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Summary:
The Law of Contracts by Samuel Williston
is a comprehensive guide to the law of
contracts. It covers the fundamentals of
contract law, including the formation of
contracts, the interpretation of contracts,
and the remedies for breach of contract. It
also covers more specialized topics such
as the law of suretyship, the law of
agency, and the law of third-party
beneficiaries. The book is divided into four
parts. 

Part I of the book covers the fundamentals
of contract law. It begins with an overview
of the formation of contracts, including the
elements of a valid contract, the types of
contracts, and the rules of contract
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interpretation. It then discusses the
remedies for breach of contract, including
damages, specific performance, and
rescission. 

Part II of the book covers more specialized
topics in contract law. It begins with a
discussion of the law of suretyship, which
governs the relationship between a
principal and a surety. It then discusses
the law of agency, which governs the
relationship between a principal and an
agent. It also covers the law of third-party
beneficiaries, which governs the rights of
third parties to enforce contracts. 

Part III of the book covers the law of
contracts in specific contexts. It begins
with a discussion of the law of contracts in
the context of business organizations,
including corporations, partnerships, and
limited liability companies. It then
discusses the law of contracts in the
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context of real estate transactions,
including the sale of land, leases, and
mortgages. It also covers the law of
contracts in the context of employment,
including the formation of employment
contracts, the rights of employees, and the
remedies for breach of employment
contracts. 

Part IV of the book covers the law of
contracts in international contexts. It
begins with a discussion of the law of
contracts in the context of international
trade, including the formation of
international contracts, the rights of parties
to international contracts, and the
remedies for breach of international
contracts. It then discusses the law of
contracts in the context of international
arbitration, including the formation of
arbitration agreements, the rights of
parties to arbitration agreements, and the
remedies for breach of arbitration
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agreements. 

The Law of Contracts by Samuel Williston
is an essential resource for anyone
interested in the law of contracts. It
provides a comprehensive overview of the
fundamentals of contract law, as well as
more specialized topics such as the law of
suretyship, the law of agency, and the law
of third-party beneficiaries. It also covers
the law of contracts in specific contexts,
such as business organizations, real
estate transactions, and employment.
Finally, it covers the law of contracts in
international contexts, such as
international trade and international
arbitration. 

Main ideas:
#1.      Offer and Acceptance: An offer is
an expression of willingness to enter
into a contract, and an acceptance is an
expression of assent to the terms of the
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offer. The offer and acceptance must be
mutual and correspond in order for a
contract to be formed.

An offer is an expression of willingness to
enter into a contract. It must be definite
and certain, and must include all the
essential terms of the agreement. The
offer must be communicated to the offeree
in order for it to be valid. 

An acceptance is an expression of assent
to the terms of the offer. It must be
unconditional and correspond to the offer
in all material respects. The acceptance
must be communicated to the offeror in
order for it to be valid. 

For a contract to be formed, the offer and
acceptance must be mutual and
correspond. This means that the offeror
must accept the offerees acceptance, and
the offeree must accept the offerors offer.
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If either party fails to do so, then the
contract is not formed.

#2.      Consideration: Consideration is
an exchange of something of value
between the parties to a contract. It
must be sufficient, bargained for, and
legal in order for a contract to be
enforceable.

Consideration is an essential element of a
contract. It is an exchange of something of
value between the parties to a contract. In
order for a contract to be enforceable, the
consideration must be sufficient, bargained
for, and legal. Consideration can take
many forms, such as money, goods,
services, or a promise to do something. It
can also be a forbearance, or a promise
not to do something. Consideration must
be given by both parties to the contract,
and must be of some value to both parties.
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The value of consideration can be
determined by looking at the
circumstances of the contract. If the
consideration is too small, or if it is not of
any value to either party, then the contract
may not be enforceable. Consideration
must also be given in exchange for
something else. If one party gives
something without receiving anything in
return, then the contract may not be
enforceable.

Consideration is an important part of
contract law, and it is important to
understand the concept in order to ensure
that a contract is enforceable. It is also
important to ensure that the consideration
is sufficient, bargained for, and legal in
order for a contract to be enforceable.

#3.      Capacity: The parties to a
contract must have the legal capacity to
enter into a contract. This means they
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must be of legal age, of sound mind,
and not under any legal disability.

