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QUESTION ONE (One Hour) 

 

 

Alfred was a retired engineer who loved to build radio-controlled toy airplanes as a 

hobby.  On June 1, Alfred left the following voice mail message for Bob, the owner of 

Bob's Big Box Toys:   

 

"Hi Bob, this is Alfred. Are you interested in buying 10 of my custom-made 

radio-controlled planes?  I will sell them to you at $120 per plane (or best offer). 

This offer is open until June 6. Let me know."   

 

Bob was out of town and did not receive the message until June 6 at 2 pm. After hearing 

the message, he immediately mailed the following letter mailed to Alfred:   

 

"Alfred, I accept your generous offer.  Please send me 5 planes to start and I will 

pay you half now and half when the airplanes sell. Signed, Bob."   

 

This June 6 letter was received by Alfred the next day at 2 pm in the regular mail 

delivery. 

 

In the meantime, on the morning of June 6, Alfred was contacted by Peter's Planes who 

had heard from a reliable source that Alfred's radio-controlled airplanes were for sale. 

Peter bought all 10 airplanes for $130 per plane.  Alfred planned to swing by Bob's store 

some time the next day to tell him about the sale.  

 

The next morning, at 7 am, Bob read in the newspaper that Disney was coming out with 

a new movie called "Planes III".  The article quoted Peter of Peter's Planes, who said that 

there was going to be a huge spike in demand for radio-controlled planes and he had 

just stocked up on them.    

 

Upon reading this article, Bob immediately left a voice mail for Alfred stating "please 

disregard my June 6 letter -- I will take all 10 planes now, paying $120 each on 

delivery."   Upon hearing the voice mail, Alfred then wrote Bob back a signed note 

stating – “Your acceptance of my proposal was too late.” 

 

Please fully discuss all  the rights and remedies of the parties.  Make sure to discuss the 

potential arguments that (a) there was an enforceable contract between  Alfred and Bob 

and, if so, the terms of that contract; and (b) there was not an enforceable contract 

between  Alfred and Bob.  

 

***** 
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QUESTION TWO (One Hour) 

 

 

Wally was in the business of building widgets. For many years, Wally purchased all of 

the equipment and supplies that he needed in his business from M-Co.  Both Wally and 

M-Co were members of the West Coast Widget Association.  

 

Wally was not a big fan of paperwork, and since there had never been any problems in 

the past, Wally never bothered to read any of the documents that M-Co sent in 

connection with any of the purchases.   

 

On March 1, Wally called M-Co and stated that he was interested in ordering a new 

Widge-o-Matic 1000, which is a key piece of equipment in assembling widgets.  He and 

Manny’s sales representative had a pleasant conversation.  They did not discuss price 

but based on past history, Wally knew the equipment would be priced between 

$20-25,000, which was within his budget.  The sales rep specifically told Wally that the 

Widge-o-Matic had been recently upgraded, which pleased Wally.  Wally asked if M-Co 

still offered the 1 year warranty and was assured that there was still a 1 year warranty. 

 

On March 3, M-Co sales rep sent Wally the following email: “Wally – good to hear from 

you.  Per our conversation, we will be delivering the Widge-o-Matic 1000 you ordered 

within 10 days.  Thanks for your continued patronage.  As always, our deal is covered by 

the standard terms and conditions that are attached.” 

 

Attached to the email was a document entitled “M-Co Terms and Conditions.” Among 

the provisions were the following: 

 

1.​  “The terms and conditions stated herein are the final and exclusive 

embodiment of the agreement of the parties and supersede any prior or 

contemporaneous oral discussions, agreements or arrangements. M-Co 

objects to any terms and conditions that are not contained herein.  

Purchaser’s failure to object to the terms stated herein within 48 hours is 

deemed an acceptance of all of the terms stated herein.”  

