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Contracts II 
 

67608 5020 3 § 1  
Amy J. Schmitz 

University of Missouri School of Law 
Spring 2020 

HH Room 5 Tues/Thursdays 10:30-11:50 
(NOTE that we again are adding 5 min. to each class to make up for 2 missed days). 

 
Professor:    Amy J. Schmitz 
Office:    206C Hulston Hall 
Email:    schmitzaj@missouri.edu 
Phone:    573-884-3614 
Consumer Outreach:    MyConsumertips.info (website and app) 
Twitter:   @AmyJSchmitz1 
Office hours:   Tuesdays noon – 1:30 & by appointment (or stop on by!) 
 
 

 
SYLLABUS AND POLICIES 

 
 Welcome back to Contracts, and to your second semester of law school!   

Contract law is the set of rules governing legally enforceable promises.  Last 
semester, you considered a number of issues related to the legal enforceability and 
interpretation of contracts, including: 

• The bases for enforcing promises (consideration, reliance, unjust enrichment); 
• How contracts are formed (offer and acceptance); 
• How and under what circumstances the promises in a contract may be 

modified; 
• When words that sound like promises will not be enforced as such (puffery, 

inchoate agreements); 
• When various unstated promises will be taken to be implicit within a bargain 

(implied terms, etc.); 
• When contracts must be in writing and signed in order to be enforced (the 

statute of frauds); and 
• What constitutes the bargain between the parties when different versions of an 

agreement exist (the parol evidence rule) 
   

This semester, we will consider at least five additional topics: 

• When a promisor may avoid performing because of improprieties in the 
bargaining process, the substantive unfairness of the deal, or public policy 
concerns  

• What are the appropriate remedies when a contract is breached; 
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• Under what circumstances may a party to a contract withhold performance 
based on the other party’s deficient performance; 

• When may a party to a contract avoid performing because of events occurring 
after execution of the agreement; and 

• What are the interpretive principles courts regularly apply in interpreting 
vague and ambiguous contracts? 
 

If time permits, we will also talk more about smart contracts, and the insurgence of 
technology and blockchain into contracting.  We may also delve into additional topics, 
including rights of third parties and/or international contracts. 

 As was true last semester, we will focus on learning basic contract law, including 
both common and statutory law.  This means that we will read and analyze judicial 
opinions excerpted in your casebook, and continue to work with the Uniform 
Commercial Code (UCC) Article 2.   

It is important to again note that the UCC is uniform model legislation that 
policymakers develop and propose for adoption by individual states.  Accordingly, the 
uniform version of the UCC reprinted in your supplement is not “law” per se.  Instead, 
the UCC is only law to the extent that states adopt it.  For example, the bulk of UCC 
Article 2 is law in Missouri because the Missouri legislature adopted it.   However, you 
should be aware that Missouri law may diverge from the uniform version in some areas.    
Moreover, you must always research a particular state’s law when practicing in that state 
instead of simply relying on the uniform version of the UCC.   

Additionally, we will again consult the Restatement 2nd of Contracts, parts of 
which are included in your supplement.  Note, however, that the Restatement is not a 
statute.  It is not enacted law.  Instead, the Restatement is an encapsulation of general 
laws as perceived and filtered by the Uniform Laws Commissioners.  It can be very 
helpful in studying Contracts, and you also may benefit from consulting the illustrations 
in the full Restatement 2nd located in the library. 

Above all, I look forward to working with you!  Please do not hesitate to talk with 
me about your questions and concerns.  Learning is an interactive process, and I am here 
to help you through that process.    
 
 Class Schedule:   

Class will meet in HH Room 5 Tues/Thursdays at 10:30 – 11:50.  This gives us an 
extra five minutes for each class to make up for 2 missed days of class.  Accordingly, we 
will have no class on 2 days (exact dates are noted in the syllabus). 
 
 Required Materials:   

The casebook for this course is McGovern, Lawrence & Hull, Contracts and 
Sales: Contemporary Cases and Problems (3rd ed. 2013).  You must obtain its companion 
2013 Selected Rules of Contract Law by the same authors.  In addition, I will distribute 
additional materials via handouts in class and/or TWEN.  It is essential that you register 
for the website for this class on TWEN. 
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Library Resources:  
The library also has various study aids in its reserve and you should ask in the 

library for their location.  Additionally, the online database of study aids you learned 
about from the library is helpful.  Please ask in the library for details!  These are great 
resources you have available, usually at no cost to you. 
 
 Office Hours:   

I will hold office hours on Tuesdays after class until 1:30.  Also, I am happy to 
meet by appointment and am happy to meet at times that work with your schedule.  It is 
my pleasure to answer your questions and assist you in learning! 
 