Capacity is an essential element of a valid
contract. In order for a contract to be
legally binding, the parties to the contract
must have the legal capacity to enter into
it. This means that they must be of legal
age, of sound mind, and not under any
legal disability. 

The age of majority is the age at which a
person is legally considered an adult and
is able to enter into a contract. This age
varies from state to state, but is typically
18 years old. If a person is under the age
of majority, they are not legally able to
enter into a contract. 

A person must also be of sound mind in
order to enter into a contract. This means
that they must be able to understand the
terms of the contract and the
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consequences of entering into it. If a
person is mentally incapacitated, they are
not legally able to enter into a contract. 

Finally, a person must not be under any
legal disability in order to enter into a
contract. This includes being declared
bankrupt, being a minor, or being under
the influence of drugs or alcohol. If a
person is under any of these legal
disabilities, they are not legally able to
enter into a contract. 

#4.      Legality: The purpose of a
contract must be legal in order for it to
be enforceable. Contracts that are
illegal, immoral, or against public policy
are void and unenforceable.

The legality of a contract is an essential
element for it to be enforceable. A contract
is void and unenforceable if it is illegal,
immoral, or against public policy. This
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means that if a contract is found to be in
violation of any law, it will not be enforced
by the courts. 

For example, if a contract is made for the
sale of illegal drugs, it will not be enforced
by the courts. Similarly, a contract that
requires a party to commit a crime or an
act that is against public policy will not be
enforced. This is because the courts will
not enforce a contract that requires a party
to do something that is illegal or immoral.

It is important to note that the legality of a
contract is determined by the laws of the
jurisdiction in which the contract is made.
Therefore, it is important to be aware of
the laws of the jurisdiction in which the
contract is made in order to ensure that
the contract is legal and enforceable.

#5.      Formalities: Certain contracts
must be in writing and signed by the
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parties in order to be enforceable.
These contracts include those
involving real estate, contracts that
cannot be performed within one year,
and contracts for the sale of goods
over $500.

Formalities are an important part of
contract law. Certain contracts must be in
writing and signed by the parties in order
to be enforceable. These contracts include
those involving real estate, contracts that
cannot be performed within one year, and
contracts for the sale of goods over $500.
This requirement is in place to ensure that
the parties are aware of the terms of the
contract and that they are legally bound to
them. Without this requirement, it would be
difficult to prove that a contract was
actually formed and that the parties agreed
to its terms.

The written contract should include all of
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the essential terms of the agreement, such
as the parties involved, the subject matter
of the contract, the consideration, and any
other relevant details. It should also be
signed by both parties in order to be
legally binding. If any of these formalities
are not met, the contract may not be
enforceable in a court of law.

It is important to understand the formalities
of contract law in order to ensure that your
contracts are legally binding. By following
the proper procedures, you can ensure
that your contracts are enforceable and
that your rights are protected.

#6.      Third-Party Rights: Third parties
may be affected by a contract, and they
may have certain rights under the
contract. These rights may include the
right to sue for breach of contract or to
enforce the contract.
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Third-Party Rights are rights that are
granted to third parties who are affected by
a contract. These rights may include the
right to sue for breach of contract or to
enforce the contract. This means that if a
party to the contract fails to fulfill their
obligations, the third party may be able to
take legal action against them.
Additionally, the third party may be able to
enforce the contract if the other parties fail
to do so. This is important because it
allows third parties to protect their interests
in a contract, even if they are not a party to
it. 

Third-Party Rights are an important part of
contract law, as they allow third parties to
protect their interests in a contract. This is
especially important in cases where the
parties to the contract are not able to fulfill
their obligations. In such cases, the third
party may be able to take legal action
against the parties to the contract, or to
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enforce the contract. This ensures that the
interests of all parties are protected, and
that the contract is enforced. 

#7.      Breach of Contract: A breach of
contract occurs when one party fails to
perform its obligations under the
contract. The non-breaching party may
be entitled to damages or other
remedies for the breach.