 

2.​ “We warrant for a period of one year from the date of purchase that our 

equipment shall be free from defects.  However, if any equipment proves to be 

defective, the buyer’s sole remedy is for us to refund the purchase price, and 

we shall not be liable for any damages caused by any defects.” 

 

The first sentence in clause 2 had been in the form for years, but the second sentence 

was new (although many other equipment manufacturers in the West Coast Widget 

Association had already included this clause in their contracts).  



 

Question 1:  Assume that Wally learns that the only upgrade to the equipment is a 

changed paint scheme and that the price is now $27,000 (because of the extra paint 

cost).  He says he never agreed to that price, and never signed anything and wants to 

know if he is obligated to buy.  Please discuss Wally’s rights and arguments. 

 

Option 2:  Assume that the Widge-o-matic was delivered without objection by Wally. 

Further assume that within 3 months, the Widge-o-Matic completely breaks down based 

on a defect in manufacturing.  Wally wants M-Co to fix the equipment. Please discuss 

Wally’s rights and arguments. Please limit your discussion to material we have covered 

in the fall semester. 

 

***** 
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1) 

Bob (B) v Alfred (A) 

What body of law applies? 

This transaction is for the sale of goods (radio-controlled planes) and the UCC Article 2 
governs. 

Was A's voicemail to B on June 1 an offer?

An offer is an offeror's manifestation of willingness to enter into a bargain, creating the power of 
acceptance in the offeree. I fl� <5'ffflr Mus't be sufficiently definite enough to show contraarmt­
interif,�d �c.�:pta!!,� must be made in a m��!!!,vi�g,,gr_ re_gu�red by the offeror.

Under the UCC, a contract for the sale of goods may be made in any manner showing 
agreement, even the offer's terms are indefinite, but it must generally incluaetfiequantity. 

-------"""'"" :, ;>'tf:t11""'%,/-

A's voicemail to B indicated what was being sold (radio-controlled planes), how many planes 
were for sale (10), and the price ($120 per plane or best offer). However, the voicemail also 
asked, "Are you interested," and B could not simQIY I�§p<>IJQWitb, '.:La(;cept." B had to notify A if 
he was interested: < • - • • • • • •• • ... - -····-

A's voicemail to B was not an offer but rather an invitation to negotiate. 

Was B's mailed letter to A on June 6 an acceptance? 

UCC 2-207 (battle of the forms) states that (1) a contract is formed when there is a definite and 
seasonable expression of acceptance, even if th� or different terms, unless 
acceptance is expressly made conditional on assent to its terms; (2) additional terms are 
treated as proposals for non-merchants . 

....___�----��<s;\t.,,,,,rll'!t'$llf/[1" 

/lf)'s voicemail on June 1 was a valid� then B's response on June 6 would be acceptance 
'·<>f the offer. Although B's letter mclucfea a11terent terms, under the UCC, acceptance does not 

have the be the "mirror image" of the offer. Instead, acceptance hasTo15easeasonabTe-···­
e��nt,Wifig7nirf5'arties mutual agreement to enter into a contract for the sale. 

Here, B's reque.st for 5 planes sh��� his. �Rtance of the. offer because he is willing to buy 
some of the planes. A's letter did not indicate the manner in which B should accept the offer, 
therefore, B was free to choose a reasonable manner. B chose to send A a letter, which is 
reasonable under tl1ecircumsfances:-" • 

• .. -� 

Alt�,,ougb_
.
· there was

.
an accepta

.
nce o 

.. 
f t

. 
he

. 
offer b

.
y B, be

. 
cause A is not a merchant, �•�E��!st 

t��!.r:!2�rdl1aJbv.hen..th�.J?J�!LE!!S��lljs-�J:!2P�!��.�-�-5��1d de<:ine.

But even if A declines to B's payment terms, there is still a contract between the parties and it 
may only be �nforced up to}he qua��tate?. �-
Was B's June 6 letter to A a counteroffer? 

