracts, ethics, § 8.1

DEEDS AND CONVEYANCES
Covenants restraining trade, alienation of property, § 8.3.D
Statute of frauds, agreements to transfer interest in real property, 

§ 6.7.F.2
DEFEND TRADE SECRETS ACT (DTSA)

Nondisclosure agreements, trade or business secrets, § 8.3.B.3
DEFENSES

Affirmative defenses, waiver of rights, § 9.6
Assignment, negotiable instruments, § 10.2.G
Coercion, contract formation problems, § 9.4.A
Duress, contract formation problems, § 9.4.A
Enforcement of contracts, statute of frauds, § 6.1
Excusing performance under contract, § 12.5.A
Illegal contracts, § 8.5
Injunction, defending against, § 13.5.C.2
Waiver of rights, elements, § 9.6

DEFINITIONS
Acceptance, § 1.3.B.1
Account stated, § 16.3.D
Agreement, § 4.2
Ambiguity, § 15.3.B
Anticipatory repudiation, § 11.4.B.1
Assignment, § 10.2.A
Breach of contract, § 11.4.A.1
Claim, bankruptcy, § 18.4.D
Condition, § 11.2.A, § 16.11.A
Condition implied in fact, § 11.2.B.2
Condition implied in law, § 11.2.B.2
Condition precedent, § 11.2.A.1, § 11.2.B.3
Condition subsequent, § 11.2.B.4
Consequential damages, § 13.3.C.3
Consideration, § 1.5.A
Conspicuous, § 17.2.A.2.e.iv
Consumer, § 17.3.A

Plain Language Contract Act, § 4.6.B
Contract, § 1.2, § 4.2
Contract not to sue, § 16.6.B
Credit agreements, § 6.7.H
Delegation, § 10.2.A
Different terms, battle of the forms, § 1.6.B.2.b

Executed contracts, § 2.2.A.7
Executory contracts, § 2.2.A.7, § 18.3.A
Failure of exclusive remedy, sale of goods, § 17.2.A.2.h
Forfeiture, § 11.3.B.3.b
Formal contracts, § 2.2.A.3
Fraud in the execution, § 9.3.B.4
Full performance, § 11.3.A.1
Good faith, § 17.2.A.1.a
Goods, § 17.2.A.2.a
Implied contract in fact, § 2.2.A.1
Incidental damages, § 13.3.C.3
Informal contracts, § 2.2.A.3
Injunction, § 13.5.A.1
Intellectual property, § 18.4.E
Material alteration, § 16.10.C
Material breach, § 11.4.A.2.b
Material misrepresentation, § 9.3.A
Mental incompetence, § 7.3.A.1
Merchantable, § 17.2.A.2.e.ii
Novation, § 10.2.A
Offer, § 1.3.A
Oral contracts, § 2.2.A.4
Parties in pari delicto, § 8.5.B
Reasonable time, § 11.3.A.4
Release, § 16.6.A
Representation, § 3.3.E
Rescission, § 13.6.A
Severable contracts, § 2.2.A.6
Substantial performance, § 11.3.A.1
Unitary contracts, § 2.2.A.6
Unjust enrichment, § 2.2.B.1
Unjustly, § 2.2.B.1
Void contracts, § 2.2.A.9
Voidable contracts, § 2.2.A.9
Waiver, § 15.6.B
Written contracts, § 2.2.A.4

DELAY OF PERFORMANCE
Impossibility doctrine, § 12.2.C

DELEGATION OF CONTRACT DUTIES
Generally, § 10.3
Acquiescence, § 10.3.C
Assumption of contract obligations, § 10.3.A
Barriers to delegation, § 10.3.C
Consent, § 10.3.C
Defined, § 10.2.A
Discharge of contract, § 16.9
Interpretation, § 10.3.A
Liability of parties, § 10.3.B

DIFFERENT TERMS
Battle of the forms, § 1.6.B.2.b
Defined, § 1.6.B.2.b

DISAFFIRMANCE OF CONTRACT
Capacity, § 7.3.E

Children and minors, § 7.2.C
Guardians and guardianship, disaffirming guardian contract on 

behalf of ward, § 7.4.A.2
DISCHARGE OF CONTRACT. SEE ALSO EXCUSING 
PERFORMANCE UNDER CONTRACT

Generally, §§ 16.1 to 16.11
Accord and satisfaction, § 16.7, § 16.7.C

Consideration, § 16.7.A.1.b
Effect on parties, § 16.7.A.2
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Elements, § 16.7.A.1
Execution of substituted contract, § 16.7.B
Mutual agreement, § 16.7.A.1.a
Novation effect, § 16.7.C
Purpose and procedures, § 16.7.A

Agreement of rescission, § 16.4
Alteration of instrument, § 16.10

Application of doctrine, § 16.10.B
Effect on parties, § 16.10.D
Elements, § 16.10.A
Material and fraudulent alteration, § 16.10.C
UCC elements of alteration, § 16.10.C

Assignment, § 16.9
Cancellation, interchangeable terms, § 16.1
Construction of language, interchangeable terms, § 16.1
Contract not to sue, § 16.6.B
Delegation of contract duties, § 16.9
Discharge by executing substitute contract, § 16.7.B
Discharge by novation, § 16.7.C
Executing substitute contract, § 16.7.B
Frustration of purpose, § 16.8.C
Impossibility, § 16.8.A
Impracticability, § 16.8.B
Modification of contract, § 16.5
Nonoccurrence of condition, § 16.11

Condition, defined, § 16.11.A
Conditions precedent, § 16.11.D
Conditions subsequent, § 16.11.E
Effect of nonoccurrence, § 16.11.B
Implied conditions, § 16.11.C

Novation, § 16.7.C
Oral rescission agreements, § 16.4.C

Sale of goods, § 16.4.C.1
Sale of nongoods, § 16.4.C.2

Payment of contract, § 16.3
Account stated, § 16.3.D
Allocation of payments, § 16.3.C
Cash payment, § 16.3.A
Check or note payment, § 16.3.B

Performance of contract, § 16.2
De minimus non curat lex, § 16.2.A
Full performance, § 16.2.A
Partial performance of severable contract, § 16.2.B
Substantial performance, § 16.2.B
Substituted performance, § 16.2.C

Release, § 16.6.A
Rescission agreement (See also RESCISSION AND 

RESTITUTION)
Conduct evidencing intent, § 16.4.B.2
Consequences, § 16.4.A
Demonstrating agreement, § 16.4.B
Intent to rescind, § 16.4.B.1
Oral agreements, § 16.4.C
Unilateral rescission contrasted, § 16.4.D

Restatement (Second) of Contracts, alteration of instrument, 
§ 16.10

Substituted contract, § 16.7.B
Termination, interchangeable terms, § 16.1
Unilateral rescission vs. rescission agreement, § 16.4.D

DISCLAIMERS
Employment contracts, § 1.3.A.4

DISCLOSURE
Client misrepresentations, § 9.3.B.5

Letters of intent, § 4.5.A.2.c
DISCRIMINATION

Artificial intelligence, limitations, § 5.2.C
DISHONESTY

Illegal contracts, ethics, § 8.1
DISPROPORTIONATE FORFEITURE

Performance of contract, § 11.3.B.3.b
DOMESTIC RELATIONS

Attorney fees, contingent fee contracts, § 8.2.I
DRAFTING CONTRACTS. SEE ALSO WRITTEN 
DOCUMENTS

Generally, §§ 4.1 to 4.7
Agreement vs. contract, § 4.2
Ambiguity, construction of language, § 4.5.C
Ambiguity avoidance, § 4.3
Artificial intelligence, §§ 5.1 to 5.8

Boilerplate automation, § 5.3.A
Clause drafting, § 5.3.B
Consistency checking, § 5.3.G
Contract analysis, § 5.3.H
Contract visualization, § 5.4.B.2
Customizing templates, § 5.3.J
Gap detection, § 5.3.D
Multilingual drafting, § 5.3.C
Readability and precision analysis, § 5.3.F
Risk analysis, § 5.3.I
Risk mitigation, § 5.3.E
Subject matter expertise collaboration, § 5.4.B.3

Assignment, contractual prohibitions or restrictions, § 10.2.F.2
Assumptions, false assumptions about drafting, § 4.4.B
Attorney cooperation, § 4.6.D.3
Challenges

Client review and input, § 4.4.C
False assumptions about drafting, § 4.4.B
Misunderstood expectations/intentions, § 4.4.C

Checklist, language choices, § 4.1
Choice of drafting attorney, § 4.5.C
Choice of law, § 8.4.B

Express choice of law by parties, § 14.3
Noncompete agreements, § 14.3.A

Client circumstances, considerations, § 4.3.A
Client expectations, managing, § 4.4.C
Client review of document, § 4.4.C
Communication

Attorney cooperation, § 4.7
Client counseling, § 4.7
Client expectations clarification, § 4.4.C
Client review and input, § 4.4.C
Opposing counsel and party, § 4.6.D
Using technology, § 4.6.D.1

Communication via technology
Advantages vs. disadvantages, § 4.6.D.1
Email cautions, § 4.6.D.1
Embedded information on MS Word, § 4.6.D.2
Metadata removal, § 4.6.D.2
Risks of, § 4.6.D.2

Confidentiality agreements, letters of intent, § 4.5.A.2.c
Conflicts of law, § 8.4.B.1
Consumer contracts, § 4.6.B
Consumer status, § 4.3.B
Contents of contract, §§ 3.1 to 3.4
Context, § 4.3.A
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Convention on the International Sale of Goods (CISG), 
§ 17.2.A.2.a

Basic knowledge, § 17.2.A.2.a
Description and detail, § 4.3.B
Dispute avoidance, consideration, § 4.2
Documentation, negotiations, § 4.5.A.5
Drafting party selection, § 4.5.C
Due diligence

Considerations, § 4.5.B
Quasi-due diligence, § 4.5.B

Due diligence confirmation and disclaimer text, § 4.5.B
Excusing performance, impossibility doctrine, § 12.2.C
False assumptions about drafting, § 4.4.B
Forum selection clauses, § 8.4.C

Express choice of law by parties, § 14.3.C
Grammatical principles

Active voice, § 4.6.C.2.b
Avoiding imprecise terms, § 4.6.C.2.f
Avoiding Latin terms, § 4.6.C.2.e
Bullet points, § 4.6.C.2.c
Clear language, § 4.6.C.2.d
Headings of articles/sections, § 4.6.C.2.a
Proofreading and editing, § 4.6.C.2.g
Short sentences, § 4.6.C.2.c

Importance of contract, § 4.2
Initial draft, preparation, § 4.6.D.3
Interim documentation, negotiations, § 4.5.A.5
Language

Due diligence confirmation and disclaimer text, § 4.5.B
“No obligation” statements, § 4.5.A.2.d

Letters of intent, § 4.5.A
Advantages vs. disadvantages, § 4.5.A.1
Binding terms, § 4.5.A.2.d
Binding vs. nonbinding, § 4.5.A.2.c
Confidentiality agreements, § 4.5.A.2.c
Contents, § 4.5.A.2
Disclosure, § 4.5.A.2.c
Fundamental terms, § 4.5.A.2.a
Integration clauses, § 4.5.A.2.d
Nonbinding terms, § 4.5.A.2.d
Purpose, § 4.5.A.1
Reliance and disclaimers, § 4.5.A.3
Terminating letter, § 4.5.A.4
Transaction-specific key terms, § 4.5.A.2.b

Memo of understanding (MOU), § 4.5.A.5
Misrepresentations, ethical issues, § 9.3.B.5
Misunderstood expectations/intentions, § 4.4.C
Mitigating enforcement challenges, § 1.2
Needs of client, § 4.3.A
Negotiations, documentation, § 4.5.A.5
Negotiations vs. boiler plate, § 4.3.B
Objectives, § 4.3.A
Organization, headings of articles/sections, § 4.6.C.2.a
Papering the agreement, § 4.4.B
Parties, which party drafts, § 4.5.C
Plain Language Contract Act, § 4.6.B
Planning to draft, § 4.3
Pre-drafting issues, § 4.5

Letters of intent, § 4.5.A
Term sheets, § 4.5.A

Precedent checking, § 4.3
Preparation, § 4.3
Process of drafting

Considerations, § 4.6.A

Plain Language Contract Act, § 4.6.B
Professionals, consultation, § 4.4.C
Proofreading and editing, § 4.6.C.2.d
Purpose of contract, § 4.3.B
Quality drafting

Form of contract, § 4.6.C.1
Formality of contract, § 4.6.C.1
Grammatical principles, § 4.6.C.2
Style of contract, § 4.6.C.1

Quasi-due diligence, legal, financial, and internal considerations, 
§ 4.5.B

Reformation of contract, inequitable conduct, § 13.7.B.2
Relationship history, § 4.3.A
Representation, identifying and clarifying client, § 2.1
Representations, clarifying or disclaiming, § 9.3.B.5
Reviewing contract, § 4.6.A
Rubber duck proofreading, § 4.6.C.2.d
Selecting drafting party, advantages vs. disadvantages, § 4.5.C
Seller vs. licensor, considerations, § 4.3.A
Significance of contract, § 4.2
Source documents, role, § 4.3
Specificity of terms, § 4.3.B
Statute of frauds, §§ 6.1 to 6.7
Statute of limitations, agreements to shorten, § 8.4.D
Supplemental statement of intent, § 4.5.A.5
Term sheets, § 4.5.A

Interim documentation, § 4.5.A.5
Types of contracts, § 4.3.B
UCC applicability, § 4.3.B
Venue selection clauses, express choice of law by parties, 

§ 14.3.C
Warranties, existing and new, § 4.3.B
Well-written contracts

Considerations, § 4.6.A
Plain Language Contract Act, § 4.6.B

DUE DILIGENCE
Language, due diligence confirmation and disclaimer text, 

§ 4.5.B
Letters of intent, enumerating rights, § 4.5.A.2.c
Quasi-due diligence, § 4.5.B

