Contents

Preface Xvii
Acknowledgments Xix

Chapter 1. Formation 1
Assignment 1:  The Role and Scope of Codes in Sales Systems 1
A. Fundamental Aspects of Sales 1
B. The Real World of Sales 3
C. Functions of a Code in Sales Systems 5
D. Scope of Article 2 7
Ragus Co. v. City of Chicago 9
Challenge Printing Co. v. Electronics for Imaging, Inc. 13
Cook v. Downing 18
Problem Set 1 21
Assignment 2:  Scope Issues with Leases, CISG, and Real Estate 27
A. Scope of Article 2A 27
Carlson v. Giacchetti 29
In re Roberts 32
B. Scope of the CISG 39
Microgem Corp. v. Homecast Co. 40
C. Real Estate 43
Problem Set 2 44
Assignment 3:  The Process of Sales Contract Formation 49
Hill v. Gateway 2000, Inc. 49
Belden, Inc. v. American Electronic Components, Inc. 57
Problem Set 3 68
Assignment 4:  Formation with Leases, International Sales,
and Real Estate 73
A. Formation of Contracts for Leases 73
B. Formation of Contracts for International Sales 74
VLM Food Trading Int’l, Inc. v. Illinois Trading Co. 75
C. Formation of Real Estate Contracts 80
Ellis v. Chambers 82

Problem Set 4 87

xi



xii Contents

Assignment 5:  Statute of Frauds with Sales of Goods 91
DF Activities Corp. v. Brown 93
General Trading Int’l v. Wal-Mart Stores 99

Problem Set 5 103

Assignment 6:  Parol Evidence with Sales of Goods 107
Rienzi & Sons, Inc. v. | Buonatavola Sini S.R.L. 107
Cravotta v. Deggingers’ Foundry, Inc. 112

Problem Set 6 118

Assignment 7:  Requisites to Formalization in Leases,

International Sales, and Real Estate Sales 122

A. Requisites to Formalization in Leases 122
Kost v. Kraft 122

B. Requisites to Formalization in International Sales 126
TeeVee Toons, Inc. v. Gerhard Schubert GmbH 127

C. Requisites to Formalization in the Real Estate System 133
Fox v. Barker 134

Problem Set 7 138

Assessment Questions for Chapter 1 140

Chapter 2. Terms 165

Assignment 8: Warranties with Sales of Goods 165

A. The Effects of Warranty Law on Business Practice 165

B. The Basic UCC Quality Warranties 166
Phillips v. Cricket Lighters 167
Williams v. Amazon, Inc. 172
Faulhaber v. Petzl America, Inc. 175

C. Extended Warranties and Maintenance Agreements 180

Problem Set 8 181

Assignment 9:  Notice and Privity 186
Hebron v. American Isuzu Motors, Inc. 186
Crews v. W.A. Brown & Son, Inc. 191

Problem Set 9 194

Assignment 10:  Magnuson-Moss 198
Velez v. RM Acquisition, LLC 198
McNiff v. Mazda Motor of America, Inc. 202
McCurdy v. Texar, Inc. 207
McNamara v. Nomeco Building Specialties, Inc. 208

Problem Set 10 215



Contents

xiii

Assignment 11:  Lease, International, and Real Estate Warranties

A. Lease Warranties: The Case of Finance Leases
Construction Resources Group, LLC v. Element Financial Corp.
B. Warranties with International Sales
C. Real Estate Warranties
1. Warranties Generally
Hershey v. Rich Rosen Construction Co.
2. Third-Party Home Warranties
Problem Set 11

Assignment 12:  Reducing or Eliminating Warranty Liability: Basics

A.  Warranty Reduction with Sales of Goods
Wilbur v. Toyota Motor Sales, U.S.A.
Sanchelima Int’l, Inc. v. Walker Stainless Equipment Co.

B. Warranty Reduction with Leases

C. Warranty Reduction with International Sales

D. Disclaiming the Real Estate Implied Warranty of Habitability
Axline v. Kutner

Problem Set 12

Assignment 13:  Reducing or Eliminating Warranty
Liability: Advanced

Ismael v. Goodman Toyota
Problem Set 13

Assignment 14:  Commercial Impracticability

A.  Commercial Impracticability with Sales of Goods
Oregon Potato Co. v. Kerry, Inc.

B. Commercial Impracticability with Leases

C. Commercial Impracticability with International Sales
Raw Materials, Inc. v. Manfred Forberich GmbH & Co.

D. Commercial Impracticability with Real Estate

Problem Set 14

Assignment 15:  Unconscionability

A.  Unconscionability with Sales of Goods
Duncan v. Nissan North America, Inc.
B. Unconscionability with Leases
Pantoja-Cahue v. Ford Motor Credit Co.
BMW Financial Services v. Smoke Rise Corp.
C. Unconscionability with International Sales
D. Unconscionability with Real Estate
Problem Set 15