A cou�ffer, which is an i�plied rejection, terminates the offeree's power of acceptance. 
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Assuming that B's letter was a counteroffer, his response, which changed the terms of the offer 

(5 planes instead of 10, and a payment plan to pay half now and half later), would be considered 
a .!:._ejectio11 co�f(er, and �rmioati9n all in one. However, this would align more with. the 
common law,n:iirror ilJlage�, and this is a UCC transaction. 

Therefore, B's June 6 letter to A was 'lQ!A_ counteroffer. 

Did A's June 1 offer/apse? 

The offeree's power of acceptance may be terminated due to a lapse of time. 

Under the mailbox rule, acceptance is effective upon dispatch, if dispatched in a proper manner. 
- $Jli 

A's June 1 voicemail indicated the "offer is open until June 6." Because B was out of town and 
did not receive the message until June 6, he did not respond sooner. If the offer had expireciQn 
June 6, then B's letter sent that date may be invalid. If the offer had oat � expfced, then B's 
acceptance letter would be !ip,el� and would be effectiveupon dispatch. 

Was there consideration? 

Consideration is an act or forbearaoc!!!Q.t�!U�Of) by the promise, given as part of a 
bargain-for-exch.fil!Sle� .. -

\It-

A was selling planes at $120 each, which B accepted to pay. There was a bargain-for-exchange 
($120 per plane), therefore, the contract was supported by consideration. 

Was the newspaper article a revocation of A's offer?

The offeree's power of acceptance may be terminated it the offeror revok�s the offer either 
directly or indirectly through a reliable sour&� that indicates the offeror acted in a manner 

�nan intent to enter into the agreement. 
-�� 

On June 6, B sold all 10 planes to Peter's Planes who was quoted in the newspaper stating that 
he had "just stocked up" on planes. However, there was no mention in the article of who Peter 

ha,e_pur£t!as§d Plstl�§.from. Therefore, there was n2J�£!!!�cmipn.

Additionally, A intended to notify B on June 7 that he had already sold the planes. There was 
also no direct revocation. 

Was B's June 7 voicemaif to A a request for a modification?

Under the� a good faith modification does n.2t!:.f!9.!:l_.i!,���.��e�tion. 

B's voicemail to A on June 7 indicated that he would take "all 10 planes now," which is a change 
from the 5 he had previously agreed to purchase. The request was made in good faith as B 
believed there would be an increase in demand for the planes. 

If A refuses B's request, the contract would be enf�eable for th��l§_plan,es on!Y-

Was the statute of frauds (SOF) triggered? 10 ,u . .,.,,.,,.,,,,,,, 

The status of frauds is a defense against the enforcement of a contract, and it's triggered when 
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there is a transaction for the sale of goods of $50.Q. or more and, unless an exception applies, it 
is satisfied by a writing that contains the quantity in the sale and is signed by the party to be 
charged, unless ffiefe'1s a merchant's cbnf1rm1ng memo. 

A may raise the SOF as a defense as the sale is enforceable up to 5 planes which is more than 
$500 in sales. 

Here, the only writing evidencing the existence of the contract is B'��er, which 
indicates the quantity as "5" and is signed bl "Bob." If thiswas15e"tween merchants and B's 
writing was a m�rcfianl1s confirming memo:fhen"Hie contract's enforcement could be made 
against a non-signer. However, this is n.,gt a transaction be�D m�rchaots and the writing is 
not signed by A, who is the party to be charged. As such, A may have a viable SOF defense. 

�,,---4���� 

2) 

M-Co (M) v Wally

What body of law applies? 

This transaction is for the sale of _goods QNidge-o-Matic 1000) and the UCC Article 2 governs. 

Was Ws call to Mon March 1 an offer? 

An offer is an offeror's manife��n of will!ngn�ss to enter into a bargain, creating the power of
acceotan!fe in the offeree. The o er must be sufficiently definite enough to show contracli:iar"" 
intent, and acceptance ml!st be made in a man.ner invited or required by the offeror. 