DURESS
Contract formation problems, § 9.4.A

Physical force or unlawful threats, § 9.4.B
DUTY OF CARE

Negligent misrepresentation, remedies, § 9.3.C.1
DUTY TO MITIGATE

Expectation damages, § 13.3.C.4

E
E-COMMERCE

Capacity to contract, differing state laws, § 7.4.D
ECONOMIC LOSS DOCTRINE

Uniform Commercial Code (UCC), § 17.2.A.2.c
ELECTION OF REMEDIES

Generally, § 13.2
ELECTRONIC SIGNATURES

Method of accepting offer, § 1.3.B.5.g
Statute of frauds, signatures of parties, § 6.4.E

ELEMENTS OF CONTRACT
Generally, §§ 1.1 to 1.6
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Consideration, § 1.5
Contract, defined, § 1.2
Express contracts, § 2.2.A.1
Objective theory of formation, § 1.4

EMPLOYEE POLICY MANUALS
Disclaimers, contract offers, § 1.3.A.4
Employment contracts, offer and acceptance, § 1.3.A.4

EMPLOYMENT CONTRACTS
Adverse actions based on marriage status, § 8.2.B.1
Assignment

Nature and purpose, § 10.2.B
Statutory restrictions, § 10.2.F.1

At-will employment, § 1.3.A.4, § 1.5.D.4
Choice of law, noncompete agreements, § 14.3.A
Collective bargaining unit agreements, § 17.4.B.2
Disclaimers, contract offers, § 1.3.A.4
Employee policy manuals, § 1.3.A.4
Employee right to inventions, § 17.4.A
Executory contracts in bankruptcy, rejection damages 

limitations, § 18.5.C.2
Integration and merger clause, written contracts, § 2.2.A.5
Noncompete agreements

Consideration, § 1.5.B
Reasonableness tests, § 8.3.B
Unenforceable contracts, § 2.2.A.8.c

Offer and acceptance, § 1.3.A.4
Preexisting duty, lack of consideration, § 1.5.D.2
Sale of business, new employer clause, § 17.4.B.2
Specific performance, personal service contracts, § 13.4.E.1
Written statement, terms of employment, § 17.4.B.1

ENFORCEMENT OF CONTRACTS
Business brokers, § 17.4.H
Child support, § 17.4.D
Coercion, contract formation problems, § 9.4.A
Cohabitation agreements, illegal contracts, § 8.2.B.2
Condition precedent, unfulfilled condition effect, § 11.2.B.3
Conditions of contracts, § 11.2.C
Contents of contract, recitals as background for contract, § 3.2.C
Contractual limitations of damages, liquidated damages clause, 

§ 13.3.D.2
Defenses

Illegal contracts, § 8.5
Statute of frauds, § 6.1

Discretion of court, equitable estoppel, § 15.6.A
Executory contracts, bankruptcy, § 18.3.A
Illegal contracts, exculpatory clauses, § 8.2.H
Injunction, public policy considerations, § 13.5.B.2.d.iii
Liquidated damages clause, § 13.3.D.1

Contractual limitations of damages, § 13.3.D.2
Mitigating challenges, § 1.2
Offer and acceptance, term sheets, § 1.3.B.2.e
Real estate brokers, § 17.4.H
Sale of goods, oral agreements, § 6.7.I
Securities regulation, § 17.4.G
Shareholder agreements, § 17.4.F
Specific performance, decree order, § 13.4.G
Statute of frauds

Arbitration clauses, § 6.7.L
Illegal contracts, § 8.2.D
Partial performance, § 6.6.B
Violations, § 6.5

Surrogacy contracts, § 8.2.B.4

Type of contract, § 2.1
Voting trusts, § 17.4.F
Waiver of rights, § 15.6.B

ENGAGEMENT LETTERS
Multiple representation, § 2.1

EQUITABLE ESTOPPEL
Construction of language, § 15.6.A
Discretion of court, § 15.6.A
Establishing case for, § 15.6.A
Statute of frauds, limitations of defense, § 6.6.A

EQUITABLE REMEDIES
Bankruptcy, breach of contract claims, § 18.4.D
Executory contracts in bankruptcy, rejection equitable remedies, 

§ 18.5.C.4
Reformation of contract, § 13.7
Specific performance, § 13.4

Discretion of court, § 13.4.D
ESSENTIAL PROVISIONS OF CONTRACT. SEE ALSO 
CONTENTS OF CONTRACT

Generally, §§ 3.1 to 3.4
ESTOPPEL

Construction of language, equitable estoppel, § 15.6.A
Specific performance, case law, § 13.4.D

ETHICS. SEE PROFESSIONAL CONDUCT
EUROPEAN UNION AI ACT

Professional conduct, impact, § 5.6
EXCULPATORY CLAUSES

Enforceability, § 8.2.H
Illegal contracts, § 8.2.H
Public policy violations, unenforceable contracts, § 2.2.A.8.b

EXCUSING PERFORMANCE UNDER CONTRACT. SEE 
ALSO DISCHARGE OF CONTRACT

Generally, §§ 12.1 to 12.5
Commercial impracticability doctrine, § 12.4

Contingency is foreseeable risk, § 12.4.B
Performance becomes impracticable, § 12.4.A
Restatement (Second) approach, § 12.4.C
Seasonable notice to party, § 12.4.C

Defenses, § 12.5.A
Discharge of contract

Frustration of purpose doctrine, § 16.8.C
Impossibility, § 16.8.A
Impracticability, § 16.8.B

Frustration of purpose doctrine, § 12.3
Assumption of nonoccurrence, § 12.3.C
Discharge of contract, § 16.8.C
Frustration of principal purpose, § 12.3.A
Party not at fault seeking discharge, § 12.3.B

Impossibility doctrine
Allocation of risk, § 12.2.B
Discharge of contract, § 16.8.A
Operation of doctrine, § 12.2.A
Termination or delay of performance, § 12.2.C

Impracticability doctrine, discharge of contract, § 16.8.B
Remedies, § 12.5

Impossibility due to acts of God, § 12.5.B.4
Impossibility due to death or disability, § 12.5.B.2
Impossibility due to destruction, § 12.5.B.3
Impossibility due to governmental authority exercise, 

§ 12.5.B.1
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Judicial application of doctrines, § 12.5.B
Party application of doctrines, § 12.5.A

EXECUTED CONTRACTS
Defined, § 2.2.A.7

EXECUTORY CONTRACTS
Anticipatory repudiation, effect of, § 11.4.B.2
Assignment of future rights, validity, § 10.2.E
Bankruptcy (See EXECUTORY CONTRACTS IN 

BANKRUPTCY)
Children and minors, disaffirmance of contract, § 7.2.C.2.b
Defined, § 2.2.A.7, § 18.3.A

EXECUTORY CONTRACTS IN BANKRUPTCY
Generally, § 18.3, § 18.5
Assumption and assignment, § 18.5.E

Assignment effect, § 18.5.E.3
Assumption by trustee, § 18.5.E.1
Assurance of future performance by assignee, § 18.5.E.2
Retention of contract benefits, § 18.4.E

Assumption of contract, § 18.5.D
Assumption default cure, § 18.5.D.1
Assumption not available, § 18.5.D.4
Assumption of contract, § 18.5.D
Assurance of future performance, § 18.5.D.3
Damages compensation, § 18.5.D.2

Contract enforcement, § 18.3.A
Executory contracts, defined, § 2.2.A.7
Post-bankruptcy contract status, § 18.5.A
Rejection of contract, § 18.5.C

Proof of claim, § 18.5.C.3
Rejection as breach, § 18.5.C.1
Rejection damages, § 18.5.C.1
Rejection damages limitations, § 18.5.C.2
Rejection equitable remedies, § 18.5.C.4

Status of contract
Contract enforcement, § 18.3.A
Expired or terminated contracts, § 18.3.A.2
Post-bankruptcy contract status, § 18.5.A
Rules governing, § 18.3.A.1

Treatment of contract, § 18.5.B
Bankruptcy court approval, § 18.5.B.3
Trustee options, § 18.5.B.1
Trustee time limits, § 18.5.B.2

EXPECTATION DAMAGES
Avoidable damages doctrine, § 13.3.C.4
Diminution in value vs. cost of repair, § 13.3.C.5
Duty to mitigate, § 13.3.C.4
Nominal damages, § 13.3.C.6
Restitution interest, § 13.3.C.2
Sales of goods, § 13.3.C.2

EXPECTATION INTEREST
Damages, measurement, § 13.3.B, § 13.3.C

EXPERTISE
Delegation of contract duties, barriers to delegation, § 10.3.C
Drafting contracts, subject matter expertise collaboration, 

§ 5.4.B.3
EXPRESS CONDITIONS

Language, § 11.2.B.1
EXPRESS CONTRACTS

Elements of contract, § 2.2.A.1
Implied-in-fact contracts, effect, § 1.3.C

EXTRINSIC EVIDENCE
Ambiguity clarification

Determination and use of extrinsic evidence, § 15.3
Extrinsic evidence admissible, § 15.3.B.2.b
Extrinsic evidence inadmissible, § 15.3.B.2.a
Integration clause effect, § 15.3.B.3

F
FACTUAL CONTRACT. SEE CONTRACT EXISTING IN 
FACT
FAILURE OF ESSENTIAL PURPOSE

Uniform Commercial Code (UCC), sale of goods, § 17.2.A.2.h
FAILURE OF EXCLUSIVE REMEDY

Defined, sale of goods, § 17.2.A.2.h
FAIR DEALING

Condition implied in fact, § 11.2.B.2
Implied terms, duty of good faith and fair dealing, § 15.5.A
Performance related to conditions, preventing breach, 

§ 11.3.B.2.a
FALSE STATEMENT IN ADVERTISEMENT ACT

Consumers, § 2.3.A.1
FARMERS

Farm products liens, § 2.3.A.2
FEDERAL PREEMPTION

Express choice of law by parties, § 14.3.B.3
FICTITIOUS CLAIMS

Lack of consideration, § 1.5.D.3
FINANCIAL ACCOMMODATION

Executory contracts in bankruptcy, assumption not available, 
§ 18.5.D.4

Statute of frauds, credit agreements, § 6.7.H
FIRM OFFER RULE

Uniform Commercial Code (UCC), § 1.3.B.2.d
FORCE MAJEURE CLAUSES

Repudiation justification, § 11.4.B.2
Sample text, § 3.4.E

FOREIGN JURISDICTIONS
Statute of frauds, application of law, § 6.3

FOREIGN STATES
Mature minors, emancipation by statute, § 7.2.B.2

FORESEEABILITY
Consequential damages, § 13.3.C.3.a

FORFEITURE
Defined, § 11.3.B.3.b
Disproportionate forfeiture, performance of contract, 

§ 11.3.B.3.b
FORMAL CONTRACTS

Defined, § 2.2.A.3
FORMATION OF CONTRACTS. SEE ALSO DRAFTING 
CONTRACTS

Actual contract vs. contract implied by law, § 2.2
Assignment, contractual prohibitions or restrictions, § 10.2.F.2
Battle of the forms, § 1.6
Choice of law

Express choice of law by parties, § 14.3
Prior law, § 14.2.A
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Conditional assignment of contract rights, voidable, § 10.2.D
Consideration, § 1.5
Contracts implied by law, § 2.2.B
Duress, § 9.4

Coercion, § 9.4.A
Physical force or unlawful threats, § 9.4.B

Elements of contract vs. formation conditions, § 11.2.A.3
Fraudulent misrepresentation, elements, § 9.3.B
Impossibility doctrine, timing of impossibility, § 12.2.A
Misrepresentation

Negligent misrepresentation, § 9.3.C.1
Voidable contracts, § 9.3

Mistake
Facts existing at time of contract, § 9.2.E
Law vs. facts, § 9.2.E
Material terms, § 9.2.D
Risk of mistake, § 9.2.F

No express choice of law by parties, prior law, § 14.4.B
Objective theory of formation, § 1.4
Offer and acceptance, § 1.3
Problems

Generally, §§ 9.1 to 9.6
Duress, § 9.4
Fraudulent misrepresentation, § 9.3.B
Material misrepresentation, § 9.3.A
Mistake, § 9.2
Mutual mistake, § 9.2.B
Negligent misrepresentation, § 9.3.C.1
Undue influence, § 9.5
Unilateral mistake, § 9.2.C
Waiver or ratification, § 9.6

Purpose of contracts, § 9.1
Remedies

Mutual or unilateral mistake, § 9.2.G
Reformation of contract, § 9.2.G

Risk of mistake, case law, § 9.2.F
Specific performance, circumstances meriting award, § 13.4.B.1
Time of performance, waiver rights, § 11.4.A.4
Types of contracts, parties to, § 2.3
Undue influence, § 9.5
Unilateral mistake, pleadings problems, § 9.2.C.1
Waiver of rights, elements, § 9.6

FORUM SELECTION CLAUSES
Choice of forum, § 14.3.C
Contract provisions, § 8.4.C
Express choice of law by parties, § 14.3.C

FRANCHISES
Choice of law, Minnesota Franchise Act, § 14.6.C
Forum selection provisions, § 8.4.C
Heavy equipment dealerships, termination of agreements, 

§ 17.4.C.1
Motor vehicle dealerships, termination of agreements, 

§ 17.4.C.2
Termination of agreements, § 17.4.C.3

FRAUD
Drafting contracts, client misrepresentations, § 9.3.B.5
Economic loss doctrine, § 17.2.A.2.c
Illegal contracts

Agreements indirectly related to fraudulent act, § 8.5.D
Ethics, § 8.1

Part performance, substantial injustice or fraud, § 11.3.A.3
Void contracts, § 2.2.A.9

Warranties, “as is” vs. fraud, § 17.2.A.2.e.iv
FRAUD IN THE EXECUTION

Defined, § 9.3.B.4
Elements, § 9.3.B.4

FRAUD IN THE INDUCEMENT
Parties not in pari delicto, § 8.5.B

FRAUDULENT MISREPRESENTATION
Burden of proof, party suffered damages, § 9.3.B.5
Economic loss doctrine, § 17.2.A.2.c
Elements, § 9.3.B