 
Participation and Attendance:  
Class attendance, preparation and participation are essential. Your contribution to 

this class will enhance everyone’s course experience. Note also that American Bar 
Association rules require “regular and punctual class attendance” of students. Attendance 
is very important because much of the learning happens in class. No distinction is made 
between excused or unexcused absences. You may miss three classes without penalty. 
Upon the fourth absence, you will be penalized three points. Upon the fifth absence, you 
will be subject to being dropped from the class. Grades may be reduced for repeated 
tardiness. 

 
It is also essential to be prepared.  To be prepared, you must have read the entire 

assignment, made a good faith effort to think about the issues, and answer questions.  I 
am not seeking perfect answers, but you must be willing and able to discuss the material, 
including material assigned for that day as well as related material from previous 
assignments.   

 
Note also that I will assign Problems from the book as indicated in the syllabus.  

You should carefully prepare the Problems assigned, as you may be asked to serve as 
counsel for the parties in the Problems during class.  It will be to your benefit to also use 
the Problems as you work with others outside of class to learn the material.  These 
Problems help prepare you for the type of analysis you will do for the exam and in 
practice.  Consider the various arguments applicable to the fact patterns, and the 
questions you would ask a client in these contexts.  You also should consult cases cited in 
the Problems, as that will assist you in responding to questions that emanate from these 
Problems.   

 
Because participation is very important to your learning, I wish to 

acknowledge students’ special effort and contribution to the class.  Therefore, I 
will add from 1 to 5 points to the final grade of those who participate consistently 
and thoughtfully in class discussion.  This can make a significant difference 
considering the enforced and mandatory curve! 
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Intellectual Pluralism 
The School of Law community welcomes intellectual diversity and respects student 

rights.  Students who have questions concerning the quality of instruction in this class may 
address concerns to either the Dean or Director of the Office of Student Rights and 
Responsibilities (http://osrr.missouri.edu).  All students will have the opportunity to submit 
an anonymous evaluation of the instructor at the end of this course.  
 

Academic Integrity 
Academic integrity is fundamental to the activities and principles of the School of 

Law. All members of the law school community must be confident that each person's work 
has been responsibly and honorably acquired, developed, and presented.  Any effort to gain 
an advantage not given to all students is dishonest whether or not the effort is successful.  
The law school community regards breaches of the School of Law’s Honor Code as 
extremely serious matters.  In the event that you violate our Academic Integrity rules on 
any portion of the work required for this class, you may expect a failing grade in this course 
as well as possible disciplinary sanctions ranging from probation to expulsion.  When in 
doubt about plagiarism, paraphrasing, quoting, collaboration, or any other form of 
cheating, consult the course instructor.  
 

Disabilities 
Please let me know as soon as possible you anticipate barriers related to the format 

or requirements of this course; you have emergency medical information to share with me; 
or, you need to make arrangements in case the building must be evacuated. 
 

If you require disability-related accommodations (such as a note taker, extended 
time on exams or captioning), please establish an Accommodation Plan with the Disability 
Center.  The Center is located at S5 Memorial Union.  You should also contact the 
Associate Dean for Academic Affairs or the Law School’s Registrar, so that they can help 
coordinate any necessary accommodation. 
 

Requirement of Consent for Redistribution of Recordings of Classes 
University of Missouri System Executive Order No. 38 lays out principles 

regarding the sanctity of classroom discussions at the university. The policy is described 
fully in Section 200.015 of the Collected Rules and Regulations. In this class, students 
may make audio or video recordings of course activity unless specifically prohibited by 
the faculty member. However, the redistribution of audio or video recordings of 
statements or comments from the course to individuals who are not students in the course 
is prohibited without the express permission of the faculty member and of any students 
who are recorded. Students found to have violated this policy are subject to discipline in 
accordance with provisions of Section 200.020 of the Collected Rules and Regulations of 
the University of Missouri pertaining to student conduct matters. In addition, a violation 
may affect a student’s grade. 
 

Course Web Site 
This course will make use of a course web page through TWEN (The West 

Education Network). The syllabus and other required course materials will be posted on 
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this website. I will also send email messages to the email account that you designate 
when you register with TWEN. It is your responsibility to check this account 
regularly (at least once a day) and to make sure that the account remains functional and 
is not too full to accept emails.  Note also that I may post additional materials and 
class discussions on the site. 

 
Exam and Grading:  
Your grade for this course will be based primarily on a three-hour final 

exam.  Things you may bring with you to the exam include the required casebook 
and supplement, and any notes or outlines that you have prepared (alone or with 
a study group).  This means you only may bring in an outline you helped prepare.  
You may not bring other books, treatises, nutshells, commercially prepared 
outlines, outlines from a friend, etc.   

 
ASSIGNMENTS 

 
*This syllabus is subject to change.  Please do not read too far ahead of class. 
 
*Please also note that the page numbers in the far right column refer to the casebook, 
but you also must read any sections of the Restatement 2nd of Contracts and/or the 
UCC Article 2 (reprinted in your Supplement) that are referred to in the casebook 
reading assignments.   Also note that we are skipping certain cases and problems as 
noted.   
 