A breach of contract occurs when one
party fails to fulfill its obligations under the
contract. This can take many forms, such
as failing to deliver goods or services,
failing to pay money, or failing to meet
deadlines. The non-breaching party may
be entitled to damages or other remedies
for the breach. Depending on the type of
breach, the non-breaching party may be
able to sue for breach of contract and seek
damages, or they may be able to terminate
the contract and seek restitution. In some
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cases, the non-breaching party may be
able to seek specific performance, which
requires the breaching party to fulfill their
obligations under the contract. 

The remedies available for breach of
contract depend on the type of breach and
the terms of the contract. Generally, the
non-breaching party is entitled to
damages, which are intended to put them
in the same position they would have been
in had the contract been performed. In
some cases, the non-breaching party may
be able to seek punitive damages, which
are intended to punish the breaching party
for their actions. In addition, the
non-breaching party may be able to seek
restitution, which is intended to restore
them to the position they were in before
the contract was entered into. 

It is important to note that the remedies
available for breach of contract are not
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always the same. Depending on the type
of breach and the terms of the contract,
the non-breaching party may be entitled to
different remedies. It is important to
consult an experienced attorney to
determine the remedies available for
breach of contract. 

#8.      Defenses to Breach of Contract:
There are certain defenses to a breach
of contract claim, including
impossibility, illegality, duress, and
mistake.

Impossibility is a defense to a breach of
contract claim when performance of the
contract is impossible due to an event that
was not foreseeable at the time the
contract was formed. For example, if a
contract is formed to purchase a specific
piece of property, but the property is
destroyed by a natural disaster before the
contract can be performed, the contract is
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discharged due to impossibility. 

Illegality is a defense to a breach of
contract claim when performance of the
contract would violate a law or public
policy. For example, if a contract is formed
to purchase illegal drugs, the contract is
unenforceable due to illegality. 

Duress is a defense to a breach of
contract claim when one party is forced to
enter into the contract due to threats or
coercion. For example, if one party is
threatened with physical harm if they do
not enter into the contract, the contract is
unenforceable due to duress. 

Mistake is a defense to a breach of
contract claim when one party is mistaken
about a material fact at the time the
contract is formed. For example, if one
party is mistaken about the price of a
product at the time the contract is formed,
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the contract is unenforceable due to
mistake. 

#9.      Remedies for Breach of Contract:
The non-breaching party may be
entitled to damages or other remedies
for the breach of contract. These
remedies may include specific
performance, rescission, and
restitution.

Remedies for Breach of Contract are the
legal remedies available to a
non-breaching party when a contract is
breached. The non-breaching party may
be entitled to damages or other remedies
for the breach of contract. These remedies
may include specific performance,
rescission, and restitution. Specific
performance is a remedy that requires the
breaching party to perform the obligations
of the contract as agreed upon. Rescission
is a remedy that allows the non-breaching
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party to cancel the contract and be
restored to the position they were in before
the contract was made. Restitution is a
remedy that requires the breaching party
to pay the non-breaching party for any
benefit they received from the contract. 

The purpose of these remedies is to put
the non-breaching party in the same
position they would have been in had the
contract been performed as agreed upon.
The court will consider the circumstances
of the breach and the damages suffered
by the non-breaching party when
determining the appropriate remedy. The
court may also consider the availability of
other remedies and the cost of enforcing
the remedy. 

The remedies for breach of contract are
designed to protect the non-breaching
party and to ensure that the breaching
party is held accountable for their actions.

Page 20/41

https://books.kim/_coho_ref.php?ref=mpdf-v20230419-toplogo&url=https://books.kim


It is important to understand the remedies
available for breach of contract in order to
protect your rights and interests in the
event of a breach. 

#10.      Statute of Limitations: A statute
of limitations is a law that sets a time
limit for bringing a legal action. If the
action is not brought within the time
limit, it is barred by the statute of
limitations.

The statute of limitations is an important
concept in contract law. It is a law that sets
a time limit for bringing a legal action. If the
action is not brought within the time limit, it
is barred by the statute of limitations. This
means that the party bringing the action
cannot pursue the claim any further. The
statute of limitations is designed to protect
parties from having to defend against stale
claims that may be difficult to prove or
disprove. 