Actual and reasonable reliance, § 9.3.B.4
Intention to induce party to act in reliance on, § 9.3.B.3
Knowledge of falsity, § 9.3.B.2
Material fact susceptible of knowledge, § 9.3.B.1.b
Party acted in reliance on, § 9.3.B.4
Party suffered damages, § 9.3.B.5
Past or existing material fact, § 9.3.B.1.c

False representation, § 9.3.B.1
Case law on representation, § 9.3.B.1.a
Material fact susceptible of knowledge, § 9.3.B.1

Remedies, out-of-pocket rule, § 9.3.B.5
Voidable contracts, § 9.3

FRAUDULENT TRANSFERS
Consideration, reasonably equivalent value standard, § 1.5.A

FRUSTRATION OF PURPOSE DOCTRINE
Generally, § 12.3
Assumption of nonoccurrence, specificity in contract language, 

§ 12.3.C
Assumptions, common law, § 12.3
Conditions required for application, § 12.3

Assumption of nonoccurrence, § 12.3.C
Conditions required for application, frustration of principal 

purpose, § 12.3.A
Without fault of claiming party, § 12.3.B

Defenses, excusing performance under contract, § 12.5.A
Discharge of contract, § 16.8.C
Performance of contract, § 12.3

Assumption of nonoccurrence, § 12.3.C
Frustration of principal purpose, § 12.3.A
Party not at fault seeking discharge, § 12.3.B

Principal purpose
Frustration of, § 12.3.A
Specificity in contract language, § 12.3.C

Remedies, § 12.5.B
FULL PERFORMANCE

Defined, § 11.3.A.1

G
GAMBLING CONTRACTS

Illegal contracts, § 8.2.B.5
GAP-FILLER TERMS

Battle of the forms, additional terms, § 1.6.B.2.a
GENERATIVE ARTIFICIAL INTELLIGENCE (GAI). 
SEE ARTIFICIAL INTELLIGENCE (AI)
GOOD FAITH

Condition implied in fact, § 11.2.B.2
Defined, § 17.2.A.1.a
Implied terms, duty of good faith and fair dealing, § 15.5.A
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Performance related to conditions, preventing breach, § 11.3.B.2.a
Promises, illusory contracts, § 2.2.A.2.c
Uniform Commercial Code (UCC)

Conditions of satisfactory performance, § 11.3.A.6
Duty of good faith, § 17.2.A.1.a

GOODS
Defined, § 17.2.A.2.a

GOVERNING LAW
Contents of contract, miscellaneous provisions, § 3.4.B
Regulation of contracts, § 2.2.A.10

GOVERNMENTAL UNITS
Illegal contracts, violating statutory bidding law, § 8.2.C
Parties to contract, authorization, § 2.3.C
Procurement contracts, statute of frauds, § 6.7.O

GRANTS OF TRUST
Statute of frauds, § 6.7.E

Violations, § 6.5
GROSS NEGLIGENCE

Exculpatory clauses, enforceability, § 8.2.H
GUARANTY

Contents of contract, operative provisions, § 3.3.K
Illegal contracts, usury, § 8.2.E
Statute of frauds

Application of law, § 6.3
Promise to answer for debt of another, § 6.7.B

GUARDIANS AND GUARDIANSHIP
Capacity of ward, § 7.4.A
Disaffirming guardian contract on behalf of ward, § 7.4.A.2
Evidence of incompetence, § 7.4.A.1

H
HEALTH CARE SERVICES

Children and minors, consent, § 7.2.B.2
HEAVY EQUIPMENT DEALERSHIPS

Termination of agreements, § 17.4.C.1
HOME SECURITY SYSTEMS

Exculpatory clauses, enforceability, § 8.2.H
HOME SOLICITATION SALES

Consumer contracts, § 17.3.I
HONESTY IN FACT

Uniform Commercial Code (UCC), conditions of satisfactory 
performance, § 11.3.A.6

HYBRID TORT/CONTRACT CASES
No express choice of law by parties, § 14.4.C.3

I
IDENTITY AND IDENTIFICATION

Attorney-client relationships, identifying and clarifying client, 
§ 2.1

Offer and acceptance
Advertisements, § 1.3.A.2
Offeree eligibility, § 1.3.B.3
Specific terms, § 1.3.A

Parties, statute of frauds, § 6.4.B
ILLEGAL CONSIDERATION

Lack of consideration, § 1.5.D.5

ILLEGALITY
Agreements to commit criminal acts, § 8.2.B.6
Application of law, § 8.4.B.1

Choice of law, § 8.4.B
Choice of law agreements, § 8.4.B.2
Conflict of laws, § 8.4.B.1
Time of contract, § 8.4.A

Burden of proof, § 8.1.B
Champerty, § 8.2.J
Cohabitation agreements, § 8.2.B.2
Commercial contracts, covenants restraining trade, § 8.3.C
Contingent fee contracts, unconscionability vs. enforceability, 

§ 8.2.I
Contracts contrary to statutes, § 8.2.C
Contracts of adhesion, business entities drafting, § 8.2.G
Contracts restraining marriage, § 8.2.B.1
Covenants restraining trade

Alienation of personal property, § 8.3.E
Alienation of property, § 8.3.D

Defenses, § 8.5
Shield vs. sword, § 8.5.A

Enforcement, as to innocent third parties, § 8.5.E
Exculpatory clauses, § 8.2.H
Franchises, forum selection provisions, § 8.4.C
Fraudulent act, agreements indirectly related, § 8.5.D
Gambling agreements, § 8.2.B.5
General principles, § 8.1.B
Generally, §§ 8.1 to 8.5
Illegal contracts, types of illegality, § 8.1.A
Insurance policies, ownership of policy, § 8.2.A
Parental rights, § 8.2.B.3
Parties in pari delicto, § 8.5.B
Parties not in pari delicto, § 8.5.B
Presumptions, § 8.1.B
Public policy, contrary to general public policy, § 8.2.A
Public policy violations, § 8.2

Forum selection provisions, § 8.4.C
Restraining competition or trade by contract, § 8.3
Severability, partial illegality, § 8.5.C
Statute of frauds, contracts unenforceable under, § 8.2.D
Statute of limitations, agreements to shorten, § 8.4.D
Surrogacy contracts, § 8.2.B.4
Surrogate motherhood vs. gestational surrogacy, § 8.2.B.4
Termination of Sales Representatives Act, choice of law 

agreements, § 8.4.B.2
Third parties, enforceability as to innocent third parties, § 8.5.E
Unconscionable contracts, § 8.2.F
Usury, § 8.2.E
Void ab initio, contrary to general public policy, § 8.2.A

ILLUSORY CONTRACTS
Actual contract, § 2.2.A.2.c

ILLUSORY PROMISES
Lack of consideration, § 1.5.D.4

IMPLIED-BY-LAW CONTRACTS
Generally, § 2.2.B
Accord and satisfaction, § 2.2.B.6
Compensation for services, § 2.2.B.4
Creation of contract, § 2.2
Offer and acceptance, § 1.3.D
Promise to convey real estate, § 2.2.B.3
Promissory estoppel, inducing change of position, § 2.2.B.5
Quantum meruit, § 2.2.B.1
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Recovery of money, unenforceable contracts, § 2.2.B.2
Unjust enrichment, § 2.2.B.1

IMPLIED CONDITIONS
Generally, § 11.2.B.2
Nonoccurrence of condition, § 16.11.C

IMPLIED CONTRACT IN FACT
Defined, § 2.2.A.1

IMPLIED-IN-FACT CONTRACTS
Conduct of parties, § 2.2.A.1
Defined, § 2.2.A.1
Express contracts, effect, § 1.3.C
Offer and acceptance, § 1.3.C

IMPLIED RIGHT TO CURE
Construction projects, material breach, § 11.4.A.2.e

IMPLIED TERMS
Construction of language, § 15.5
Duty of good faith and fair dealing, § 15.5.A
Existing law, § 15.5.B
Public interest, § 15.5.C

IMPLIED WARRANTIES
Consumer contracts, § 17.3.L
Sale of goods, § 17.2.A.2.e
Uniform Commercial Code (UCC), sale of goods, § 17.2.A.2.e

IMPOSSIBILITY DOCTRINE
Allocation of risk, § 12.2.B
Alteration, contract terms, § 12.2.C
Assumption of risk, § 12.2.B
Conduct, assumption of risk, § 12.2.B
Defenses, excusing performance under contract, § 12.5.A
Delay of performance, § 12.2.C
Description, § 12.2.A
Foreseeability of risk, § 12.2.B
Performance of contract, § 12.2

Allocation of risk, § 12.2.B
Operation of doctrine, § 12.2.A
Termination or delay of performance, § 12.2.C

Remedies, § 12.5.B
Specific performance, case law, § 13.4.D
Termination of performance, § 12.2.C
Timing of impossibility, § 12.2.A

IMPRACTICABILITY
Discharge of contract, § 16.8.B

IN-FACT CONTRACT
Formation of contract, § 2.2.A

INCIDENTAL DAMAGES
Defined, § 13.3.C.3

INDEMNIFICATION. SEE ALSO LIABILITY
Contents of contract, indemnification claims, § 3.3.I
Unenforceable contracts, clauses, § 2.2.A.8.b

INFORMAL CONTRACTS
Defined, § 2.2.A.3

INJUNCTION
Generally, § 13.5
Appropriateness as remedy, § 13.5.B
Balancing harm

Aid to plaintiff vs. harm to defendant, § 13.5.B.2.b
Immediate and irreparable harm, § 13.5.B.2.a.i
Inadequacy of legal remedy, § 13.5.B.2.a.ii

Defenses, § 13.5.C.2
Laches, § 13.5.C.2.b
Mootness, § 13.5.C.2.c
Unclean hands, § 13.5.C.2.a

Defined, § 13.5.A.1
Discretion of court, § 13.5.A.3
Nature and form of relief, § 13.5.A.2
Procedures, § 13.5.C
Public policy considerations

Adverse impact on third party or public, § 13.5.B.2.d.ii
Enforcement, § 13.5.B.2.d.iii
Judicial supervision, § 13.5.B.2.d.iii
Preventing multiple lawsuits, § 13.5.B.2.d.i

Right to relief, § 13.5.B
Standards and considerations, § 13.5.B.1

Seeking relief, § 13.5.C.1
Exhausting administrative remedies, § 13.5.C.1.a
Notice, § 13.5.C.1.a
Providing security, § 13.5.C.1.b

Specific performance, § 13.4.C
Partial specific performance, § 13.4.C.2
Preliminary injunction, § 13.4.C.1

Standards and considerations
Aid to plaintiff vs. harm to defendant, § 13.5.B.2.b
Balancing harm, § 13.5.B.2.a
Dahlberg factors, § 13.5.B.1.a
Dataphase factors, § 13.5.B.1.b
Likelihood of success on merits, § 13.5.B.2.c
Public policy, § 13.5.B.2.d

INSOLVENCY
Specific performance, damages inadequate or unavailable, 

§ 13.4.B.2.b
INSTALLMENT CONTRACTS

Anticipatory repudiation, application of law, § 11.4.B.4
INSURANCE POLICIES

Assignment, contractual prohibitions or restrictions, § 10.2.F.2
Condition subsequent, unfulfilled condition effect, § 11.2.B.4
Contents of contract, operative provisions, § 3.3.J
Direct action statutes, choice of law, § 14.2.A
Express conditions, § 11.2.B.1
Illegal contracts, ownership of policy, § 8.2.A
Loss due vs. preexisting condition, § 11.2.B.1
Tort cases, no express choice of law by parties, § 14.4.C.2
Tort/contract hybrid cases, no express choice of law by parties, 

§ 14.4.C.3
INTEGRATION AND MERGER CLAUSE

Contents of contract, miscellaneous provisions, § 3.4.I
Letters of intent, § 4.5.A.2.d
Written contracts, § 2.2.A.5

INTELLECTUAL PROPERTY
Defined, § 18.4.E
Executory contracts in bankruptcy, retention of contract benefits, 

§ 18.4.E
Letters of intent, confidentiality agreements, § 4.5.A.2.c

INTENT
Assignment, § 10.2.C.2
Determining intent with ambiguity

Agreeing on meaning, § 15.4.B
Avoiding absurd/unjust results, § 15.4.A
Considering purpose of contract, § 15.4.C
Construing contract as whole, § 15.4.C
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Construing instruments together, § 15.4.D
Party knowledge, § 15.4.G
Prior course of dealing/performance, § 15.4.F
Recitals of purposes and intentions of parties, § 15.4.I
Resolving ambiguity against drafter, § 15.4.E
Rules of construction, § 15.4
Specific vs. general language, § 15.4.H
Using ordinary and popular meaning, § 15.4.E
Writing and printing, § 15.4.J

Drafting
Letters of intent, § 4.5.A
Supplemental statement of intent, § 4.5.A.5

Waiver of rights, § 15.6.B
INTEREST

Account stated, interest charges, § 16.3.D.2
Statute of frauds, excess of statutory rate agreements, § 6.7.M
Usury

Consumer contracts, § 17.3.D
Illegal contracts, § 8.2.E

INTERIM AGREEMENTS
Memo of understanding (MOU), drafting, § 4.5.A.5

INTOXICATION
Capacity to contract, § 7.3.C

INVENTIONS
Employment contracts, employee right to inventions, § 17.4.A

INVESTMENT SECURITIES. SEE SECURITIES

J
JOINT REPRESENTATION

Identifying and clarifying client, § 2.1
JURISDICTION

Express choice of law by parties
Choice of forum, § 14.3.C
Materially greater interest limitations, § 14.3.B.2
Substantial relationship limitations, § 14.3.B.2

Forum selection clauses, express choice of law by parties, 
§ 14.3.C

JURY TRIAL
Attorney fees, § 13.3.E

JUSTIFIABLE RELIANCE
Contracts implied by law, promissory estoppel, § 2.2.B.5

K
KNOWLEDGE

Delegation of contract duties, barriers to delegation, § 10.3.C

L
LACHES

Injunction, defenses, § 13.5.C.2.b
Specific performance, case law, § 13.4.D

LACK OF CONSIDERATION
Generally, § 1.5.D

LANDLORD AND TENANT
Assignment, personal trust or confidence issues, § 10.2.F.3
Exculpatory clauses, enforceability, § 8.2.H

