Architecting
Assent

The structural elements of contract
formation, offers, and obligations.

Restatement

(Second)




| THE CONTRACT LIFECYCLE
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[The Core Diagnostic Equation]

Mutual Assent

(The meeting of the minds/
Intent to be bound)

#

Definiteness

(Certainty of terms)

Bc:-th halves are strlct[y required tD
LCDmp|EtE the circuit of assent.

Enforceable
Agreement
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The Assent Standard Matrix J\
The Objective Standard -i | The Subjective Standard
(The Winner) Bl 'L (The Alternative)
- : - B LS =
Learned Hand | : ' Judge: Jerome Frank
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Plain meaning of the words | : X Rule A true “meeting of the minds” | |
dictates intent. o " between specific parties. |
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The Modern View & I : | Gtatus: Generally rejected; parties |
Restatement preference. ) : | F " must rely on expressed intent: |
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The “Poindexter” Lens |
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Secret dbeecions
intentions \- S?dr mu-f
: ' Can you have

typed into something
combact less tisat these

word, plain :and plain
English showed hggnt the
listener heard conducted,;

for the first ideas to riay
on the motivn typed),

Poindexter), we were
unmiaiited it.

| What they really meant I

To evaluate words or conduct objectively, ask: How would a reasonable

& person (Poindexter), knowing what the listener heard, interpret it? |,
I al

4 Subjective knowledge only matters if it would influence this reasonable objective observer.
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The Four Corners Rule

PLEASE

think inside
ME

Plain meaning
of words

Express
provisions
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Whatever the words of the contract provide, no
evidence of a different intent will be considered.
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Parties can reach an Can lock in terms during Binding Commitment. Intent to
agreement but expressly protracted negotiations commit in a later writing does not
avoid a contract without final binding force. prevent present creation of a
(Restatement §21). = = contract—unless unwillingness
L ] to be bound is expressly stated.
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“The manifestation of willingness to
The Anatomy Of daln Offer enter into a bargain...” (Restatement §24)
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Sy The Power
of Acceptance
Person A Person B
(Offeror) (Offeree)
The master of the offer. Must have a “reasonable
Proposes the bargain. expectation” that the Offeror

is willing to contract on the
stated terms.
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The Definiteness |

Checklist
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Identification of

‘the Parties.

Definiteness of
Subject Matter.

(Nature of work)

The Price.

(Note: Under UCC, courts can

gap-fill a “reasonable price")

The Quantity.

(Note: Capable of objective

certainty, like nutputfrequirements}]
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he Circuit of

Acceptance

=
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An outward manifestation of assent to
the terms, made in a manner invited
by the offer. It signals the conclusion
of the deal.
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Acceptance by Performance

|:F!eq uires at least part of what the:|

offer requests be performed.
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Acceptance by Promise

Requires the offeree to complete every

act essential to making the promise

(Restatement §50).
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The Advertisement Exception
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General
Advertisements

The Keyhole Exception: The advertiser

is bound ONLY IF the offer is:

1. Clear
2. Definite
3. Explicit

4. | eaves nothing open to negotiation.

_Rule: Merely irw*itati+t::ns—I
for offers/negotiations. |
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The Anatomy
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An erroneous belief at —
the time of making the o One party makes an One party makes an
contract (not an © error regarding a error regarding
improvident act or é_-i material fact. legal effects.
future prediction). HE ][ =]
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Mutual mistake of
material fact. Mutual
(Courts generally misunderstanding
strike this; no of legal effect.
meeting of minds).
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The RESCiSSiO“ F"ter O Pin 4: Soliciting entity can be

| ] returned to prior pDSItIDI’I.

O Pin 5: Contractor gave
Pin 1: Soliciting entity O \D / arEn ppadle: e b

knew/had reason to

know of the mistake. O Pin 6: Contractor

| ' restores/offers to
Pin 2: Mistake is ! . 7 ! restore everything of
material (and not from | ' value.
neglect of legal duty).
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[If a single tumbler fails to align, the mechanism stays locked and the contract is enforced.
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The Paradox of Assent
The Theory The Reality
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The Common Law

“Mirror Image”
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Strict offer meets unqualified acceptance. UCC §2-204 & Rest. §22[E] A contract can exist
even if you cannot identify the exact offer, the exact
acceptance, or the exact moment of formation.

Synthesis: Conduct that indicates an intention to be bound

overrides the inability to pinpoint the mechanical steps.
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Say hello to your little
friend...

The Table of Contents is

your ready-to-go subject
matter outline.