Page 21/41

https://books.kim/_coho_ref.php?ref=mpdf-v20230419-toplogo&url=https://books.kim


The time limit for bringing a legal action
varies from state to state and depends on
the type of claim being brought. Generally,
the time limit is between one and six
years. In some cases, the time limit may
be longer or shorter depending on the
circumstances. For example, in some
states, the statute of limitations for breach
of contract claims is four years, while in
other states it is three years. 

The statute of limitations is an important
concept to understand when entering into
a contract. It is important to know the time
limit for bringing a legal action in the event
that a dispute arises. If the action is not
brought within the time limit, the claim may
be barred by the statute of limitations. 

#11.      Parol Evidence Rule: The parol
evidence rule states that evidence of
prior or contemporaneous agreements
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or statements cannot be used to modify
or contradict the terms of a written
contract.

The parol evidence rule is a fundamental
principle of contract law. It states that
evidence of prior or contemporaneous
agreements or statements cannot be used
to modify or contradict the terms of a
written contract. This rule is based on the
idea that a written contract should be the
final and complete expression of the
parties agreement. If the parties intended
to include additional terms, they should
have included them in the written contract.

The parol evidence rule is not absolute. It
does not apply if the parties intended the
written contract to be incomplete or if the
evidence is offered to explain the meaning
of the written contract. Additionally, the
parol evidence rule does not apply if the
evidence is offered to prove fraud,
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mistake, or other grounds for rescission or
reformation of the contract. In such cases,
the evidence may be used to prove that
the written contract does not accurately
reflect the parties true agreement.

The parol evidence rule is an important
concept in contract law. It serves to protect
the parties expectations and to ensure that
the written contract is the final and
complete expression of their agreement. It
is important for parties to a contract to be
aware of the parol evidence rule and its
implications.

#12.      Interpretation of Contracts:
Courts will interpret contracts in
accordance with the partiesâ€™
intentions as expressed in the contract.
If the contract is ambiguous, the court
may look to extrinsic evidence to
determine the partiesâ€™ intentions.
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Interpretation of Contracts is a legal
concept that is used to determine the
meaning of a contract. Courts will interpret
contracts in accordance with the parties'
intentions as expressed in the contract.
This means that the court will look at the
language of the contract to determine the
parties' intentions. If the contract is clear
and unambiguous, the court will enforce
the contract as written. 

However, if the contract is ambiguous, the
court may look to extrinsic evidence to
determine the parties' intentions. This
extrinsic evidence may include prior
negotiations between the parties, the
parties' course of conduct, and industry
custom and usage. The court will also
consider the circumstances surrounding
the formation of the contract. The court will
use all of this evidence to determine the
parties' intentions and to interpret the
contract accordingly. 
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Interpretation of Contracts is an important
concept in contract law. It is important for
parties to a contract to ensure that the
language of the contract is clear and
unambiguous so that the court does not
have to look to extrinsic evidence to
determine the parties' intentions. 

#13.      Unconscionability:
Unconscionability is a doctrine that
allows a court to refuse to enforce a
contract if it is so unfair that it shocks
the conscience.

Unconscionability is a doctrine that allows
a court to refuse to enforce a contract if it
is so unfair that it shocks the conscience.
This doctrine is based on the idea that a
contract should be fair and reasonable to
both parties, and that a court should not
enforce a contract that is so one-sided that
it is unconscionable. In order for a court to
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find a contract unconscionable, it must be
so unfair that it is beyond what a
reasonable person would consider
acceptable. 

The doctrine of unconscionability is often
used in cases involving contracts of
adhesion, which are contracts that are
drafted by one party and presented to the
other party on a take-it-or-leave-it basis. In
these cases, the court will look at the
terms of the contract to determine if they
are so one-sided that they are
unconscionable. If the court finds that the
contract is unconscionable, it will refuse to
enforce it. 

The doctrine of unconscionability is an
important tool for protecting consumers
from unfair contracts. It allows courts to
refuse to enforce contracts that are so
one-sided that they shock the conscience.
This helps to ensure that contracts are fair

Page 27/41

https://books.kim/_coho_ref.php?ref=mpdf-v20230419-toplogo&url=https://books.kim


and reasonable for both parties, and that
no one is taken advantage of. 

#14.      Waiver: Waiver is the voluntary
relinquishment of a right or privilege. It
may be express or implied, and it must
be voluntary and intentional in order to
be effective.