LANGUAGE
Generally, §§ 15.1 to 15.7
Accord and satisfaction, conspicuous statements, § 16.7.A.1.c

Agreement vs. contract, § 4.2
Ambiguity, questions of law, § 1.4.B
Anticipatory repudiation, § 11.4.B.1
Artificial intelligence

Consistency checking, § 5.3.G
Contract visualization, § 5.4.B.2
Customizing templates, § 5.3.J
Multilingual drafting, § 5.3.C
Readability and precision analysis, § 5.3.F

Battle of the forms
Additional terms, § 1.6.B.2.a
Differing terms, § 1.6.B.2.b

Boilerplate, considerations, § 3.1
Contents of contract, plain English drafting, § 3.1
Contract existing in fact, express vs. implied contracts, § 2.2.A.1
Determining intent with ambiguity

Resolving ambiguity against drafter, § 15.4.E
Rules of construction, § 15.4
Specific vs. general language, § 15.4.H
Using ordinary and popular meaning, § 15.4.E

Drafting contracts, §§ 4.1 to 4.7
Due diligence confirmation and disclaimer text, § 4.5.B
Grammatical considerations, § 4.6.C.2
Negotiations vs. boiler plate, § 4.3.B

Express conditions, § 11.2.B.1
Forum selection clause text, express choice of law by parties, 

§ 14.3.C
Grammatical principles, § 4.6.C.2

Active voice, § 4.6.C.2.b
Avoiding imprecise terms, § 4.6.C.2.f
Avoiding Latin terms, § 4.6.C.2.e
Bullet points, § 4.6.C.2.c
Clear language, § 4.6.C.2.d
Headings of articles/sections, § 4.6.C.2.a
Proofreading and editing, § 4.6.C.2.g
Short sentences, § 4.6.C.2.c

Illusory contracts, § 2.2.A.2.c
Implied terms, construction of language, § 15.5
Integration and merger clause, written contracts, § 2.2.A.5
Letters of intent, “no obligation” statements text, § 4.5.A.2.d
Objective theory of formation, § 1.4.A
Offer and acceptance, term sheets, § 1.3.B.2.e
Proofreading and editing, § 4.6.C.2.g
Reformation of contract, offer and acceptance, § 1.3.B.1
Sample text

Amendment, § 3.4.G
Arbitration, § 3.4.C
Assignment, § 3.4.A
Confidentiality, § 3.3.M
Definitions, § 3.2.D
Delivery terms, § 3.3.C
Due diligence confirmation and disclaimer text, § 4.5.B
Duration, § 3.3.D
Force majeure, § 3.4.E
Forum selection clauses, § 14.3.C
Governing law, § 3.4.B
Insurance coverage, § 3.3.J
Integration/entire agreement, § 3.4.I
Introduction to contract, § 3.2.B
Ipso facto bankruptcy contract default provision, § 18.3.B.1
“No obligation” statements text, § 4.5.A.2.d
Notice provisions, § 3.4.D
Obligations, § 3.3.A
Payment, § 3.3.B
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Provisions restricting assignment, § 18.3.B.2
Severability clauses, § 3.4.F
Termination, § 3.3.L
Waiver clauses, § 3.4.H
Warranties, § 3.3.F

Severability clauses, § 2.2.A.6
Statutorily required text

Membership travel contracts, § 17.3.C
Motor vehicle purchase disclosure requirement, § 17.3.B
New motor vehicle Lemon Law, § 17.3.H

LAST CLEAR SHOT RULE
Common law, battle of the forms, § 1.6.A

LAWSUITS
Champerty, legality of contract, § 8.2.J

LEASES
Assignment

Nature and purpose, § 10.2.B
Personal trust or confidence issues, § 10.2.F.3

Choice of law, § 17.2.A.3.b
Exculpatory clauses, enforceability, § 8.2.H
Executory contracts in bankruptcy

Rejection damages limitations, § 18.5.C.2
Retention of contract benefits, § 18.4.E

Finance leases, irrevocable promises, § 17.2.A.3.g
Lease of goods, statute of frauds, § 6.7.J
Material breach, § 11.4.A.2.c
Rent-to own contracts, consumer contracts, § 17.3.F
Statute of frauds

Agreements to transfer interest in real property, § 6.7.F.2
Violations, § 6.5

Uniform Commercial Code (UCC)
Application of law, § 17.2.A.3.a
Article 2A, § 17.2.A.3
Assignment of lease contracts, § 17.2.A.3.f
Choice of law, § 17.2.A.3.b
Irrevocable promises, § 17.2.A.3.g
Modification of warranties, § 17.2.A.3.e
Option to accelerate, § 17.2.A.3.c
Statute of frauds, § 17.2.A.3.d
Statute of limitations, § 17.2.A.3.h

LEFLAR METHODOLOGY
No express choice of law by parties, application of law, § 14.4.C.2

LEMON LAW
Consumer contracts, new motor vehicle Lemon Law, § 17.3.H

LETTERS OF CREDIT
Uniform Commercial Code (UCC), § 17.2.A.4

LETTERS OF INTENT
Advantages vs. disadvantages, § 4.5.A.1
Binding letters of intent, § 4.5.A.2.d
Binding vs. nonbinding, § 4.5.A.2.c, § 4.5.A.2.d
Confidential or privileged information, enumerating rights, 

§ 4.5.A.2.c
Confidentiality agreements, § 4.5.A.2.c
Contents, § 4.5.A.2
Disclosure, § 4.5.A.2.c
Drafting, § 4.5.A
Due diligence, rights, § 4.5.A.2.c
Fundamental terms, § 4.5.A.2.a
Integration clauses, § 4.5.A.2.d
“No obligation” statements, § 4.5.A.2.d
No shop provisions, § 4.5.A.2.c

Nonbinding letters of intent, § 4.5.A.2.d
Offer vs. letter of intent, § 1.3.A
Purpose, § 4.5.A.1
Reasonable expectations statements, § 4.5.A.3
Reliance and disclaimers, § 4.5.A.3
Terminating letter

Specificity of terms, § 4.5.A.4
Unilateral termination, § 4.5.A.4

Transaction-specific key terms, § 4.5.A.2.b
LIABILITY. SEE ALSO INDEMNIFICATION

Breach of contract, nonparties to contract, § 11.4.A.1
Condition precedent vs. condition subsequent, § 11.2.B.4
Delegation of contract duties, § 10.2.A
Exculpatory clauses, enforceability, § 8.2.H

LICENSING AGREEMENTS
Executory contracts in bankruptcy, retention of contract benefits, 

§ 18.4.E
Risk of mistake, case law, § 9.2.F

LIENS AND ENCUMBRANCES
Assignment vs. liens, § 10.2.A
Farmers, farm products liens, § 2.3.A.2
Statute of frauds, agreements to transfer interest in real property, 

§ 6.7.F.1
LIMITED LIABILITY COMPANIES

Parties to contract, § 2.3.B
LIMITED PARTNERSHIPS

Parties to contract, § 2.3.B
Representation, identifying and clarifying client, § 2.1

LIQUIDATED DAMAGES
Benefit of the bargain, as limitation, § 13.3.C.1
Enforceability, § 13.3.D.1
Specific performance, damages inadequate or unavailable, 

§ 13.4.B.2.d
LIQUIDATED DEBTS

Accord and satisfaction, contracts implied by law, § 2.2.B.6
LOAN AGREEMENTS

Implied contract in fact, § 2.2.A.1
LOANS

Executory contracts in bankruptcy, assumption not available, 
§ 18.5.D.4

Illegal contracts, usury, § 8.2.E
Payment of contract, check or note payment, § 16.3.B

LOST PROFITS
Buyer remedies, sales of goods, § 13.3.C.3.b

M
MAIL BOX RULE

Offer and acceptance, effective time of acceptance, § 1.3.B.4.b
MAILBOX RULE

Acceptance of offer, Restatement (Second) of Contracts, 
§ 1.3.B.4.b

Option contracts, exceptions, § 1.3.B.4.b
MARITAL STIPULATIONS

Physical force or unlawful threats, contract formation problems, 
§ 9.4.B

MARRIAGE
Contracts restraining marriage, illegal contracts, § 8.2.B.1
Parties to marriage, legal capacity, § 7.4.B
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MATERIAL ALTERATION
Defined, § 16.10.C

MATERIAL BREACH
Construction projects, implied right to cure, § 11.4.A.2.e
Defined, § 11.4.A.2.b
Forfeiture disfavored, § 11.4.A.2.g
Questions of fact, § 11.4.A.2.h
Rescission vs. affirmation, § 11.4.A.2.d

MATERIAL MISREPRESENTATION
Defined, § 9.3.A
Fraudulent misrepresentation, material fact susceptible of 

knowledge, § 9.3.B.1.b
Voidable contracts, § 9.3

MATERIAL TERMS
Battle of the forms, additional terms, § 1.6.B.2.a
Breach of contract, effect of breach, § 11.4.A.2.a
Conditions of contracts, enforcement, § 11.2.C.1
Fraudulent misrepresentation, material fact susceptible of 

knowledge, § 9.3.B.1.b
Mistake, § 9.2.D
Statute of frauds, written documents, § 6.4.D

MATERIALLY GREATER INTEREST
Express choice of law by parties, limitations, § 14.3.B.2

MATURE MINORS
Emancipation by statute, § 7.2.B.2

Foreign states, § 7.2.B.2
MEDICAL CARE AND TREATMENT

Children and minors, consent, § 7.2.B.2
MEETING OF MINDS

Implied-in-fact contracts, § 1.3.C
Objective theory of formation, § 1.4.A

Written documents, § 1.4.B
Offer and acceptance, term sheets, § 1.3.B.2.e

MEMBERSHIP TRAVEL CONTRACTS
Consumer contracts, § 17.3.C

MEMO OF UNDERSTANDING (MOU)
Drafting, interim agreements, § 4.5.A.5

MENTAL INCOMPETENCE
Cognitive analysis, § 7.3.A.1
Contracting with, void contracts, § 7.3.A.2
Defined, § 7.3.A.1
Undue influence, formation of contracts, § 9.5

MERCHANTABLE
Defined, § 17.2.A.2.e.ii

METADATA
Drafting contracts, communication via technology, § 4.6.D.2
Removing embedded information, § 4.6.D.2
Word processing software, § 4.6.D.2

METHOD OF ACCEPTING OFFER
Conduct as acceptance, § 1.3.B.5.b
Electronic signatures, § 1.3.B.5.g
Reasonable manner and medium, § 1.3.B.5.a
Shrink-wrap licenses, § 1.3.B.5.f
Silence as acceptance, § 1.3.B.5.c
Unsolicited credit cards, § 1.3.B.5.e
Unsolicited materials, § 1.3.B.5.d

MIRROR-IMAGE RULE
Battle of the forms, § 1.6.A

UCC vs. mirror image rule, § 1.6.B.1
Offer and acceptance, § 1.3.B.1

MISREPRESENTATION
Children and minors, disaffirmance of contract, § 7.2.C.2.b
Economic loss doctrine, § 17.2.A.2.c
Fraudulent misrepresentation, § 9.3.B

Material fact susceptible of knowledge, § 9.3.B.1.b
Past vs. current fact, § 9.3.B.1.c

Illegal contracts, ethics, § 8.1
Material fact susceptible of knowledge, § 9.3.B.1.b
Material misrepresentation, defined, § 9.3.A
Negligent misrepresentation, § 9.3.C.1
Remedies, § 9.3.C
Void contracts, § 2.2.A.9

MISTAKE
Case law, risk of mistake, § 9.2.F
Facts existing at time of contract, § 9.2.E
Formation of contract problems, § 9.2

Standard of review, § 9.2.A
Law vs. facts, § 9.2.E
Material terms, § 9.2.D
Mutual mistake

Case law finding, § 9.2.B.1
Case law not finding, § 9.2.B.2
Elements of proof, § 9.2.B, § 13.7.B
Relief, § 9.2.B

Opinions vs. facts, § 9.2.E
Reformation of contract, elements of proof, § 13.7.B
Remedies, mutual or unilateral mistake, § 9.2.G
Risk of mistake, § 9.2.F
Standard of review, mutual mistake, § 9.2.B
Unilateral mistake

Elements of proof, § 9.2.A, § 13.7.B
Pleadings problems, § 9.2.C.1
Reformation of contract, § 13.7.B
Relief, § 9.2.A
Remedies, § 9.2.C

MITIGATION OF DAMAGES
Duty to mitigate, § 13.3.C.4

MODIFICATION OF CONTRACT. SEE ALSO 
REFORMATION OF CONTRACT

Consideration
Discharge of contract, § 16.5
Exceptions to requirement, § 1.5.E

Contents of contract, miscellaneous provisions, § 3.4.G
Discharge of contract, § 16.5
Preexisting duty, lack of consideration, § 1.5.D.2

MOOTNESS
Injunction, defenses, § 13.5.C.2.c

MOTOR VEHICLE DEALERSHIPS
Termination of agreements, § 17.4.C.2

MOTOR VEHICLES
Consumer contracts

Motor vehicle purchase disclosure requirement, § 17.3.B
New motor vehicle Lemon Law, § 17.3.H
Used motor vehicle sales, § 17.3.G

Motor vehicle dealerships, termination of agreements, § 17.4.C.2
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MULTIPLE REPRESENTATION
Attorney-client relationship, § 2.1

MUNICIPALITIES
Parties to contract, § 2.3.C

MUTUAL AGREEMENT
Discharge of contract, accord and satisfaction, § 16.7.A.1.c

MUTUAL ASSENT
Implied-in-fact contracts, § 1.3.C
Objective theory of formation, § 1.4.A

Written documents, § 1.4.B
Offer and acceptance, § 1.3.B.1
Scrivener error, § 9.2.B.2

MUTUAL MISTAKE
Elements of proof, § 13.7.B
Reformation of contract, § 13.7.B
Relief, § 9.2.B

