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X.  Related Applications [§ 8.63]
A. Labor [§ 8.64]
B. Leases, Appraisals, and Other Real Property
Agreements [§ 8.65]
C. Miscellaneous [§ 8.66]
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CHAPTER 9
ASSIGNMENT AND DELEGATION
by James B. Egle

I.  Scope[§9.1]
Il.  Historical Perspective and Terminology [§ 9.2]

I1l.  Assignment of Rights [§ 9.3]
A. General Requirements [§ 9.4]
Basic Rule [§ 9.5]
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3. Assignment of Wages [§ 9.18]
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D. Priorities Among Assignees [§ 9.25]
E. Formalities and Drafting Considerations [§ 9.26]
1. In General [§9.27]
2. Contracts Subject to U.C.C. [§ 9.28]
3. Contracts Within Statutes of Frauds [§ 9.29]
F. Defenses and Counterclaims of Promisor Against
Assignee [§ 9.30]
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IV. Delegation of Duties [§ 9.31]
A. General Rules [§ 9.32]
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B. Limitations on Delegation [§ 9.33]
1. In General [§ 9.34]
2. Contracts Subject to U.C.C. [§ 9.35]
3. When Obligation Is Personal [§ 9.36]
CHAPTER 10

JOINT AND SEVERAL CONTRACTS
by Matthew M. Wuest and Xavier O. Jenkins

I.  Scope [§10.1]

Il.  Multiple Promisors to Promisee [§ 10.2]

A.

C.

Defining Key Terms [§ 10.3]

1. InGeneral [§ 10.4]

2. Joint Duties [§ 10.5]

3. Several Duties [§ 10.6]

4. Joint and Several Duties [§ 10.7]

Procedural and Remedial Consequences of Joint,
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1. In General [§ 10.9]

2. Permissive Joinder of Multiple Promisors [§ 10.10]

3. Circumstances Requiring Joint Judgment [§ 10.11]

4. Effect of Judgment Against One Multiple Promisor
[8 10.12]

5. Effect of Release of One Multiple Promisor
[8 10.13]

6. Effect of Full Performance [§ 10.14]

7. Effect of Death of Joint Promisor [§ 10.15]

8. Special Considerations Related to Statutes of
Limitation [§ 10.16]

Contracts Involving Voluntary Associations [§ 10.17]

I11.  Multiple Promisees to Promisor [§ 10.18]
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Defining Key Terms [§ 10.19]

1. InGeneral [§ 10.20]

2. Joint, Several, and Joint and Several Rights
[8 10.21]

Procedural and Remedial Consequences of Joint,

Several, and Joint and Several Rights [§ 10.22]

1. Presumption of Joint Rights [§ 10.23]

2. Permissive Joinder of Promisees [§ 10.24]
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3. Effect of Discharge by One Promisee [§ 10.25]
4. Effect of Death of Joint Promisee [§ 10.26]

IV. Contracts Subject to U.C.C. [8 10.27]

V. Contribution [§ 10.28]

CHAPTER 11
CONDITIONS
by Larri J. Broomfield

I.  Scope[811.1]

Il.  Nature of a Condition [8 11.2]
A. Definition [§ 11.3]
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IV. Satisfaction of Conditions [8 11.16]
A. Effort to Satisfy [§ 11.17]
B. Nature of Satisfaction [§ 11.18]

V. Nonoccurrence of a Condition [§ 11.19]
A. Effects of Unexcused Nonoccurrence [§ 11.20]
B. How Is Nonoccurrence Excused? [§ 11.21]
1. In General [§ 11.22]
2. By Waiver [§ 11.23]
3. To Avoid Injustice [§ 11.24]
a. In General [§ 11.25]
b. Breach of Good Faith: Wrongful Prevention or
Substantial Hindrance [8 11.26]
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c. Passive Noncooperation [§ 11.27]
d. Repudiation [§ 11.28]
4. To Avoid Forfeiture [§ 11.29]
a. Impracticability [§ 11.30]
b. Disproportionate Forfeiture [8 11.31]
C. Effects of Excused Nonoccurrence [§ 11.32]