Under the UCC, a contract for the sale of goods may be made in any manner showing 
aareement, even the offer's terms are indefinite, but it must generally induae'ffie �fuantity, 
unless it's an output/requirement exclusive aeallng contract. .. "' 

Under the o,een price term, a contract may still be formed for the sale of goods even if it does 
not include a price, which is supplied as a reasonable price at th� t!!!'�-,!�L�lL�n'� 

In Ws call with an M representative on March 1, W stated he was interested in ordering a new 
Widge-o-Matic 1000, but did not discuss the price. However, this does not automatically make 
an offer invalid, as under the flexibility of the UCC, an offer may be valid even if it terms are 
indefinite. 

"" 

W manifested his willingness to order a Widge-o-Matic 1000 from M. 

Was M's email to Won March 3 an accept ance? 

l.!,CC 2-2QZ (battle of the forms) states that (1) a contract is formed when there is a definite and 
seasonable expression of a�e�nce, even if there are additional or different terms, u�s 
acceptance is expressly made conditignal on assent to its terms; (2) additional terms are 
treated as proposals for non-merchants, but betwe�n merchants, the additional terms become 
p�rt of tt,� contract u� the offer expressly limits acceptance to the offeror's terms, the 
additional terms materially alter the contract, or timely objection is made (under the majority 
approach, if the offer and acceptance contain different terms, the conflicting terms are "kngck� 
out" and replaced by UCC gap-fillers); and (3) conduct tFiat recognizes the existence of a 
contract is sufficient to form one and the final terms are those agreed to in the writings plus any 
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Contracts Fall 2025 
Question 1 

Student number: 

 Grade*: 'J::1) 

l-• 1. UCC Artie!_? (good,s) 

Q 2. June 1 from Alfred: Offer or solicitation of offer? (10 points) 

1 3. June 6 from Bob: (15 points) 

(!!,Alfred made offer - Acceptance by Bob? 

Definite acceptance (of offer for 10 planes at $120) but with 
additional/different terms? UCC 2207- contract formed but different terms 
are only proposals (because Alfred is not a merchant) and not part of 
contract. 

• -

If acceptance, when effective? On dispatch JIF mailing proper means of 
acceptance). Irrelevant that Alfred already sold planes to Peter, because 
Bob not made aware prior to dispatching his acceptance. 

t--,tl 

Or, was this a counterof!.er by Bob since negotiating over major deal points 
(quantity and payment terms). If so, terminates the power of acceptance, but 
when? Counteroffer only effective on receipt (June 1- 2pm) 

Or, if Alfred did not make the offer, was this an offer by Bob? if so, never 
accepted by Alfred. 

I 4. June 7 events: (15 points) 

If Alfred made offer on June 1
1 

and BoJ? sacce� on June 6- contract formed on Alfred's
terms (different terms only unaccepted proposals). But see S/F issue. S � 

If Alfred made offer on June 1, and Bob made counter-offer on June 6, did power of 
acceptance terminate and therefore it was too late for Bob to accept on June 7? Counter 
offer only effective on receipt, which was after Bob's purported oral acceptance on June 7 
morning. 

Was Alfred's offer revoked by sale to Peter on June 6 prior to Bob's acceptance? Not a 
firm offer because Alfred was not a merchant, so it was revocable. However, no indirect 
revocation on June 7 b/c new� article not specific enough. 
�---- -�---

Did Alfred's offer lapse on June 6? Yes - so could not be accepted on June 7 

5. Even if a contract was formed, was it enforceable vs Alfred (non signer, non merchant}
under S/F? Contract over $500, . Offer was voice mail. Only signed document by Alfred
on June 7 specific enough to satisfy S/F? No quantity term. (10 points)