N
NEGLIGENCE

Exculpatory clauses
Enforceability, § 8.2.H
Unenforceable contracts, § 2.2.A.8.b

NEGLIGENT MISREPRESENTATION
Remedies, § 9.3.C.1

NEGOTIABLE INSTRUMENTS
Assignment and delegation, rights and duties, § 10.1
Defenses, assignment, § 10.2.G
Discharge of contract

Accord and satisfaction, § 16.7.A.1.c
Check or note payment, § 16.3.B
Material alteration, § 16.10.C

Uniform Commercial Code (UCC), § 17.2.A.4
NEGOTIATIONS

Artificial intelligence
Argument/counterargument generation, § 5.4
Contract visualization, § 5.4.B.2
Real time position analysis, § 5.4.A
Risk assessment projections, § 5.4.B.1
Streamlining process, § 5.2.A
Subject matter expertise collaboration, § 5.4.B.3

Documentation, interim agreements, § 4.5.A.5
Initial draft preparation, attorney cooperation, § 4.6.D.3
Letters of intent, purpose, § 4.5.A.1
Notations on proposed agreement, offer and acceptance, § 1.3.A
Representation, identifying and clarifying client, § 2.1

NOISY WITHDRAWAL
Drafting contracts, client misrepresentations, § 9.3.B.5

NONCOMPETE AGREEMENTS
Choice of law, employment contracts, § 14.3.A
Confidential business information, § 8.3.B.3
Consideration, determining adequacy, § 1.5.B
Employer-employee, § 8.3.B.1

Common law, § 8.3.B.1.c
FTC rule, § 8.3.B.1.b
Geographical limitations, § 8.3.B.1.c.i
State law, § 8.3.B.1.a
Time restrictions, § 8.3.B.1.c.ii

Integration and merger clause, written contracts, § 2.2.A.5
Preexisting duty, lack of consideration, § 1.5.D.2

Reasonableness tests
Employer-employee, § 8.3.B.1
Sale of business or property transfer, § 8.3.B.2

Sales representatives, express choice of law by parties, § 14.3.A
Specific performance, personal service contracts, § 13.4.E.2
Trade secrets, reasonableness tests, § 8.3.B.3
Unenforceable contracts, considerations, § 2.2.A.8.c

NONCONFORMING GOODS
Offer and acceptance, effect, § 1.3.B.5.a

NONDISCLOSURE AGREEMENTS
Trade secrets, reasonableness tests, § 8.3.B.3

NONMARITAL PROPERTY
Statute of frauds, postnuptial agreements, § 6.7.G

NOTARIZATION
Types of contracts, when needed, § 2.3.A

NOTICE
Assignment

Actual s. constructive, § 10.2.G
Requirements, § 10.2.C.4

Contents of contract, miscellaneous provisions, § 3.4.D
Franchises, termination of agreements, § 17.4.C.3
Heavy equipment dealerships, termination of agreements, 

§ 17.4.C.1
Injunction, seeking relief, § 13.5.C.1.a
Motor vehicle dealerships, termination of agreements, § 17.4.C.2
Rescission and restitution, clear and unambiguous notice of intent 

to rescind, § 13.6.B.2
Sales representatives, termination of agreements, § 17.4.C.4

NOVATION
Assignment vs. novation, § 10.2.A
Defined, § 10.2.A
Discharge of contract, accord and satisfaction, § 16.7.C

O
OBJECTIVE THEORY OF FORMATION

Generally, § 1.4
Ambiguity, question of law, § 1.4.B
Common law, § 1.4.A
When no contract formed, § 1.4.B
Written documents, significance, § 1.4.B

OBLIGATIONS OF CONTRACT
Assignment and delegation, § 10.1
Operative provisions, § 3.3.A

OFFER
Defined, § 1.3.A

OFFER AND ACCEPTANCE
Generally, § 1.3
Advertisements, § 1.3.A.2
Auctions, § 1.3.A.3
Audience for offer, § 1.3.B.3
Battle of the forms (See also BATTLE OF THE FORMS)

Mirror-image rule, § 1.6.A
Price quotes, § 1.3.A.1

Bids and bidding, § 1.3.A.3
Binding effect, term sheets, § 1.3.B.2.e
Box-top licenses, § 1.3.B.5.f
Click-wrap licenses, § 1.3.B.5.f
Communication, effective time of acceptance, § 1.3.B.4.a
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Conduct as acceptance
Consideration, § 1.5.C
Implied contract in fact, § 2.2.A.1
Offer and acceptance, § 1.3.B.5.b

Consideration (See also CONSIDERATION)
Period of irrevocability effect, § 1.3.B.2.d

Contract implied by law, § 1.3.D
Contract without clear offer/acceptance, § 1.3.C
Definite terms of offer, § 1.3.A
Effective time of acceptance

Communication, § 1.3.B.4.a
Mail box rule, § 1.3.B.4.b

Eligibility to accept, § 1.3.B.3
Employment contracts, § 1.3.A.4
Firm offer rule, Uniform Commercial Code (UCC), § 1.3.B.2.d
General public offer, interpretation, § 1.3.B.3
Implied by law contracts, § 1.3.D
Implied-in-fact contracts, § 1.3.C
Letter of intent vs. offer, § 1.3.A
Leverage, first offer, § 1.3.A.1
Method of accepting offer, § 1.3.B.5

Conduct as acceptance, § 1.3.B.5.b
Electronic signatures, § 1.3.B.5.g
Notice waiver effect, § 1.3.B.5.c
Reasonable manner and medium, § 1.3.B.5.a
Shrink-wrap licenses, § 1.3.B.5.f
Silence as acceptance, § 1.3.B.5.c
UCC standard vs. common law, § 1.3.B.5.a
Unsolicited credit cards, § 1.3.B.5.e
Unsolicited materials, § 1.3.B.5.d

Mirror-image acceptance, § 1.3.B.1
Mutual assent, § 1.3.B.1
Negotiations, notations on proposed agreement, § 1.3.A
Nonconforming goods, effect, § 1.3.B.5.a
Offer vs. invitation to make offer, § 1.3.A
Offeree eligibility, § 1.3.B.3
Open terms, effect, § 1.3.B.5.a
Partial acceptance, battle of the forms, § 1.6.A
Price quotes, § 1.3.A.1
Real property, statute of frauds, § 1.3.A
Reformation of contract terms, § 1.3.B.1
Soliciting orders, § 1.3.A.1
Term sheets, § 1.3.B.2.e
Termination of offer, § 1.3.B.2

Death of offeror, § 1.3.B.2.c
Express revocation, § 1.3.B.2.d
Incapacity of offeror, § 1.3.B.2.c
Lapse of time, § 1.3.B.2.b
Rejection by offeree, § 1.3.B.2.a
Term sheets, § 1.3.B.2.e

Timing
Acceptance of offer, § 1.3.B.2
Effective time of acceptance, § 1.3.B.4

Unilateral contracts, effective time of acceptance, § 1.3.B.4.c
OPTION CONTRACTS

Mailbox rule, exceptions, § 1.3.B.4.b
Mutual mistake, case law not finding, § 9.2.B.1
Specific performance, party seeking is willing and able to 

perform, § 13.4.B.3.b
Statute of frauds, agreements to transfer interest in real property, 

§ 6.7.F.1
ORAL CONTRACTS

Actual contract, written vs. oral contracts, § 2.2.A.4

Contract existing in fact, express vs. implied contracts, § 2.2.A.1
Contracts implied by law, promise to convey real estate, § 2.2.B.3
Defined, § 2.2.A.4
Unenforceable contracts, statute of frauds violations, § 2.2.A.8.a
Verbal contract vs. oral contract, § 2.2.A.4

ORDERS
Specific performance, decree order, § 13.4.C

OUTPUT CONTRACTS
Promises, illusory contracts, § 2.2.A.2.c

P
PARENTAL RIGHTS

Illegal contracts, § 8.2.B.3
Surrogate motherhood contracts, § 8.2.B.4

PARENTS
Child support promise, enforcement, § 17.4.D

PAROL EVIDENCE RULE
Common law vs. UCC, § 15.2.B
Construction of language, clear and unambiguous language, 

§ 15.2.B
PARTIAL ACCEPTANCE

Battle of the forms, § 1.6.A
PARTIAL PERFORMANCE

Performance of contract, consequences, § 11.3.A.2
Remedies, § 11.3.A.3
Statute of frauds

Elements of proof, § 6.6.B.1
Limitations of defense, § 6.6.B
Sufficiency of performance, § 6.6.B.2

Substantial injustice or fraud, § 11.3.A.3
PARTIES

Breach of contract, § 11.4.A.1
Business entities, § 2.3.B
Capacity, §§ 7.1 to 7.4
Governmental bodies, § 2.3.C
Individuals as parties

Consumers, § 2.3.A.1
Farmers, § 2.3.A.2

Mutual mistake, case law not finding, § 9.2.B.1
Statute of frauds, written documents, § 6.4.B
Types of contracts, § 2.3

PARTIES IN PARI DELICTO
Defined, § 8.5.B

PARTNERSHIPS
Executory contracts in bankruptcy, assumption not available, 

§ 18.5.D.4
Parties to contract, § 2.3.B
Representation, identifying and clarifying client, § 2.1

PAST ACT OR FORBEARANCE
Lack of consideration, § 1.5.D.1

PATENTS
Assignment, statutory restrictions, § 10.2.F.1
Intellectual property, defined, § 18.4.E

PAYMENT IN FULL
Accord and satisfaction, contracts implied by law, § 2.2.B.6

PAYMENT OF CONTRACT
Discharge of contract, § 16.3
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PERFECT TENDER RULE
Performance of contract, § 11.3.A.1

PERFORMANCE AS ACCEPTANCE
Bilateral vs. unilateral contracts, § 2.2.A.2.b
Offer and acceptance, advertisements, § 1.3.A.2

PERFORMANCE OF CONTRACT
Generally, § 11.3
Assignment, as performance, § 10.2.C.3
Breach of contract, § 11.4.A
Choice of law, prior law, § 14.2.A
Commercial impracticability, § 12.4
Discharge of contract, § 16.2
Excusing party from performance

Commercial impracticability, § 12.4
Remedies, § 12.5.B

Excusing performance under contract, §§ 12.1 to 12.5
Commercial impracticability, § 12.4
Defenses, § 12.5.A
Frustration of purpose, § 12.3
Impossibility of performance, § 12.2
Remedies for excused performance, § 12.5

Frustration of purpose, § 12.3
Frustration of purpose doctrine, § 12.3
Honest vs. reasonable satisfaction, nature of performance, 

§ 11.3.A.5
Impossibility of performance, § 12.2
Indefinite duration contracts, terminable at will upon notice, 

§ 11.3.A.4
Material breach, § 11.4.A.2.b
Nature of performance, § 11.3.A.5

Honest vs. reasonable satisfaction, § 11.3.A.5
No express choice of law by parties, prior law, § 14.4.B
No material breach, § 11.4.A.2.c
Objective vs. subjective standards, nature of performance, 

§ 11.3.A.5
Operative provisions of contract, § 3.3
Part performance, basis for doctrine, § 11.3.A.3
Partial performance, consequences, § 11.3.A.2
Partial performance of severable contract, § 16.2.B
Party duty vs. conditions, § 11.2.A.4
Perfect tender rule, § 11.3.A.1
Performance related to conditions, § 11.3.B

Avoidance of forfeiture, § 11.3.B.3
Breach, § 11.3.B.2
Disproportionate forfeiture, § 11.3.B.3.b
Flexibility, § 11.3.B.1.a
Impracticability, § 11.3.B.3.a
Inaction, § 11.3.B.2.b
Preventing breach, § 11.3.B.2.a
Repudiation, § 11.3.B.2.c
Retraction of waiver, § 11.3.B.1.b
Waiver of conditions, § 11.3.B.1

Reasonableness tests, time of performance, § 11.3.A.4
Remedies for excused performance, § 12.5
Substantial performance, § 11.3.A
Substituted performance, § 16.2.C
Time of performance, § 11.3.A.4

Breach of contract, § 11.4.A.4
Waiver rights, § 11.4.A.4

Time of the essence vs. reasonable time, § 11.3.A.4
Uniform Commercial Code (UCC), conditions of satisfactory 

performance, § 11.3.A.6

PERSONAL PROPERTY
Assignment, nature and purpose, § 10.2.B
Contract rights as personal property, § 13.1
Covenants restraining trade, alienation of personal property, 

§ 8.3.E
PERSONAL SERVICES

Delegation of contract duties, barriers to delegation, § 10.3.C
Specific performance, § 13.4.E

PERSONAL SOLICITATION
Consumer contracts, § 17.3.J

PERSONS WITH DISABILITIES
Capacity

Mental incompetence, § 7.3.A
Physical disability and illness, § 7.3.B

Undue influence, formation of contracts, § 9.5
PLAIN LANGUAGE CONTRACT ACT

Construction of language, § 15.7.A
Consumer contracts, § 17.3.A
Consumers, individuals as parties to contract, § 2.3.A.1
Drafting contracts, § 4.6.B

PLEA BARGAINS
Specific performance, enforcement, § 13.4.A

PLEADINGS
Election of remedies, pleading inconsistent claims, § 13.2
Unilateral mistake, problems, § 9.2.C.1

POLICY MANUALS
Employment contracts, offer and acceptance, § 1.3.A.4

POPULAR NAME LAWS
Convention on the International Sale of Goods (CISG), 

§ 17.2.A.2.a
Defend Trade Secrets Act (DTSA), nondisclosure agreements, 

§ 8.3.B.3
European Union AI Act impact, § 5.6
False Statement in Advertisement Act, consumers, § 2.3.A.1
Lemon Law, new motor vehicle purchases, § 17.3.H
Minnesota Franchise Act, choice of law, § 14.6.C
Plain Language Contract Act

Construction of language, § 15.7.A
Consumer contracts, § 17.3.A
Consumers, § 2.3.A.1
Drafting contracts, § 4.6.B