Tuesday January 21 
 

Recap and Regroup!  Do not forget everything from 
last semester, as that is the foundation for further 
learning! 
 
*We will also do an Intro to the Parol Evidence 
Rule so read pp. 204-210! 

• Bring a Contract to 
class or a “contract 
story” from break and 
be ready to report 
what you identified as 
an issue or were able 
to analyze based on 
something you learned 
in Contracts last 
Semester 

• Pp. 204-210 
Thursday January 23 
 

The Parol Evidence Rule (we are not spending a lot 
of time on this, as it is a rule of evidence you will 
also cover in evidence class!) 
Skip: Prob. F (p. 216)  

pp. 210-221 

Tuesday January 28 Incapacity & Fiduciary Relationship 
Skip: Prob. B (pp. 249) 
 

pp. 243-253 

Thursday January 30 Mistake of Fact 
Skip: §7.04 (pp. 266-285)  
 

pp. 253-266 
 

Tuesday Feb. 4 Public Policy pp. 266-286 
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Thursday Feb. 6 
 

Adhesion Contracts & Unconscionability 
Skip: Prob. C (pp. 289-90), Patterson (pp. 299-
300) & Prob. D (p. 307) 
 

pp. 286 -307 

Tuesday Feb. 11 No Class!! 
 

 

Thursday Feb. 13 UCC Article 2 Sale of Goods: Warranty 
Disclaimers and Remedy Limitations 
Skip: Prob. F (p. 316-317) and Wille (pp. 317-
320) 
 

pp. 308-323 
 

Tuesday Feb. 18 Specific Performance Part I pp. 325-337 
 

Thursday Feb. 20 
 

Specific Performance Part II 
Skip: Prob. B (pp. 339), §8.01[C] (pp. 344-347) 

pp. 337-344 *Also read 
the Green Bay Packers 
Contract posted on 
TWEN 

Tuesday Feb. 25 
 

Damages Intro (Especially Rest. 2nd §§347 & 349 
in your Supplement) & Damages Worksheet 
 

pp. 348-349, Rest. 2nd §§346 
– 349, Rest 2nd §378 & 
Damages Worksheet 
posted on TWEN  
 
 

Thursday Feb. 27 Expectancy vs. Reliance Damages 
Skip: Prob. E (pp. 357-358) 

pp. 349-357 

Tuesday March 3 
 

Time of Measuring Value & Crediting the 
Defendant’s Performance (Set-Off) 
Skip: Prob. G (pp. 364-365) 
 

pp. 358-364 

Thursday March 5 Right to Sue for Payments Not Yet Due & 
Limitations on Damages Part I 
 

pp. 365-379 

Tuesday March 10 Limitations on Damages Part II 
Skip: Probs. H (p. 382) & J (p. 390) 
 

pp. 379-390 

Thursday March 12 Tort vs. Contract Damages & Liquidated Damages 
Skip: Probs. K (p. 393), L (p. 395-396), N (p. 
408-409); Gary and Schrenko (403-407) 
 

pp. 391- 402 & 407-408 
(Prob. M) 

Tuesday March 17 UCC Art. 2 Buyer’s Specific Performance & 
Buyer’s Damages Part I 
Skip: Tower City Grain (pp. 410-412) and Jon-T 
Farms (pp. 414-415) 

pp. 409-419 
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Thursday March 19 No Class!  
Tues March 24 & Thurs 
March 26 

Spring Break!  

Tuesday March 31 
 

UCC Art. 2 Buyer’s Damages Part II 
Skip: Probs. O (p. 422) & P (p. 425); S.J. Groves 
Sons (pp. 426-428)   

pp. 419-431 
 
 

Thursday April 2 UCC Art. 2 Seller’s Specific Performance & 
Damages  
Skip: Prob. R (pp. 432-33) & Foxco Indus. (pp. 
436-437) 

pp. 431-439 

Tuesday April 7 Termination, Rescission, Setoff, and Suspension 
 

pp. 441-449 
 

Thursday April 9 Express Conditions 
Skip: Probs. A (p. 455), B (p. 462), C (p. 465) & 
D (469); MacFadden (pp. 466-468) 

pp. 450-464 

Tuesday April 14 Implied Conditions & Material Breach 
Skip: Prob. E (p. 475) 

pp. 471-482 

Thursday April 16 Effect of Rescission and Restitution Part I 
Skip: Prob. G (p. 487) 
 

pp. 483-492 

Tuesday April 21 Effect of Rescission and Restitution Part II  
Skip: Prob. H (p. 499) & §9.03[E] (pp. 502-504) 
 

pp. 493-502 

Thursday April 23 No Class!   
Tuesday April 28 Impossibility, Impracticability and Frustration (how 

you feel by this time of the year?  Kidding….) 
Skip:  All Problems in this section so we will 
have time at the end for questions and review. 
 

pp. 533 - 536 & 543 - 547 

Thursday April 30 Last Class!  Exam Review!! 
 
 

Come with questions! 
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