VI. Practical Considerations [§ 11.33]
A. Drafting [§ 11.34]
B. Reasons to Include Conditions [§ 11.35]
C. Common Contractual Conditions [§ 11.36]

CHAPTER 12
PERFORMANCE, BREACH, AND EXCUSED NONPERFORMANCE
by Neil S. Schadle

I.  Scope[§12.1]

I1.  Performance Due and Breach [§ 12.2]
A. In General [§ 12.3]
B. Performance Due [§ 12.4]
1. In General [§ 12.5]
2. Duty to Comply with Terms of Contract [§ 12.6]
a. InGeneral [8 12.7]
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c. Contracts Subject to U.C.C [§ 12.9]
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[8 12.10]
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(1) In General [8 12.13]
(2) Meaning [§ 12.14]
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C. Types of Breach [§ 12.16]
1. Anticipatory Breach or Repudiation [§ 12.17]
2. Material Breach [§ 12.18]
3. Tort of Bad-Faith Breach (Insurance Contracts)
[812.19]
D. Effect of Substantial Performance [§ 12.20]
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What Is Substantial Performance? [§ 12.21]

Applicability of Doctrine [§ 12.22]

How Substantial Performance Is Determined to

Have Occurred: Elements [§ 12.23]

a. Necessity of Good Faith [§ 12.24]

b. Fulfillment of Contract’s Essential Purpose
[8 12.25]

c. Burden of Proof [§ 12.26]

Significance of Substantial Performance [§ 12.27]

What Is Amount of Recovery? [§ 12.28]
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I11.  If Performance Is Defective or Incomplete: Common-
Law Rights of Nonbreaching Party [§ 12.30]
A. InGeneral [§ 12.31]
B. When May Nonbreaching Party Stop Performing?
[8 12.32]
1. Ending Performance: Unilateral Cancellation or
Rescission [§ 12.33]
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Repudiation [§ 12.45]
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1. Under Common Law [§ 12.53]
In General [§ 12.54]
In Original Contract [§ 12.55]
Due to Supervening Events [§ 12.56]
Affecting Only Part of Performance [§ 12.57]
Of Temporary Nature [§ 12.58]
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[8 12.66]
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[§ 12.67]
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B. Appendix 12B: Performance/Remedy Flowchart
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C. Appendix 12C: Checklist for Accord and Satisfaction
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CHAPTER 13
DAMAGES, SPECIFIC PERFORMANCE, AND REFORMATION
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I11. Damages [§ 13.3]
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(3) Causation [§ 13.27]
(4) Foreseeability: Hadley v. Baxendale
[8 13.28]
(5) Certainty [§ 13.29]
(6) Mitigation of Damages [§ 13.30]
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A. In General [8 13.53]
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2. Performance of Contract with Conditions [§ 13.74]
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A.
B.

In General [§ 13.79]

Grounds for Reformation [§ 13.80]

1. In General [§ 13.81]
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CHAPTER 14
RESCISSION AND RESTITUTION
by Scott J. Thomsen

. Scope [§ 14.1]

Il.  Rescission [§ 14.2]
A. What Is Rescission? [§ 14.3]
B. When May Contract Be Rescinded? [§ 14.4]
1. In General [§ 14.5]
2. Common Law [§ 14.6]
a. Mutual Assent [8 14.7]
b. Void, Voidable, or Unenforceable Contracts
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b. Election Between Rescission and Claim for
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1. In Rescission of VVoid, Voidable, or Unenforceable
Contracts [§ 14.48]
2. For Material Breach [§ 14.49]
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GENERAL DRAFTING PRINCIPLES
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I Scope [8§ 15.1]

Il.  Goals of Drafting [§ 15.2]
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(2) Definitions [§ 15.29]
(3) Terms of Art [§ 15.30]
(4) Placement on Page [§ 15.31]
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b. Faxed or Emailed Signatures [8 15.73]
8. Seal [8 15.74]
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