Prevention of Consumer Fraud Act, consumers, § 2.3.A.1
Restatement (Second) of Contracts, discharge of contract, § 16.10
Sherman Anti-Trust Act, contracts in restraint of trade, § 8.3.C
Termination of Sales Representatives Act, choice of law 

agreements, § 8.4.B.2
Uniform Arbitration Act, agreements to arbitrate, § 8.4.E
Uniform Commercial Code (UCC), § 17.2

Assignment and delegation, § 10.1
Auctions, § 1.3.A.3
Choice of law, § 14.3.D
Commercial impracticability, § 12.4.A
Conditions of satisfactory performance, § 11.3.A.6
Construction of language, § 15.7.B

Uniform Electronic Transactions Act (UETA), method of 
accepting offer, § 1.3.B.5.g

Uniform Fraudulent Transfers Act (UFTA), consideration, § 1.5.B
Uniform Trade Secrets Act (UTSA), nondisclosure agreements, 

§ 8.3.B.3
Unlawful Trade Practices Act, consumers, § 2.3.A.1
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POSTNUPTIAL AGREEMENTS
Statute of frauds, § 6.7.G

Application of law, § 6.3
POWER OF ATTORNEY

Minor appointing, capacity to contract, § 7.2.A
PREDOMINANT FACTOR TEST

Tort vs. contract claims, § 17.2.A.2.c
PREDOMINANT PURPOSE TEST

Hybrid goods-service contracts, § 17.2.A.2.b
PREEXISTING DUTY RULE

Lack of consideration, § 1.5.D.2
PRELIMINARY INJUNCTION

Specific performance, § 13.4.C.1
Standards and considerations, Dataphase factors, § 13.5.B.1.b

PRICE QUOTES
Offer and acceptance, § 1.3.A.1

PRIOR COURSE OF DEALING/PERFORMANCE
Determining intent with ambiguity, § 15.4.F

PRIORITIES AND PREFERENCES
Assignment

Assignees of same claim, § 10.2.I
English view vs. New York rule, § 10.2.I

PROCEDURAL LAW
Choice of law, statute of limitations, § 14.6.B

PROCUREMENT CONTRACTS
Statute of frauds, § 6.7.O

PRODUCT DEFECTS
Economic loss doctrine, § 17.2.A.2.c

PROFESSIONAL CONDUCT
Artificial intelligence

Accessibility and fairness, § 5.6.D
Best practices, § 5.7
Data privacy and security, § 5.6.B
European Union AI Act impact, § 5.6
Human oversight and control, § 5.6.C
Lawyer responsibilities, § 5.2.B
Transparency and accountability, § 5.6.A

Attorney fees
Contingent fee contracts, § 8.2.I
As contract damages, § 13.3.E

Capacity to contract, competence, § 7.3
Drafting contracts, misrepresentations, § 9.3.B.5
Illegal contracts, § 8.1
Initial contract draft preparation, attorney cooperation, § 4.6.D.3
Joint representation, identifying and clarifying client, § 2.1
Reformation of contract, inequitable conduct, § 13.7.B.2
Representation, identifying and clarifying client, § 2.1
Statute of frauds, defense to enforcement, § 6.1

PROMISES
Actual contract, promise as basis for contract, § 2.2.A.2
Child support, enforcement, § 17.4.D
Conditional promises, illusory contracts, § 2.2.A.2.c
Consideration, § 1.5.A

Mutual promises, § 1.5.B
Verbal agreements, § 1.5.C

Contract, defined, § 1.2
Contracts implied by law

Promise to convey real estate, § 2.2.B.3

Promissory estoppel, § 2.2.B.5
Covenants not to compete, consideration, § 1.5.B
Illusory contracts, § 2.2.A.2.c
Illusory promises, lack of consideration, § 1.5.D.4
Leases, irrevocable promises, § 17.2.A.3.g
Severability, multiple agreements, § 11.4.A.2.f
Statute of frauds

Promise made in consideration of marriage, § 6.7.C
Promise to answer for debt of another, § 6.7.B

PROMISSORY ESTOPPEL
Contracts implied by law

Compensation for services, § 2.2.B.4
Inducing change of position, § 2.2.B.5

Statute of frauds, limitations of defense, § 6.6.A
PROMISSORY NOTES

Payment of contract, check or note payment, § 16.3.B
PROPERTY TRANSFER

Noncompete agreements, reasonableness tests, § 8.3.B.2
PROVISIONS OF CONTRACT. SEE ALSO CONTENTS OF 
CONTRACT

Generally, §§ 3.1 to 3.4
PUBLIC POLICY

Contracts against, unenforceable contracts, § 2.2.A.8.b
Express choice of law by parties, choice of forum, § 14.3.C
Forum selection provisions, § 8.4.C
Illegal contracts

Contrary to general public policy, § 8.2.A
Against public policy, § 8.2

Implied terms, public interest, § 15.5.C
Injunction, standards and considerations, § 13.5.B.2.d

PUNITIVE DAMAGES
Availability in contract, § 13.3.F

PURCHASE AGREEMENTS
Executory contracts, § 2.2.A.7

Q
QUANTUM MERUIT

Contracts implied by law, § 2.2.B.1
Promise to convey real estate, § 2.2.B.3

Partial performance, § 11.3.A.2
Remedies, unjust enrichment, § 2.2.B.1
Statute of frauds, limitations of defense, § 6.6.C
Unjust enrichment vs. restitutionary interest, § 13.3.B

QUASI CONTRACT
Generally, § 2.2.B

QUESTIONS OF FACT
Ambiguity, § 15.3.A
Jury questions, ambiguity decisions, § 15.3.A
Material breach, § 11.4.A.2.h

QUESTIONS OF LAW
Ambiguity, § 1.4.B, § 15.3.A
Construction of language, ambiguity, § 15.3.A
Written documents, required elements, § 6.4

R
RATIFICATION OF CONTRACT

Capacity, § 7.3.E
Elements, contract formation problems, § 9.6
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REAL ESTATE BROKERS
Agreements, statute of frauds, § 6.7.F.3
Regulations, enforcement, § 17.4.H

REAL PROPERTY
Assignment, nature and purpose, § 10.2.B
Covenants restraining trade, alienation of property, § 8.3.D
Executory contracts, purchase agreements, § 2.2.A.7
Executory contracts in bankruptcy

Rejection damages limitations, § 18.5.C.2
Retention of contract benefits, § 18.4.E

Option contracts, specific performance requirement, § 13.4.B.3.b
Sale of land, agreements to transfer interest in real property, 

§ 6.7.F.2
Specific performance

Availability, § 13.4.A
Damages inadequate or unavailable, § 13.4.B.2.a
Party seeking is willing and able to perform, § 13.4.B.3.a

Statute of frauds
Agreements to transfer interest, § 6.7.F.1
Application of law, § 6.3
Offer and acceptance, § 1.3.A
Part performance, § 11.3.A.3
Sale of land, § 6.7.F.2
Subject matter of contract, § 6.4.C

Unenforceable contracts, statute of frauds violations, § 2.2.A.8.a
Unilateral mistake, remedies, § 9.2.C

REASONABLE EXPECTATIONS
Letters of intent, reliance and disclaimers, § 4.5.A.3

REASONABLE TIME
Defined, § 11.3.A.4

REASONABLE TIME OF PERFORMANCE
Uniform Commercial Code (UCC), § 17.2.A.1.b

REASONABLENESS TESTS
Covenants restraining trade or competition, § 8.3.A
Noncompete agreements, § 8.3.B
Performance of contract, time of performance, § 11.3.A.4
Statute of limitations, agreements to shorten, § 8.4.D

RECOVERY OF MONEY
Unenforceable contracts, § 2.2.B.2

REFORMATION OF CONTRACT
Generally, § 13.7
Clear and convincing, quantum of proof, § 13.7.B.1
Elements of proof, § 13.7.B

Inequitable conduct, § 13.7.B.2
Mistake, § 13.7.B
Mutual mistake, § 13.7.B.2
Quantum of proof, § 13.7.B.1
Unilateral mistake, § 13.7.B.2

Mutual mistake, relief, § 9.2.B
Nature of remedy, § 13.7.A
Offer and acceptance, error in terms, § 1.3.B.1

REGULATION OF CONTRACTS
Statutory authority, § 2.2.A.10

REJECTION OF OFFER
Battle of the forms, rejection and counteroffer, § 1.6.A
Termination of offer, § 1.3.B.2.a

RELEASE
Defined, § 16.6.A

RELIANCE INTEREST
Damages, measurement, § 13.3.B

REMEDIES. SEE ALSO DAMAGES
Generally, §§ 13.1 to 13.7
Bankruptcy, equitable remedies for breach, § 18.4.D
Buyer remedies

Consequential damages, § 13.3.C.3.a
Lost profits, § 13.3.C.3.b

Contract rights as personal property, § 13.1
Damages, § 13.3
Election of remedies, § 13.2
Excusing performance under contract, § 12.5

Impossibility due to acts of God, § 12.5.B.4
Impossibility due to death or disability, § 12.5.B.2
Impossibility due to destruction, § 12.5.B.3
Impossibility due to governmental authority exercise, 

§ 12.5.B.1
Judicial application of doctrines, § 12.5.B
Party application of doctrines, § 12.5.A

Executory contracts in bankruptcy, rejection equitable remedies, 
§ 18.5.C.4

Failure of exclusive remedy, sale of goods, § 17.2.A.2.h
Hybrid goods-service contracts, predominant purpose test, 

§ 17.2.A.2.b
Illegal contracts, defenses, § 8.5.A
Injunction, § 13.5
Mistake

Material terms, § 9.2.D
Mutual or unilateral mistake, § 9.2.G

Negligent misrepresentation, § 9.3.C.1
Part performance, § 11.3.A.3
Performance of contract, excusing party from performance, 

§ 12.5.B
Predominant purpose test, hybrid goods-service contracts, 

§ 17.2.A.2.b
Reformation of contract, § 13.7

Mistake, § 9.2.G
Rescission, purpose, § 13.6.A
Rescission and restitution, § 13.6
Sales representatives, termination of agreements, § 17.4.C.4
Specific performance, § 13.4
Unconscionable contracts, § 8.2.F
Uniform Commercial Code (UCC), sale of goods, § 13.3.C.2, 

§ 17.2.A.2.h
Unjust enrichment, § 2.2.B.1

RENT-TO OWN CONTRACTS
Consumer contracts, § 17.3.F

REPAIR
Expectation damages, diminution in value vs. cost of repair, 

§ 13.3.C.5
REPRESENTATION. SEE ALSO MISREPRESENTATION

Defined, § 3.3.E
Identifying and clarifying client, § 2.1
Warranties, § 3.3.F

REPUDIATION
Generally, § 11.4.B
Anticipatory repudiation, § 11.4.B.1

Effect of, § 11.4.B.2
Installment contracts/payments, § 11.4.B.4

Effect on other party, § 11.4.B.2
Retracting repudiation, § 11.4.B.3

Party reliance precluding, § 11.4.B.3
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REQUIREMENT CONTRACTS
Promises, illusory contracts, § 2.2.A.2.c

RESCISSION
Defined, § 13.6.A

RESCISSION AGREEMENT
Conduct evidencing intent, § 16.4.B.2
Consequences, § 16.4.A
Demonstrating agreement, § 16.4.B
Intent to rescind, § 16.4.B.1
Oral agreements, § 16.4.C
Unilateral rescission contrasted, § 16.4.D

RESCISSION AND RESTITUTION
Generally, § 13.6
Conditions precedent to relief, § 13.6.B

Clear and unambiguous notice of intent to rescind, § 13.6.B.2
Entirety of contract, § 13.6.B.3
Prompt disaffirmance, § 13.6.B.1
Restoration of receipt by injured party, § 13.6.B.4

Discharge of contract, agreement of rescission, § 16.4
Election of remedies, § 13.2
Mutual mistake, relief, § 9.2.B
Purpose, § 13.6.A
Remedies, mutual or unilateral mistake, § 9.2.G
Unilateral mistake, grounds for remedies, § 9.2.C
Waiver of rights, elements, § 9.6

RESOURCES
Artificial intelligence, current resources, § 5.5

RESTATEMENT (SECOND) OF CONFLICT OF LAWS
Choice of law

Express choice of law by parties, § 14.5.B
Minnesota law compared, § 14.5.D
No express choice of law by parties, § 14.4.C.4, § 14.5.C
Statute of frauds, § 14.6.A
Statute of limitations, § 14.6.B

RESTATEMENT (SECOND) OF CONTRACTS
Acceptance

Eligibility to accept, § 1.3.B.3
Methods, § 1.3.B.5.a
Time, § 1.3.B.4.b

Alteration of instrument, § 16.10
Assignment

Future rights, § 10.2.D
Priority of rights, § 10.2.E
Voidable assignment, § 10.2.D
Writing requirement, § 10.2.C

Breach of contract
Duty of good faith and fair dealing, § 11.4.A.1
Material breach, § 11.4.A.2.b
Total vs. partial breach, § 11.4.A.3

Commercial impracticability, non-sales contracts application, 
§ 12.4.D

Conditions of contract, § 11.2
Conditions precedent, § 11.2.B.3
Implied conditions, § 11.2.B.2

Damages, compensation for loss, § 13.3.B
Discharge of contract

Alteration of instrument, § 16.10
Contract not to sue, § 16.6.B
Frustration of purpose, § 16.8.C
Release, § 16.6.A

Expectation damages
Diminution in value vs. cost of repair, § 13.3.C.5
Duty to mitigate, § 13.3.C.4
Foreseeability, § 13.3.C.3.a
Nominal damages, § 13.3.C.6

Mailbox rule, exceptions, § 1.3.B.4.b
Performance of contract

Breach, § 11.3.B.2.c
Forfeiture, § 11.3.B.3.b
Substantial performance, § 11.3.A.5

Reformation of contract
Mutual mistake, § 13.7.B.2
Nature of remedy, § 13.7.A

Repudiation of contract, § 11.4.B
Rescission and restitution, purpose, § 13.6.A
Specific performance

Circumstances meriting award, § 13.4.A
Damages inadequate or unavailable, § 13.4.B.2
Existence of contract, § 13.4.B.1
Injunction, § 13.4.C

