Contracts Syllabus

Professor Devlin

Spring 2010 Semester

The casebook for this class is Farnsworth & Young, Contracts, University Casebook Series, Foundation Press (7th edition).  In addition, we will be constantly referring to Selections For Contracts (softcover), Foundation Press. The references below to the sections of the Uniform Commercial Code and the Restatement (Second) of Contracts are in Selections For Contracts.  During the class, various ethical issues facing lawyers involved will be introduced for discussion, some (but by no means all) of which are noted in the syllabus.  As you can quickly see from the syllabus, I basically follow the book from start to finish.  There is one major exception, involving the Laredo Hides case. Find it and read it for the first class, in addition to the assignment below.

CLASS

ASSIGNMENT
1


pp. 1-13; UCC 2-712, 2-711(2), 2-713, 2-723, 2-724, 1-106, 2-716

2


pp. 14-28; UCC 2-102, 2-105 (1), 1-106(1); Restatement 355; Can 




you ethically advise your client to breach a contract? 

3


pp. 28-47;  UCC 2-716; Mass. G.L.c 93A; Restatement 81, 90

4


pp. 48-72; Can you encourage a client to commit perjury?  Can you 



threaten litigation as a bargaining tactic? The duty to effectively 




represent your client. Restatement 71.

5


pp. 72-94; Restatement 77; UCC 2-615, 2-309(3).

6


pp. 94-125; Restatement 82, 90; legal ethics v. the hippocratic oath; 



technical defenses v. moral obligations.

7


pp. 126-152; Restatement 20, 24, 26; UCC 2-102, 2-328.

8


pp. 152-178; UCC 2-206; Dickey v. Hurd, 33 F.2d 415 (1929); 



Restatement 54, 62, 153; How would a competent attorney go about 



drafting an offer?

9


pp. 179-197; UCC 2-104, 2-205; Restatement 43, 48;  The problem 



of perjury revisited.

10


pp. 198-219; Effective contract drafting: ensuring competency and 



avoiding malpractice claims.

12


pp. 219-245; Restatement 77, 87, 152; UCC 2-309.

13


pp. 245-270; UCC 2-305, 2-201; Restatement 131;  

14


pp. 270-288; What do you do if your client refuses to tell the truth?

15


pp. 289-314; Meserve v. Jordan Marsh, 340 Mass. 660 (1960); 



Restatement 15, 205; UCC 2-302.

16


pp. 314-339; UCC 2-209; Restatement 89. Judicial responses to 



shoddy pleadings.

17


pp. 339-364; UCC 1-207, 2-312 to 2-318; Restatement 152, 154, 161.

18


pp. 364-394; UCC 2-302; Restatement 208, 211.

19


pp. 394-413; UCC 2-201, 2-209, 2-314, 2-607.

20


pp. 413-440; UCC 2-713, 2-302.

21


pp. 440-465; Restatement 188; Bargaining from strength: Is it ethical 



to draft a contract you know is legally unenforceable?  

22


pp. 465-486; UCC 2-706, 2-708, 2-709, 2-718.

23


pp. 486-506; Restatement 347, 350, 373; UCC 2-703, 2-704, 2-711.

24


pp. 506-532; Restatement 348, 351; UCC 2-710 to 2-715. The ethics 


of liquidated damages clauses.

25


pp. 532-554; UCC 2-202, 2-709, 2-718; Restatement 209 to 217. 



Parol evidence and the ethical implications of purging one's files.

26


pp. 554-584; UCC 2-104, 2-201, 2-209; Restatement 201.

27


pp. 584-609; Glaz v. Ralston Purina, 24 Mass. App. Ct. 386 (1987); 



UCC 1-205, 2-202, 2-208, 2-306; Restatement 204.

28


pp. 609-638. UCC 2-319 et. seq. Ethical duties as corporate counsel:  


To whom do you owe loyalty?

29


pp. 638-650. UCC 1-205.

30


pp. 650-672. Strategies to alleviate the consequences of legal 




malpractice. 

31


pp. 672-694. Restatement 240;  UCC 2-612.

32


pp. 694-725. Restatement 250, 251; UCC 2-702.

33


pp. 725-750. UCC 2-708, 2-712.

34


pp. 751-783.

35


pp. 783-810. 


36


pp. 810-834. Restatement 265, 271; UCC 2-615.

37


pp. 834-859.

38


pp. 859-885. Attorney competency in complex negotiations: 




representing the high-tech client.