*SO points minimum, 50 points allocated
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!fl acceetance, !9ffec�ive. QD.Jll§l2aich. At that point, under UCC 2-207, if the acceptance was not 
conditional upon the additional/different terms for quantity and timing of payment (which it 
doesn't seem like it was), then since it is between merchants: 

-----

Th��! term as to gua�*!Y would be kn_?cked o� a':!q����� filler. 
'-,.-,,::'l 

• -

The p�itionc;il term as to ea� ��lf now half later would b::ome part 2,f,the,p<2nt£.act. 
\"-,-_,,., ... � 

Thus the terms of the K would likely be for the sale of whatever the UCC says for quantity of 
planes at the price of $120 per plane paying half now and half later. 

It is possible that since the. onlt, writing (the June 6 letter b bob sa s 5 planes the quanti
could not exceed that amount ul 1f fhere is s I a copy o the voicema1 or e cou o Isten to 
that could count as a writing and thus be enforceable up to 10. In any case since these are 
different terms they would likely be knocked out and replaced by gap filler as discussed supra. 

Was there consideration? 

Consideration is an act of forbearance given as part of a bargained for exchange. 

Here, since Alfred was seeking to get $120 from Bob in exchange for each of his planes, there
would be a valid showing of consideration. 

What remedies would Bob have for Alfred's breach? 

Expectancy damages are the most common measure of damages, aiming to put the 
'J)rOlfllsee iri tfie position they would be in had to contract been fulfilled. 

Since Bob would have breached the contract by selling the planes to someone else after Alfred 
accepted, Bob would need a remedy. Here, to put Bob in the place he would be if the contract 
was fulfilled, Alfred would have to pay him $120/plane times whatever quantity was determined 
by the UCC gap filler. If it was 5 planes it would be $120*5 = $600, if it was 10 it would be 
$120*10 = $1200. 

2) 

Question 1 

What body of law will govern? 

The UCC .(.Llniform Commercial Code) governs contracts for the sale of goods, with s,12ecial 
rules for merchants. Merchants are those who sell goods or hold themselves out as having • 
special knowledge about goods. The common lavJ' covets @Ql$rytFilng else. ''"' 

Here, since the potential contract will involve the sale of goods (widget assembly 
equipment) th4:_ UCC will contr.ol. Furthermore, both parties will bQ meac'1£1nts. M-Co sells 
equipment for ou1lding widgets, and Wally works in the business of building widgets and would 
thus have special knowledge of them. 

5of 9 



Was a contract formed between Wally and M-Co? 

A contract is.a promise or set of promises that the law provides a remedy for if breached.
There must be a valid showing of offer, acceetance, and consiaerafion. ·-

An Offer is a manifestation of willin�ess to enter into a bargain, which 9!�at�� ,the poY:'�.r of 
�tance in the offeree. An offer must have suf!L�ent 9eji1Jite,oess as to essential terms, 
though the LtC� i§ roareJibeJal. As master of their offer, the offeree may�of 
acceetaQce.1T1t is unclear, the offeree m�y choo�,e,� rea�gnap,le method of acceptance. 

An A�� is a manifestation of assent by the offeree to the terms of the offer. At common 
law, the terms of the accept� a mirror image of the terms of the offer. The UCC 
however has different rules. 

UC�&: A seller may accept by prompt shipment of goods or by erompt promise to ship the 
goods. 

Consideration is an act of forbearance given as part of a bargained for exchange. 

Here, Wally's conversation with M-Co included a discussion as to the essential terms of the 
bargain, such as the piece of equipment and warranty information. There was no discussion of 
price, but per the UCC an open rice term does not invalidate a potential contract as long as 
there is a reasona e way o e ermine a air price. Since t e pa 1es aa previousry done deals, 
and Wally seemed to have an idea of what the price would be based on past history, this would 
most likely satisfy that requirement. As to whether this showed willingness to enter into bargain, 
it says that Wally was pleased and had a pleasant convemetion during the negotiations, 
indicating a potential manifestation of willingness. Since the UCC is far mor� libfil.ilwith the 
definiteness of essential terms, it seems like this would likely have been satisfactory to 
constitute an offer. 