Termination of offer, lapse of time, § 1.3.B.2.b
RESTITUTIONARY INTEREST

Damages, measurement, § 13.3.B
RESTRAINT OF TRADE AGREEMENTS

Alienation of personal property, enforceability, § 8.3.E
Alienation of property, enforceability, § 8.3.D
Commercial contracts, § 8.3.C
Enforceability, § 8.3.A
Reasonableness tests, § 8.3.A

RESTRICTIVE COVENANTS
Enforceability, § 8.3.A
Reasonableness tests, § 8.3.A

REWARD OFFERS
Unilateral contracts, promise as basis for contract, § 2.2.A.2.b

RISK
Allocation of risk, impossibility doctrine, § 12.2.B
Artificial intelligence

Risk analysis, § 5.3.I
Risk assessment projections, § 5.4.B.1
Risk mitigation, § 5.3.E

Assumption of risk, risk of mistake, § 9.2.F

S
SALARIES. SEE COMPENSATION
SALE OF BUSINESS

Assignment
Contractual prohibitions or restrictions, § 10.2.F.2
Nature and purpose, § 10.2.B

Business brokers, regulations, § 17.4.H
Employment contracts, new employer clause, § 17.4.B.2
Noncompete agreements, reasonableness tests, § 8.3.B.2

SALE OF GOODS
Assignment

Nature and purpose, § 10.2.B
Statutory restrictions, § 10.2.F.1

Assignment and delegation, rights and duties, § 10.1
Battle of the forms, § 1.6.B
Breach of contract, cover price, § 13.3.C.1
Buyer remedies

Consequential damages, § 13.3.C.3.a
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Lost profits, § 13.3.C.3.b
Uniform Commercial Code (UCC), § 13.3.C.2

Commercial impracticability, Uniform Commercial Code (UCC), 
§ 12.4.A

Convention on the International Sale of Goods (CISG), 
§ 17.2.A.2.a

Discharge of contract, oral rescission agreements, § 16.4.C.1
Implied warranties, § 17.2.A.2.e

Express vs. implied warranties, § 17.2.A.2.e.v
Fitness for particular purpose, § 17.2.A.2.e.iii
Merchantability, § 17.2.A.2.e.ii
Warranty beneficiaries, § 17.2.A.2.e.vi
Warranty disclaimers, § 17.2.A.2.e.iv

Incidental vs. consequential damages, § 13.3.C.3
Liquidated damages clause, benefit of the bargain, § 13.3.C.1
Offer and acceptance, effective time of acceptance, § 1.3.B.4.c
Oral agreements, enforceability, § 6.7.I
Predominant purpose test, hybrid goods-service contracts, 

§ 17.2.A.2.b
Restitution interest, recovery, § 13.3.C.2
Seller remedies, Uniform Commercial Code (UCC), § 13.3.C.2
Specific performance

Damages inadequate or unavailable, § 13.4.B.2.a
Inability to cover, § 13.4.B.2.a

Statute of frauds, § 6.7.I
Application of law, § 6.3
Uniform Commercial Code (UCC), § 17.2.A.2.d

Statute of limitations, Uniform Commercial Code (UCC), 
§ 17.2.A.2.f

Unenforceable contracts, statute of frauds violations, § 2.2.A.8.a
Uniform Commercial Code (UCC)

Article 2, § 17.2.A.2
Auctions, § 1.3.A.3
Conditions of satisfactory performance, § 11.3.A.6
Remedies, § 13.3.C.2

SALE OF LAND
Statute of frauds, agreements to transfer interest in real property, 

§ 6.7.F.2
SALES REPRESENTATIVES

Express choice of law by parties, Minnesota approach, § 14.3.A
Termination of agreements, statutory notice, § 17.4.C.4

SAMPLE TEXT
Contract provisions

Amendment, § 3.4.G
Arbitration, § 3.4.C
Assignment, § 3.4.A
Confidentiality, § 3.3.M
Definitions, § 3.2.D
Delivery terms, § 3.3.C
Due diligence confirmation and disclaimer text, § 4.5.B
Duration, § 3.3.D
Force majeure clauses, § 3.4.E
Forum selection clauses, § 14.3.C
Governing law, § 3.4.B
Insurance coverage, § 3.3.J
Integration/entire agreement, § 3.4.I
Introduction to contract, § 3.2.B
Ipso facto bankruptcy contract default provision, § 18.3.B.1
“No obligation” statements text, § 4.5.A.2.d
Notice provisions, § 3.4.D
Obligations, § 3.3.A
Payment, § 3.3.B

Provisions restricting assignment, § 18.3.B.2
Severability clauses, § 3.4.F
Termination, § 3.3.L
Waiver clauses, § 3.4.H
Warranties, § 3.3.F

Statutory requirements
Membership travel contracts, § 17.3.C
Motor vehicle purchase disclosure requirement, § 17.3.B
New motor vehicle Lemon Law, § 17.3.H

SATISFACTION
Nature of performance, honest vs. reasonable satisfaction, 

§ 11.3.A.5
SCRIVENER ERROR

Mutual mistake, § 9.2.B.2
SECURED TRANSACTIONS

Uniform Commercial Code (UCC)
Article 9, § 17.2.A.6
Assignment of accounts, § 17.2.A.6.c
Creation of security interest, § 17.2.A.6.a
Default, § 17.2.A.6.d
Duty of secured party re collateral, § 17.2.A.6.b

SECURITIES
Assignment and delegation, rights and duties, § 10.1
Enforcement, securities regulation, § 17.4.G
Gambling contracts, § 8.2.B.5
Statute of limitations, securities regulation actions, § 14.6.B.2
Uniform Commercial Code (UCC), § 17.2.A.5

Investment securities, § 17.2.A.5
Restrictions on transfer, § 17.2.A.5.a
Statute of frauds, § 17.2.A.5.c
Warranties, § 17.2.A.5.b

SECURITY
Assignment, English view vs. New York Rule, § 10.2.I
Assignment as security interest, § 10.2.C.2
Illegal contracts, usury, § 8.2.E
Injunction, seeking relief, § 13.5.C.1.b
Statute of frauds

Application of law, § 6.3
Security agreements, § 6.7.K

SERVICE CONTRACTS
Predominant purpose test, hybrid goods-service contracts, 

§ 17.2.A.2.b
Uniform Commercial Code (UCC), contract vs. tort remedies, 

§ 17.2.A.2.b
SETOFF

Assignment, obligor, § 10.2.H
SETTLEMENT

Risk of mistake, case law, § 9.2.F
SEVERABILITY

Boilerplate clauses, construction of language, § 8.5.C
Breach of contract, multiple agreements, § 11.4.A.2.f
Illegal contracts, partial illegality, § 8.5.C
Severable vs. unitary contracts, § 2.2.A.6

SEVERABILITY CLAUSES
Contents of contract, miscellaneous provisions, § 3.4.F

SEVERABLE CONTRACTS
Defined, § 2.2.A.6
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SHAREHOLDER AGREEMENTS
Enforcement, § 17.4.F

SHERMAN ANTI-TRUST ACT
Contracts in restraint of trade, § 8.3.C

SHRINK-WRAP LICENSES
Method of accepting offer, § 1.3.B.5.f

SIGNATURES
Business entities, § 2.3.B

Parties to contract, § 2.3.B
Contents of contract, signature block language, § 3.4.J
Electronic signatures, method of accepting offer, § 1.3.B.5.g
Governmental units, parties to contract, § 2.3.C
Objective theory of formation, effect, § 1.4.B
Statute of frauds, written documents, § 6.4.E

SILENCE AS ACCEPTANCE
Implied contract in fact, § 2.2.A.1
Method of accepting offer, § 1.3.B.5.c

SKILL
Delegation of contract duties, barriers to delegation, § 10.3.C

SOLICITATION
Consumer contracts

Home solicitation sales, § 17.3.I
Personal solicitation, § 17.3.J

SOLICITING ORDERS
Offer and acceptance, § 1.3.A.1

SOPHISTICATED PARTIES
Ambiguity, contract language, § 1.4.B

SPECIFIC PERFORMANCE
Generally, § 13.4
Attorney fees, recovery, § 13.4.F
Availability, § 13.4.A
Case law, § 13.4.D
Circumstances meriting award, § 13.4.B

Contract existence, § 13.4.B.1
Damages inadequate or unavailable, § 13.4.B.2
Party seeking is willing and able to perform, § 13.4.B.3.a

Damages inadequate or unavailable
Defendant insolvency, § 13.4.B.2.b
Determination difficult, § 13.4.B.2.c
Liquidated damages clause effect, § 13.4.B.2.d
Subject matter of contract, § 13.4.B.2.a

Decree order, § 13.4.C
Enforcement, § 13.4.G

Discretion of court, consideration factors, § 13.4.D
Injunction, § 13.4.C

Preliminary injunction, § 13.4.C.1
Partial specific performance, § 13.4.C.2
Party seeking is willing and able to perform, § 13.4.B.3
Personal service contracts, § 13.4.E

Employee actions, § 13.4.E.1
Noncompete agreements, § 13.4.E.2

Plea bargains, enforcement, § 13.4.A
Preliminary injunction, § 13.4.C.1

SPECIFICITY OF TERMS
Offer and acceptance

Advertisements, § 1.3.A.2
Identity and identification, § 1.3.A

STANDARD OF REVIEW
Mistake, § 9.2.A

Mutual mistake, § 9.2..B
STANDARDS

Drafting contracts, § 4.2
STATUTE OF FRAUDS

Generally, §§ 6.1 to 6.7
Agreements not to be performed within one year, § 6.7.A
Agreements to transfer interest in real property, § 6.7.F.1
Antenuptial agreements, § 6.7.G
Application of law

Specific statute applicable, § 6.4.E
Types of contracts, § 6.3

Arbitration clauses, § 6.7.L
Child custody, postnuptial agreements, § 6.7.G
Choice of law, current law vs. other contract law, § 14.6.A
Cohabitation agreements, § 6.7.N
Contracts implied by law, promise to convey real estate, § 2.2.B.3
Contracts unenforceable under, illegal contracts, § 8.2.D
Credit agreements, § 6.7.H
Date of contract, agreements not to be performed within one year, 

§ 6.7.A
Defense to enforcement, § 6.1

Limitations of defense, § 6.6
Elements required

Consideration, § 6.4.A
Material terms, § 6.4.D
Parties, § 6.4.B
Signature of parties, § 6.4.E
Subject matter, § 6.4.C
Written documents, § 6.4

Enforcement of contracts, defenses, § 6.1
Failure to comply, § 6.5
Financial accommodation, § 6.7.H
Grants of trust, § 6.7.E
History of law, § 6.1
Hybrid contracts, sale of goods and non-goods, § 6.7.I
Integration and merger clause, written contracts, § 2.2.A.5
Interest, excess of statutory rate agreements, § 6.7.M
Investment securities, § 17.2.A.5.c
Lease of goods, § 6.7.J
Limitations of defense, § 6.6

Equitable estoppel, § 6.6.A
Partial performance, § 6.6.B
Promissory estoppel, § 6.6.A
Quantum meruit, § 6.6.C

Offer and acceptance, real property, § 1.3.A
Part performance, application of law, § 11.3.A.3
Partial performance

Elements of proof, § 6.6.B.1
Sufficiency of performance, § 6.6.B.2

Postnuptial agreements, § 6.7.G
Procedures, raising as defense, § 6.1
Procurement contracts, § 6.7.O
Promise made in consideration of marriage, § 6.7.C
Promise to answer for debt of another, § 6.7.B

Original vs. collateral undertakings, § 6.7.B
Promise to pay discharged debt, § 6.7.D
Real estate brokers, agreements, § 6.7.F.3
Real property, agreements to transfer interest, § 6.7.F.1
Reason for writing requirement, § 6.2
Requirements, § 17.6
Review of agreements subject to, § 6.7

Agreement to pay interest in excess of statutory rate, § 6.7.M
Agreements not to be performed within one year, § 6.7.A
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Antenuptial and post nuptial agreements, § 6.7.G
Arbitration clauses, § 6.7.L
Cohabitation agreements, § 6.7.N
Credit agreements, § 6.7.H
Grant or assignment of trust, § 6.7.E
Lease of goods with payments of $1000 or more, § 6.7.J
Procurement contracts with state of Minnesota, § 6.7.O
Promise made on consideration of marriage, § 6.7.C
Promise to answer for another’s debt, § 6.7.B
Promise to pay discharged debt, § 6.7.D
Real estate contracts, § 6.7.F
Sale of goods, § 6.7.I
Security agreements, § 6.7.K

Sale of goods, § 6.7.I
Uniform Commercial Code (UCC), § 17.2.A.2.d

Security, agreements, § 6.7.K
Security agreements, § 6.7.K
Time, agreements not to be performed within one year, § 6.7.A
Uniform Commercial Code (UCC), sale of goods, § 6.7.I
Violations, § 6.5

Unenforceable contracts, § 2.2.A.8.a
Written documents

Consideration, § 6.4.A
Elements required, § 6.4
Material terms of contract, § 6.4.D
Parties to contract, § 6.4.B
Purpose, § 6.2
Reason for requirement, § 6.2
Required elements, § 6.4
Review of agreements subject to, § 6.7
Signatures of parties, § 6.4.E
Subject matter of contract, § 6.4.C
When required, § 6.3

STATUTE OF LIMITATIONS
Agreements to shorten, § 8.4.D
Choice of law

Current law vs. other contract law, § 14.6.B
Federal legislation, § 14.6.B.1
Securities regulation actions, § 14.6.B.2
State court vs. federal court, § 14.6.B

Disaffirmance of contract, timeliness, § 7.2.C.2.a
Franchises, termination of agreements, § 17.4.C.3
Leases, § 17.2.A.3.h
Requirements, § 17.7
Uniform Commercial Code (UCC), sale of goods, § 17.2.A.2.f

STATUTORY LAW
Generally, §§ 17.1 to 17.7
Attorney fees, § 17.5
Business brokers, § 17.4.H
Consumer contracts, regulation, § 17.3
Contracts between spouses, § 17.4.E
Delegation of contract duties, assumption of contract obligations, 