A waiver is a voluntary relinquishment of a
right or privilege. It can be express or
implied, and it must be voluntary and
intentional in order to be effective. Waivers
can be used in a variety of contexts,
including contracts, tort law, and criminal
law. In contract law, a waiver is an
agreement between two parties to give up
a right or privilege that they would
otherwise have. For example, a waiver
may be used to waive a party's right to sue
for breach of contract. In tort law, a waiver
is an agreement between two parties to
give up a right or privilege that they would
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otherwise have. For example, a waiver
may be used to waive a party's right to sue
for negligence. In criminal law, a waiver is
an agreement between two parties to give
up a right or privilege that they would
otherwise have. For example, a waiver
may be used to waive a defendant's right
to a jury trial. 

In all cases, a waiver must be voluntary
and intentional in order to be effective. A
waiver cannot be implied from the
circumstances or inferred from the conduct
of the parties. Furthermore, a waiver must
be in writing in order to be enforceable. A
waiver must also be clear and
unambiguous in order to be effective. If a
waiver is ambiguous or unclear, it may be
interpreted in a way that is not intended by
the parties. 

It is important to note that a waiver is not
the same as an estoppel. An estoppel is a
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legal doctrine that prevents a party from
asserting a right or privilege that they
would otherwise have. An estoppel is not
voluntary and is not intended to be a
waiver. 

#15.      Estoppel: Estoppel is a doctrine
that prevents a party from asserting a
right or making a claim that is
inconsistent with a prior position.

Estoppel is a legal doctrine that prevents a
party from asserting a right or making a
claim that is inconsistent with a prior
position. It is based on the principle that a
person should not be allowed to take
advantage of their own wrong or to take a
position that is contrary to a prior position
they have taken. Estoppel is used to
prevent a party from taking a position that
is contrary to a prior representation or
agreement, or from denying the truth of a
fact that has been previously established. 
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Estoppel is often used in contract law to
prevent a party from denying the truth of a
fact that has been established in a prior
agreement. For example, if a party has
agreed to a certain term in a contract, they
cannot later deny that the term exists or
that they agreed to it. Estoppel can also be
used to prevent a party from asserting a
right or making a claim that is inconsistent
with a prior position they have taken. For
example, if a party has previously agreed
to a certain term in a contract, they cannot
later assert a right or make a claim that is
contrary to that term.

Estoppel is an important doctrine in
contract law because it prevents parties
from taking advantage of their own wrong
or from taking a position that is contrary to
a prior position they have taken. It is also
important because it ensures that parties
are held to their prior representations and
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agreements. Estoppel is a powerful tool
that can be used to protect the rights of
parties in a contract and to ensure that
they are held to their prior representations
and agreements.

#16.      Assignment and Delegation:
Assignment is the transfer of rights
under a contract from one party to
another, and delegation is the transfer
of duties under a contract from one
party to another.

Assignment is the transfer of rights under
a contract from one party to another. This
means that the assignor, or the party
transferring the rights, gives up their rights
to the assignee, or the party receiving the
rights. The assignor is no longer entitled to
the rights under the contract, and the
assignee is now the party with the rights.
The assignor must have the right to
transfer the rights in the first place, and the
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assignee must accept the rights in order
for the assignment to be valid. 

Delegation is the transfer of duties under a
contract from one party to another. This
means that the delegator, or the party
transferring the duties, gives up their
duties to the delegatee, or the party
receiving the duties. The delegator is no
longer responsible for the duties under the
contract, and the delegatee is now the
party with the duties. The delegator must
have the right to transfer the duties in the
first place, and the delegatee must accept
the duties in order for the delegation to be
valid. 

#17.      Novation: Novation is the
substitution of a new contract for an
existing one. It requires the consent of
all parties and the extinguishment of
the old contract.
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Novation is the substitution of a new
contract for an existing one. It requires the
consent of all parties and the
extinguishment of the old contract. This
means that the parties to the original
contract must agree to the new contract,
and the original contract must be
terminated. The new contract must be in
writing and must contain all the essential
elements of a valid contract, such as an
offer, acceptance, consideration, and
mutual assent. The new contract must also
be supported by consideration, which is
something of value given in exchange for
the promise to perform. 