As to acceptance, M-Co's sales rep's confirmation email was sent promptly within 2 days and 
promised to ship the goods, so per 2-206 this woula count as a valid acceptance from the 
selling party (M-Co). Thus, this woula likely be a valid ace§ptan�. 

As to _consideration, there was � ba.!:ga!ned .f?r:�exchan�one� in, ex_cn�nae.!£�,,!.�:machine, so there would be vahd cons1aeral1on. 
---

For these reasons, there was likely a valid contract between the parties. 

May Wally present a Statute of Frauds Defense? Was there a sufficient writing? 
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Merchant's Confirming.Memo: Between merchants, a written confirmation may act as an
acceplance even if not si ned b the arty to be charged as long as it is sig�der,
sent in a reasona 1me, and received by the Qlb�arty and they have reason to know of its 
contents. 

The S!fltyte qf Frauds is a defense that may be raised after a contract is formed. It specifies
what contracts must be evidenced by a wrjijpg, including suretyships, sale of land, contracts 
that cant be performed in under a year by their terms, contracts that can't be performed within a
lifetime, and the sale of goods for at least $500. For the sale of goods of at least $500, the 
writing must include at least fhe quan!j!y and must be signed by the party to be charged. 

The Parol Evidence Rule dictates when evidence of rior or con r s agreements
(side deals) may be introduced to modi a written contr c. For writings meant to be.fyJJy 
�ed, parol evidence may not o use to supplement or contradict the writing. For writing
meant to p�ia� integrated (you woulan•f expecl to fina this slde'deal in the writing), parol 
evidence may u�q to suppJ�ment bY1 not contr;adir.t. For sale of goods, evidence of U��ae
of Trade, Course of Dealing, and Course of Performance may always be allowed 
to supplemenJjje writing, even if it ls meant to be fully integrated. 

Here, Wally may try to invoke a Statute of Frauds defense since this was a sale of goods over
$500 and thus there must be some writing evidencing the contract. However, since there is a 
writing of the contract (]he email) and it was a merchant's confirming memo, it does not need to
be"s1gnea by the party to be char ed ally) as long as it was received by Wally and he knew 

a I was . es n to be signed by the sender, so as long as M-Co put �or 
an hin that could s • " ", 1t would Se valid. The writing does not state an mg,-
as o pnce, u since I was likely not meant to be fully integrated based off the informal nature 
of the email, Wally ca_!JJ>!inalflJ2ar,2tEtY!q�ri,ce ftoin their course of geijljag to show what the 
price was supposed to be. Thus, Wally will not be obligated to purchase the Widge-o-matic for
$27,000. 

Question 2 

What body of law will govern? 

T�iform Commercial Code) governs contracts for the sale of goods, with special
rules for merchants. Merchants are those who sell goods or hold themselves out as having 
special knowledge about goods. The common law covers everything else. If it is unclear as to
which law should apply, we look to the predominant purpose of the contract. 

Here, since the predominant purpose of the contract was for the sale of the machinery, and the
warranty clause was related to that transaction, the UCC will govern. 

-.W.,$i4iit -

Assuming the machine was delivered without objection and then broke down, the 
question becomes what is Wally's potential remedy? Is M-Co's warranty clause 
enforceable? 
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ucc 2-207: 

(1) A definite and seasonal acceptance that states additional or different terms from those in the
offer is valid unless expressly conditioned on assent to those terms.

(2) Additional terms are construed as proposals for addition to the contract. Between
merchants, the terms become part of the contract unless:

(a) The offer expressly limited acceptance to its terms

(b) The terms materially alter the K (surprise or hardship)

(c) The offerer objects to the terms in a reasonable time

(3) If there was no K formed under section (1 ), but there was performance, the terms of the K
will be those on which the writing agree, supplemented by UCC gap filler. As to
any Different terms, they are "knocked out" and replaced with UCC gap filler .

