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Agreement – offer and acceptance
Offer – promise to perform specified acts on certain terms, as soon as offer is accepted
Only a complete offer can form the basis of a contract
Can achieve standard of certainty even if it leaves some matters to be decided in the future
Invitation to treat – expression of willingness to do business (not able to be accepted)
No legal repercussions
Ex. products advertised are invitations to treat (or else they must be in stock)
Standard form contract – “take it or leave it” contract where customer agrees to a standard set of terms that favors the other side (ex. borrowing money from bank)
Contract is formed only when a complete offer is unconditionally accepted + sufficiently comprehensive that it can be accepted without further clarification
Offeror – person who makes an offer
Offeree – person to whom an offer is made
Spam – unsolicited bulk commercial email
Termination of Offer
Revocation – withdrawal of an offer
Can withdraw offer anytime before acceptance by notifying offeree of withdrawal
Revocation of Firm Offer
Law allows offerors to revoke offers despite a promise to leave the offer open for a set period of time
Promise enforceable only if other party gives offeror consideration in return
Offer doesn’t have to be directly revoked by offeror (can be by a 3rd party)
Option agreement – offeree pays offeror to keep offer open for certain time
Offeror cannot withdraw offer before option agreement ends 
Revocation of Tendering Contract
Tenders (contractor) who make a bid make offers (not invitations to treat)
Breach if tenderer seeks to revoke its tender before the time period has ended
Lapse – expiration of an offer after a specified or reasonable period
If not specified, judge determines
Rejection – refusal to accept an offer
Counteroffer – rejection of one offer and proposal of a new one (form of rejection)
Any change to a term of an offer (ex. price/quantity/time of payment/method)
Death/insanity
Offer dies if offeror/offeree dies unless doesn’t require affected party to perform it
Someone who makes an offer and then becomes insane isn’t bound




Acceptance – unqualified and complete willingness to enter into a contract on the terms in the offer
Offeree must communicate by words/by conduct an unconditional assent to the full offer
Can be through any manner of communication unless method specified (then mandatory)
Acceptance can also be indicated by conduct 
Unilateral contract – only offeror is bound b/c offeree chooses to perform requested act
Communication of acceptance is expected and required
If offeree sends an acceptance that never reaches the offeror = not accepted
Postbox rule – if it’s clear that offeror intends the postbox rule to apply to the offer, then the acceptance is effective at the time of mailing it (not at delivery)
Uniform Electronic Commerce Act (UECA) designed to remove barriers to electronic commerce
Offer can be made and accepted electronically unless offeror insists on another form 
Formalization
Offer and acceptance of a contract don’t always produce an enforceable agreement
Court won’t enforce an agreement until the exact wording of the contract has been agreed upon (and contract is written and signed)
Signaled by phrases such as “this agreement is subject to formal contract”
Consideration – price paid for a promise
Buyer promises to pay purchase price in exchange for seller’s promise to provide specified product
Gratuitous promise – promise for which no consideration is given (not binding + can be breached)
Price paid can also be a promise to pay an agreed-upon sum in the future
Doesn’t have to be monetary (anything of value given up by party wishing to purchase promise)
Purchase price can also be paid to a creditor of the seller (still counts)
Possible to have a clause in contract allowing contract price to be adjusted for market fluctuations
Pre-Existing Legal Duty – legal obligation that a person already owes
Once duties/promises have been finalized, contract is concluded
If parties agree to alter contract in a way that only benefits one party, it is unenforceable
Variation of Contracts
All variations in contract must be supported by fresh consideration
NB Court of Appeal ruled that contractual variation unsupported by consideration is enforceable 
B/c existing contracts are modified frequently (not efficient to give new consideration)
If supplier asked buyer to pay more, and buyer promised to do so later, a gratuitous promise exists









Promises Enforceable without Consideration
Promise Under Seal
Seal taken as evidence of serious intent by promisor (enforceable)
Promissory Estoppel
Promissory estoppel – doctrine whereby someone who relies on a gratuitous promise may be able to enforce it
Traditionally not enforceable at common law
Party relying on doctrine (Party A) must show factors exist to promise made by Party B
Party B has made a promise to Party A that was intended to be acted on
In reliance on the representation, Party A acted on it
Party A’s own conduct has been above reproach (:. deserves court’s assistance)
Promissory estoppel can be used only as defense to legal claims made by promise-breaker
Ex. if promise made, but broken (b/c no consideration), judge may use promissory estoppel to enforce the promise
Partial Payment of a Debt
Common law states creditor can go back on a promise to accept a lesser amount for a debt
[bookmark: _GoBack]Provincial legislatures say the OPPOSITE (creditors can’ go back and request original amount)
Once lesser amount is agreed to and paid, creditor cannot later claim full amount
Consideration rule remains
Intention to Contract
For one party to enforce promise of another, promise must have been intended to be contractual
Business Agreements
Rebuttable presumption – legal presumption in favor of one party that the other side can seek to rebut or dislodge by leading evidence to the contrary
Family Agreements
Common law presumes that promises between family members are non-contractual