§ 10.3.A
Employment contracts, § 17.4.A, § 17.4.B
Illegal contracts, contracts contrary to statutes, § 8.2.C
Minnesota law, § 17.2

Economic loss doctrine, § 17.2.A.2.c
Parents, child support promises, § 17.4.D
Real estate brokers, § 17.4.H
Securities regulation, § 17.4.G
Shareholder agreements, § 17.4.F
Voting trusts, § 17.4.F

STAY
Bankruptcy, automatic stay, § 18.2.E

STOCKS AND BONDS
Anticipatory repudiation, § 11.4.B.1
Scrivener error, mutual mistake, § 9.2.B.2

STRICT COMPLIANCE RULE
Performance of contract, § 11.3.A.1

SUBDIVISIONS
Governmental units, parties to contract, § 2.3.C

SUBJECT MATTER
Statute of frauds, written documents, § 6.4.C

SUBSTANTIAL INJUSTICE
Part performance, § 11.3.A.3

SUBSTANTIAL PERFORMANCE
Defined, § 11.3.A.1
Discharge of contract, § 16.2.B
Requirements, § 11.3.A.1
Strict compliance vs. substantial performance, § 11.3.A.1

SUBSTANTIAL RELATIONSHIP
Express choice of law by parties, limitations, § 14.3.B.2

SUBSTANTIVE LAW
Choice of law, statute of frauds, § 14.6.A
No express choice of law by parties, Leflar methodology, 

§ 14.4.C.2
SUBSTITUTED CONTRACT

Discharge of contract, accord and satisfaction, § 16.7.B
SURETY

Contents of contract, operative provisions, § 3.3.K
Statute of frauds, promise to answer for debt of another, § 6.7.B

SURROGACY CONTRACTS
Enforceability, § 8.2.B.4

T
TEMPORARY MARRIAGES

Illegal contracts, contracts restraining marriage, § 8.2.B.1
TERM SHEETS

Offer and acceptance, effect, § 1.3.B.2.e
Pre-drafting issues, § 4.5.A

TERM SPECIFICITY
Offer and acceptance

Advertisements, § 1.3.A.2
Identity and identification, § 1.3.A

TERMINATION FOR CAUSE
Employment contracts, § 1.3.A.4

TERMINATION OF CONTRACT
Discharge of contract, interchangeable terms, § 16.1

TERMINATION OF OFFER
Rejection by offeree, § 1.3.B.2.a

TERMINATION OF PERFORMANCE
Impossibility doctrine, § 12.2.C

TERMINATION OF SALES REPRESENTATIVES ACT
Choice of law agreements, § 8.4.B.2

THIRD PARTIES
Delegation of contract duties, liability of parties, § 10.3.B
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Illegal contracts, enforceability as to innocent third parties, 
§ 8.5.E

Injunction, adverse impact on third party or public, § 13.5.B.2.d.ii
Specific performance, case law, § 13.4.D
Third party beneficiaries, § 2.3
Types of contracts, § 2.3

TIME OF THE ESSENCE
Breach of contract, when arising, § 11.4.A.4
Performance of contract, § 11.3.A.4

TITLE
Implied warranties, sale of goods, § 17.2.A.2.e.i

TOGSTAD LETTERS
Multiple representation, § 2.1

TORT CASES
No express choice of law by parties, Leflar methodology, 

§ 14.4.C.2
TORT/CONTRACT HYBRID CASES

No express choice of law by parties, § 14.4.C.3
TOTAL BREACH

Anticipatory repudiation, effect of, § 11.4.B.2
TRADE REGULATION

Restraint of trade agreements
Alienation of personal property, § 8.3.E
Alienation of property, § 8.3.D
Commercial contracts, § 8.3.C
Enforceability, § 8.3.A
Reasonableness tests, § 8.3.A

Termination of agreements
Franchises, § 17.4.C.3
Heavy equipment dealerships, § 17.4.C.1
Motor vehicle dealerships, § 17.4.C.2
Sales representatives, § 17.4.C.4

TRADE SECRETS
Intellectual property, defined, § 18.4.E
Reasonableness tests, § 8.3.B.3

TRADEMARK
Intellectual property, defined, § 18.4.E

TYPES OF CONTRACTS
Analysis, preparation for drafting, § 2.1
Drafting, § 4.3.B
Parties, § 2.3
Statute of frauds, application of law, § 6.3

U
UETA (UNIFORM ELECTRONIC TRANSACTIONS ACT)

Method of accepting offer, electronic signatures, § 1.3.B.5.g
ULTRA VIRES CONTRACTS

Corporations, § 2.3.B
UNCLEAN HANDS

Injunction, defenses, § 13.5.C.2.a
Specific performance, case law, § 13.4.D

UNCONSCIONABLE CONTRACTS
Illegal contracts, § 8.2.F
Remedies, § 8.2.F

UNDERINSURED MOTORIST COVERAGE
Condition precedent, § 11.2.A.3

UNDISPUTED DEBTS
Accord and satisfaction, contracts implied by law, § 2.2.B.6

UNDUE INFLUENCE
Confidential relationship, § 9.5
Contract formation problems, § 9.5
Void contracts, § 2.2.A.9

UNENFORCEABLE CONTRACTS
Actual contract, § 2.2.A.8
Public policy, violations, § 2.2.A.8.b
Recovery of money, § 2.2.B.2
Statute of frauds, violations, § 2.2.A.8.a

UNIFORM ARBITRATION ACT
Agreements to arbitrate, § 8.4.E

UNIFORM COMMERCIAL CODE (UCC)
Anticipatory repudiation, installment contracts/payments, 

§ 11.4.B.4
Assignment and delegation, rights and duties, § 10.1
Auctions, offer and acceptance, § 1.3.A.3
Banks and banking, § 17.2.A.4
Battle of the forms, § 1.6.B
Capacity to contract, differing state laws, § 7.4.C
Choice of law, Minnesota law, § 14.3.D
Commercial impracticability, § 12.4.A
Conditions of satisfactory performance, § 11.3.A.6
Consideration, definiteness, § 1.5.C
Construction of language, § 15.7.B
Discharge of contract

Alteration elements, § 16.10.C
Check or note payment, § 16.3.B

Duty of good faith, § 17.2.A.1.a
Economic loss doctrine, § 17.2.A.2.c
Implied-in-fact contracts, § 1.3.C
Investment securities, § 17.2.A.5

Restrictions on transfer, § 17.2.A.5.a
Statute of frauds, § 17.2.A.5.c
Warranties, § 17.2.A.5.b

Leases
Application of law, § 17.2.A.3.a
Article 2A, § 17.2.A.3
Assignment of lease contracts, § 17.2.A.3.f
Choice of law, § 17.2.A.3.b
Irrevocable promises, § 17.2.A.3.g
Modification of warranties, § 17.2.A.3.e
Option to accelerate, § 17.2.A.3.c
Statute of frauds, § 17.2.A.3.d
Statute of limitations, § 17.2.A.3.h

Letters of credit, § 17.2.A.4
Method of accepting offer, reasonable manner and medium, 

§ 1.3.B.5.a
Minnesota law, § 17.2
Negotiable instruments, § 17.2.A.4
Offer and acceptance, leverage of first offer, § 1.3.A.1
Parol evidence rule, § 15.2.B
Reasonable time of performance, § 17.2.A.1.b
Sale of goods

Article 2, § 17.2.A.2
Failure of limited or exclusive remedies, § 17.2.A.2.h
Goods defined, § 17.2.A.2.a
Implied warranties, § 17.2.A.2.e
Specific performance, § 13.4.B.2.a
Statute of frauds, § 17.2.A.2.d
Statute of limitations, § 17.2.A.2.f
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Unconscionability, § 17.2.A.2.g
Secured transactions

Article 9, § 17.2.A.6
Assignment of accounts, § 17.2.A.6.c
Creation of security interest, § 17.2.A.6.a
Default, § 17.2.A.6.d
Duty of secured party re collateral, § 17.2.A.6.b

Service contracts, contract vs. tort remedies, § 17.2.A.2.b
Statute of frauds, sale of goods, § 6.7.I
Termination of offer, assurance in writing of open offer, 

§ 1.3.B.2.d
Variation of provisions by agreement, § 17.2.A.1.c
Warehouse receipts, § 17.2.A.4

UNIFORM ELECTRONIC TRANSACTIONS ACT (UETA)
Method of accepting offer, electronic signatures, § 1.3.B.5.g

UNIFORM FRAUDULENT TRANSFERS ACT (UFTA)
Consideration, § 1.5.B

UNIFORM TRADE SECRETS ACT (UTSA)
Nondisclosure agreements, trade or business secrets, § 8.3.B.3

UNILATERAL CONTRACTS
Actual contract, promise as basis for contract, § 2.2.A.2.b
Effective time of acceptance, § 1.3.B.4.c
Offer and acceptance

Advertisements, § 1.3.A.2
Effective time of acceptance, § 1.3.B.4.c

Partial performance, § 11.3.A.2
Termination of offer, partial performance, § 1.3.B.2.d

UNILATERAL MISTAKE
Case law, § 9.2.C
Equal access to information, § 9.2.C
Pleadings, problems, § 9.2.C.1
Reformation of contract, elements of proof, § 13.7.B
Relief, § 9.2.A
Remedies, § 9.2.C

UNINSURED MOTORIST COVERAGE
Condition precedent, § 11.2.A.3

UNJUST ENRICHMENT
Contracts implied by law, § 2.2.B.1

Compensation for services, § 2.2.B.4
Promise to convey real estate, § 2.2.B.3

Defined, § 2.2.B.1
UNJUSTLY

Defined, § 2.2.B.1
UNLAWFUL TRADE PRACTICES ACT

Consumers, § 2.3.A.1
UNSOLICITED MATERIALS

Method of accepting offer, § 1.3.B.5.d
USURY

Champerty, legality of contract, § 8.2.J
Consumer contracts, § 17.3.D
Illegal contracts, § 8.2.E

Remedies, § 8.5.A

V
VALUE

Expectation damages, diminution in value vs. cost of repair, 
§ 13.3.C.5

VENUE
Choice of law, employment contracts, § 14.3.A
Express choice of law by parties, choice of venue, § 14.3.C
Forum selection clauses, express choice of law by parties, 

§ 14.3.C
VERBAL AGREEMENTS

Consideration, § 1.5.C
VERBAL CONTRACTS. SEE ORAL CONTRACTS
VOID CONTRACTS

Children and minors, capacity to contract, § 7.2
Defined, § 2.2.A.9
Illegal contracts

Contrary to general public policy, § 8.2.A
Parties not in pari delicto, § 8.5.B
Usury, § 8.2.E

Mental incompetence, contracting with, § 7.3.A.2
Statute of frauds, agreements to transfer interest in real property, 

§ 6.7.F.2
VOIDABLE CONTRACTS

Capacity, intoxication, § 7.3.C
Children and minors, capacity to contract, § 7.2
Conditional assignment of contract rights, § 10.2.D
Corporations, ultra vires contracts, § 2.3.B
Defined, § 2.2.A.9
Fraudulent misrepresentation, § 9.3
Material misrepresentation, § 9.3
Misrepresentation, material or fraudulent, § 9.3
Parties to marriage, legal capacity, § 7.4.B

VOTING TRUSTS
Enforcement, § 17.4.F

W
WAGES. SEE COMPENSATION
WAIVER

Defined, § 15.6.B
WAIVER OF RIGHTS

Contents of contract, miscellaneous provisions, § 3.4.H
Elements, contract formation problems, § 9.6
Specific performance, case law, § 13.4.D

WAREHOUSE RECEIPTS
Uniform Commercial Code (UCC), § 17.2.A.4

WARRANTIES
“As is” vs. fraud, § 17.2.A.2.e.iv
Assignor warranties, § 10.2.J
Contents of contract, operative provisions, § 3.3.F
Express warranty, creation of, § 17.2.A.2.e.v
Implied warranties, § 17.2.A.2.e

Express vs. implied warranties, § 17.2.A.2.e.v
Fitness for particular purpose, § 17.2.A.2.e.iii
Merchantability, § 17.2.A.2.e.ii
Title, § 17.2.A.2.e.i
Warranty beneficiaries, § 17.2.A.2.e.vi
Warranty disclaimers, § 17.2.A.2.e.iv

Investment securities, § 17.2.A.5.b
Leases, modification of warranties, § 17.2.A.3.e
Sample text, § 3.3.F

WHITE HEART AND EMPTY HEAD TEST
Good faith, § 17.2.A.1.a
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WILLFUL MISCONDUCT
Exculpatory clauses, enforceability, § 8.2.H

WRITTEN CONTRACTS
Defined, § 2.2.A.4
Drafting contracts, §§ 4.1 to 4.7
Enforcement, arbitration clauses, § 6.7.L
Integration and merger clause, § 2.2.A.5
Verbal contract vs. oral contract, § 2.2.A.4

WRITTEN DOCUMENTS. SEE ALSO DRAFTING 
CONTRACTS

Actual contract, written vs. oral contracts, § 2.2.A.4
Assignment, § 10.2.C.1
Construction of language, written provisions prohibiting oral 

modifications, § 15.6.C
Contract existing in fact, express vs. implied contracts, § 2.2.A.1
Determining intent with ambiguity, writing and printing, § 15.4.J
Drafting contracts, §§ 4.1 to 4.7
Employment contracts, terms of employment, § 17.4.B.1
Enforcement, arbitration clauses, § 6.7.L
Objective theory of formation, § 1.4.B
Real property, offer and acceptance, § 1.3.A
Scrivener error, mutual mistake, § 9.2.B.2
Statute of frauds

Agreements to transfer interest in real property, § 6.7.F.1
Cohabitation agreements, § 6.7.N
Material terms of contract, § 6.4.D
Purpose, § 6.2
Required elements, § 6.4
Signatures of parties, § 6.4.E
Subject matter of contract, § 6.4.C

WRONGFUL CONDUCT
Unilateral mistake, remedies, § 9.2.C

X, Y, Z