.,,,,,,.--•-,\ 
This warranty clause would likely be considered to be different t r,n, since it would materially
alter the 1 ear warran nd / • II . Thus, under 
0 , even though it was not objected to within reasonable time, it would not become part 1 _ , ?
of the contract and would be "knocked out" and replaced by I ICC gag filler. Furthermore, even v-,N-� 
though the acceptance by M-� aid seem to expressly condition itself up

.
on a

. 
c
. 
ceptance to th

/terms, there was performance undec :aecti!;m (3) by Wally keepin�machin� for 3 months 
and thus the K wou@"not be invalidated. In sum, under 2-207 thi� additional '-YBrranty clause 
would not be part of the contract and would be replaced by what�t:Jbe,OCC deems 
reasonable . 

......,-

Could either party bring in parol evidence? 

The Parol Evidence Rule dictates when evidence of prior or contemporaneous agreements 
(side deals) may be introduced to modify a written contract. For writings meant to be fully 
integrated, parol evidence may not be used to supplement or contradict the writing. For writing 
meant to partially integrated (you wouldn't expect to find this side deal in the writing), parol 

evidence may be used to supplement but not contradict. For sale of goods, evidence of Usage 
of Trade, Course of Dealing, and Course of Performance may always be allowed 
to supplement the writing, even if it is meant to be fully integrated. 

Wally may bring in parol evidence of course of dealing from their past agreements to say that 
the 1 year warranty was always part of the deal. At common law, this would not be successful if 
the email was meant to be fully integrated. Under the UCC, he would be allowed to do this and 
w��l�-li�.el� �·§

�
Y.Q�§.�f� e�.�.!tt�gh �� • er'� �r, �� --

Howeve�Co �ay try to bring in parol evidence of usage of trade since may other equipment
manufa�&'in the industry have been including thisclatise in tiieir contracts. In doing so, 
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- -

they may be successful in their enforcement of it since it does not contradict anything in the 
writing of the email. Even if this transaction's predominant purpose if actually considered to be 
the service of the machine and governed by common law, the term in the writing would control 
and the clause would be enforceable. 

Overall, since the term was only added recently, and it would be a different term to that 
discussed in the offer, it would likely not be art of the contract and �-co woula be forced to 
uphold their 1-year warranty clause e first sentence of clause 2) and wo�d likel� be force<!_!.o 
fix the equipment. 

END OF EXAM 
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Contract
Questio
Student 
Grade*: 9'e

Issues: 

Question 1: Is Wally bound? (20 points} 

1. UCC- Article 2 .
._. w 

2. Was contract formed?

March 1- Qffer by Wally? A�ceptance by M-Co on Marc�3? UCC 2-
207(1} Significance of open pnce term? 

NOTE: If offer was not from W (only "interested"), but from M-Co, then 
not accepted and W not bound. But, per part 2, if performance look to 
2207(3) 

3. Defenses of Wally? (10 points)

Fraudulent non disclosure re upgrades and warranty? 

Statute of Frau�.s - nothing signed by Wally but merchant's confirming 
memo? 

Question 2: If contract formed, is the limitation of remedy for breach of warranty binding? (20 
points) 

4. If offer by W and acceptance by M-Co, acceptance not expressly conditional.
Therefore apply 2207(2) J, rr .. L..� - � -�"

a. Limited remedy for breach of warranty -additional term. Out if a mclerial � -
alteration. Depends on if term was a subjective and objective surprise. � � Standard in industry so maybe no objective surprise \j ', 

5. If offer was not from W, but from M-Co, contract formed b� performance. Terms are
gap fillers. Warranty= whatever the Code says is implied. 

6. S/F exception for performance (goods received and accepted)

*50 point minimum, 50 points allocated
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