218

218
218
225
226
226
226
232
233

237

237
240
243
248
249
249
250
252

256

259
263

266

266
269
277
278
278
285
285

290

290
291
298
298
301
302
302
303



xiv Contents

Assignment 16:  Title with Sales of Goods 306
West v. Roberts 307
Zaretsky v. William Goldberg Diamond Corp. 317

Problem Set 16 328

Assignment 17:  Title with Leases, International Sales,

and Real Estate 332

A. Title with Leases 332
Inre M & S Grading, Inc. 333

B. Title with International Sales 336

C. Title with Real Estate 336
McCausey v. Oliver 337
Hatch v. First American Title Ins. 341

Problem Set 17 344

Assessment Questions for Chapter 2 346

Chapter 3. Performance 373

Assignment 18:  Closing the Sale with Sales of Goods 373
North American Lighting, Inc. v. Hopkins Manufacturing Corp. 376
Sinco, Inc. v. Metro-North Commuter R. Co. 381

Problem Set 18 387

Assignment 19:  Closing with Leases, International Sales,

and Real Estate 392

A. Closing with Leases 392
In re Rafter Seven Ranches, L.P. 392

B. Closing with International Sales 405
Topp Paper Co. v. ETI Converting Equipment 405

C. Real Estate Closings 413
Ponder v. Culp 414

Problem Set 19 420

Assignment 20:  Risk of Loss with Sales of Goods 424
Stampede Presentation Products, Inc. v. Productive Transportation, Inc. 425
Cook Specialty Co. v. Schrlock 432

Problem Set 20 437

Assignment 21:  Risk of Loss with Leases, International

Sales, and Real Estate 442

A. Risk of Loss with Leases 442
In re Jawad 442

B. Risk of Loss with International Sales 449
Citgo Petroleum Corp. v. Odfjell Seachem 449

Chicago Prime Packers, Inc. v. Northam Food Trading Co. 456



Contents XV

C. Risk of Loss with Real Estate 462
Voorde Poorte v. Evans 463
Problem Set 21 465
Assessment Questions for Chapter 3 468
Chapter 4. Remedies 481
Assignment 22:  Seller’s Remedies with Sales of Goods 481
A.  Why Do Legal Remedies Matter at All? 481
B. What Are a Seller’s Legal Remedies? 482
1. Action for the Price 484
Granvia Trading Ltd. v. Sutton Creations, Inc. 484
2. Resale Damages 489
Firwood Mfg. Co. v. General Tire 489
3. Contract-Market Difference (Without Resale) 494
4. Lost Profits 494
Problem Set 22 495
Assignment 23:  Lessor’s and Seller’s Remedies with Leases,
International Sales, and Real Estate 499
A. Lessor’s Remedies 499
BP Group, Inc. v. Kloeber 500
B. Seller’s Remedies with International Sales 504
Sunrise Foods Int’l, Inc. v. Ryan Hinton Inc. 505
C. Seller’s Remedies with Real Estate Sales 512
Williams v. Ubaldo 513
Problem Set 23 516
Assignment 24:  Seller’s Remedies: Advanced Problems 520
A.  The Lost-Volume Seller 520
Sure-Trip, Inc. v. Westinghouse Engineering 522
Young v. frank’s Nursery & Crafts, Inc. 528
Problem Set 24 531
Assignment 25:  Buyer’s Remedies with Sales of Goods 537
Lincoln Composites, Inc. v. Firetrace USA, LLC 538
Problem Set 25 545
Assignment 26:  Buyer’s and Lessee’s Remedies with Leases,
International Sales, and Real Estate 551
A. Lessee’s Remedies 551
B. Buyer’s Remedies with International Sales 552
Profi-Parkiet Sp. Zoo v. Seneca Hardwoods LLC 553
C. Buyer’s Remedies with Real Estate 560
Jue v. Smiser 561

Problem Set 26 564



xvi Contents

Assignment 27:  Buyer’s Remedies: Advanced Problems 568

A. The Lost-Profits Buyer 568
Jetpac Group, Ltd. v. Bostek, Inc. 569

TexPar Energy, Inc. v. Murphy Oil USA, Inc. 574

KGM Harvesting Co. v. Fresh Network 577

Problem Set 27 581
Assignment 28:  Special Remedies 585

A.  Specific Performance 585

Jet Experts, LLC v. Asian Pacific Aviation Ltd. 586

B. Liquidated Damages 591
California & Hawaiian Sugar Co. v. Sun Ship, Inc. 592

C. Special Remedies When the Breaching Party Is Insolvent 599
Problem Set 28 601
Assessment Questions for Chapter 4 604
Table of Cases 631
Table of Statutes 639

Index 647



