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Contract Law Primer

. * Excuses for breach
+ What is a contract? « Force majeure

« Sources of Contract Law * Impossibility and

impracticability
« The necessary elements of a « Frustration of purpose
contract + Other defenses to contractual
« Authority, power, capacity obligations

+ Unconscionability
* Mistake

+ Public policy

« Misrepresentation

* Mutual assent
« Consideration
« Writing (sometimes)

. I‘Jndersta‘x’lding contract « Liability-shifting contract provisions
“legalese « Warranties
« Determining performance « Guarantees
* What constitutes a breach of * Indemnities
contract?

+ Making changes to a contract

* Modification doctrine Requirements
of enforceable amendment

* What are the remedies for breach
of contract?
+ Expectation damages

* Reliance damages
+ Restitution

+ Liquidated damages
+ Specific performance
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« Power, authority, capacity
* Mutual assent

+ Signed writing, if necessary
+ Consideration, sometimes
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Contract Law
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What Is a Contract?
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Sources of
Contract Law

+ Statutory law
* Uniform Commercial Code
(“ucc”)
* lowa Code sections 554.2101 —
554.2725
* Common law
+ Judge-made law

* Restatement (Second) of
Contracts
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Elements of a Contract
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* The person or entity

Elements entering into the
agreement must have:
of a Canaci
* Capacity
Contract « Authority
* Power
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Mutual Assent

* The objective test of
assent

* Misunderstanding
* Lucy v. Zehmer (1954)

* Offer
* Termination of offer

'5,"’“ Acceptance

Mutual

Assent

Silence as
acceptance
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Elements of a + Consideration
COntraCt * Bargained-for exchange
13
E | eme nt S * Potential reasons to enforce a contract
absent consideration:
Of a * Formality
* Reliance
Contract - Benefit
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14
E | eme ntS * Limits on Promissory Obligations
f * Adequacy of values exchanged
Ol a ¢ Mutuality
CO nt ra Ct * Pre-Existing Duty
[S1P M B] 15
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Elements * Writing (sometimes)
of a * The Statute of Frauds
Contract * Parol evidence rule
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Understanding Contract Legalese

S|PV
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Determining performance

@ The duty of good faith

Understanding

Contract
“Legalese”
@) Substantial performance

D Conditions of performance

[S1 PVl 5]
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Understanding Contract
“Legalese”

WHAT CONSTITUTES ANTICIPATORY
BREACH OF CONTRACT? REPUDIATION
Sons Pene RO Brsc
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Remedies for Breach of
Contract

1,000

* Expectation damages
* Limitations
* Foreseeability

¢ Uncertainty
« Mitigation of damages

Expectation Damages

= Hawkins v. McGee (1929)

21



6/22/20

Re me d IeS + Limitations on expectation damages
* Foreseeabilit

for BreaCh ¢ Uncertainty !

Of COﬂtra Ct * Mitigation of damages
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Remedies
for Breach

of Contract

= Hadley v. Baxendale (1854)
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Remedies for
Breach of Contract

. = Reliance damages
= Reliance as a Basis for
Liability v. Reliance as a
Damage Measure
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Remedies for cestiut
* Restitution
Brea Ch Of * Restitution can be in favor of the breaching party or
the non-breaching party
Contract

SIMMONS PERRI

25

Remedies for
Breach of Contract

* Liquidated damages
* Reasonableness test
* Uncertainty test
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Remedies -
* Specific performance
fo r B reac h * Generally the exception
* Personal employment contracts
Of = no affirmative injunctions in
these cases
Contract
PV B &
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:i%’ Force majeure

Excuses for
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= Impossibility and

BreaCh Of A_Z_? impracticability
Contract

3 Frustration of

@ purpose

(I VI D)
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Other * Unconscionability
DEfENSES IO IRV I
Contractual * Unilateral mistake
Obligations * Mutual mistake

Other

Bl=jf=igs=s o) | * Public policy
Contractual * Misrepresentation
Obligations
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Warranties
A

Liability-
Shifting

';,"\ Guarantees
Contract >

Provisions

Indemnities
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Making Changes to a Contract
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* Modification doctrine (pre-existing
duty)

* Requirements of an enforceable
amendment

* Power, authority, capacity

Changes to
a CO n t ra Ct : 2?;::?;:?::; if necessary

 Consideration (sometimes)

Making
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Questions?

Michael J. Kaufinann
(319) 896-4121
mkaufmann@spmblaw.com
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Disclaimer: This presentation is designed and intended for general information purposes only

and is not intended, nor should it be construed or relied on, as legal advice. Please consult your
attorney if specific legal information is desired.
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