Novation is a useful tool for parties who
wish to modify an existing contract without
having to start from scratch. It allows the
parties to make changes to the terms of
the contract without having to renegotiate
the entire agreement. This can be
beneficial in situations where the parties
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have already invested a significant amount
of time and effort into the original contract.
It can also be beneficial in situations where
the parties have already established a
relationship and trust with each other. 

Novation can also be used to transfer the
rights and obligations of one party to
another. This is often done when one party
is unable or unwilling to fulfill their
obligations under the contract. In this case,
the other party can agree to take on the
obligations of the original party, and the
original contract is extinguished. This can
be beneficial in situations where the
original party is unable to fulfill their
obligations, but the other party is willing
and able to do so. 

#18.      Third-Party Beneficiaries: A
third-party beneficiary is a person who
is not a party to the contract but who is
entitled to enforce the contract.
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A third-party beneficiary is a person who is
not a party to the contract but who is
entitled to enforce the contract. This type
of beneficiary is usually created when one
party to the contract intends to benefit a
third party. The third party is not a party to
the contract, but the parties to the contract
intend to benefit the third party. The third
party is then entitled to enforce the
contract as if they were a party to it. 

The most common example of a
third-party beneficiary is a beneficiary of a
life insurance policy. The insured person is
the party to the contract, and the insurance
company is the other party. The
beneficiary of the policy is the third party
who is entitled to enforce the contract and
receive the benefits of the policy. 

Another example of a third-party
beneficiary is a creditor of one of the
parties to the contract. The creditor is not a
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party to the contract, but the parties to the
contract may intend to benefit the creditor
by providing for payment of the debt in the
contract. The creditor is then entitled to
enforce the contract as if they were a party
to it. 

Third-party beneficiaries are also
commonly found in contracts between
employers and employees. The employee
is the party to the contract, and the
employer is the other party. The
employees family members may be
third-party beneficiaries of the contract, as
the parties to the contract may intend to
benefit the family members by providing
for certain benefits in the contract. 

#19.      Joint and Several Liability: Joint
and several liability is a doctrine that
allows a party to sue multiple parties
for the same breach of contract.
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Joint and several liability is a legal doctrine
that allows a party to sue multiple parties
for the same breach of contract. Under this
doctrine, each of the parties is liable for
the entire amount of the damages,
regardless of their individual contribution to
the breach. This means that if one of the
parties is unable to pay the full amount of
damages, the other parties are still liable
for the remainder. This doctrine is often
used in cases involving multiple parties,
such as partnerships, corporations, and
other business entities.

The doctrine of joint and several liability is
based on the idea that it is unfair to allow
one party to escape liability for a breach of
contract when the other parties are held
liable. This doctrine is also used to ensure
that the injured party is fully compensated
for their losses. In some cases, the
doctrine of joint and several liability may
be modified or waived by the parties
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involved in the contract.

The doctrine of joint and several liability is
an important concept in contract law and
can have a significant impact on the
outcome of a case. It is important for
parties to understand the implications of
this doctrine before entering into a
contract. If the parties are unsure of the
implications of joint and several liability,
they should seek legal advice before
signing the contract.

#20.      Discharge of Contracts: A
contract may be discharged by
performance, agreement, breach,
impossibility, or operation of law.

Discharge of Contracts is the process by
which a contract is terminated and the
parties are released from their obligations.
A contract may be discharged in a variety
of ways, including performance,
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agreement, breach, impossibility, or
operation of law. 

Performance is the most common way to
discharge a contract. When the parties
have fulfilled their obligations under the
contract, the contract is discharged.
Agreement is another way to discharge a
contract. If the parties agree to terminate
the contract, they can do so by mutual
consent. 

Breach is another way to discharge a
contract. If one party fails to perform their
obligations under the contract, the other
party may terminate the contract and seek
damages for the breach. Impossibility is
another way to discharge a contract. If it
becomes impossible for either party to
perform their obligations under the
contract, the contract may be discharged. 

Finally, a contract may be discharged by
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operation of law. This occurs when a law
or court order renders the contract
unenforceable. For example, if a contract
is found to be illegal or against public
policy, it may be discharged by operation
of law. 

Thank you for reading!

If you enjoyed this abstract, please share it
with your friends.
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