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FEB 2017–MEE Q05: QUESTION FIVE (AGENCY-PARTNERSHIP)
An inventor retained a woman to act as his agent to purchase 25 computer chips, 25 blue lenses, and 25
lawn mower shutoff switches. The inventor told her to purchase only:

• Series A computer chips,

• blue lenses that cost no more than $300 each, and

• shutoff switches that could shut down a lawn mower in less than one second after the mower hits
a foreign object.

The woman contacted a chip manufacturer to purchase the Series A computer chips. She told the
manufacturer that she was the inventor's agent and that she wanted to purchase 25 Series A computer
chips on his behalf. The manufacturer told her that the Series A chips cost $800 each but that she could
buy Series B chips, with functionality similar to that of the Series A chips, for only $90 each. Without
discussing this with the inventor, the woman agreed to purchase 25 Series B chips, signing the contract
with the chip manufacturer "as agent" of the inventor. The Series B chips were shipped to her, but when
she then took them to the inventor and explained what a great deal she had gotten, the inventor refused to
accept them. He has also refused to pay the manufacturer for them.

The woman also contacted a lens manufacturer for the purchase of the blue lenses. She signed a contract
in her name alone for the purchase of 25 blue lenses at $295 per lens. She did not tell the lens
manufacturer that she was acting as anyone's agent. The lenses were shipped to her, but when she took
them to the inventor, he refused to accept them because he had decided that it would be better to use red
lenses. The inventor has refused to pay for the blue lenses.

The woman also contacted a switch manufacturer to purchase shutoff switches. She signed a contract in
her name alone for switches that would shut down a lawn mower in less than five seconds, a substantially
slower reaction time than the inventor had specified to her. When she signed the contract, she told the
manufacturer that she was acting as someone's agent but did not disclose the identity of her principal. The
switches were shipped to her. Although the inventor recognized that the switches were not what the
woman had been told to buy, he nonetheless used them to build lawn mowers, but now refuses to pay the
manufacturer for them.

All elements of contract formation and enforceability are satisfied with respect to each contract.

1. Who is liable to the chip manufacturer: the inventor, the woman, or both? Explain.

2. Who is liable to the blue-lens manufacturer: the inventor, the woman, or both? Explain.

3. Who is liable to the shutoff-switch manufacturer: the inventor, the woman, or both? Explain.
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FEB 2017–MEE Q05: ANSWER: NCBE (AGENCY-PARTNERSHIP)
POINT (1) [30%] ISSUE: When an agent enters into a contract with a third party on behalf of a
disclosed principal on terms that were not authorized by the principal, who is liable to the third
party: the agent, the principal, or both? ANSWER: With respect to the chips, the woman (agent) is
liable on the contract, but the inventor (principal) is not because the woman, notwithstanding her
disclosure that she was acting as his agent, lacked actual or apparent authority to enter into the
contract on behalf of the inventor with the chip manufacturer.

POINT (2) [30%] ISSUE: When an agent enters into a contract with a third party on behalf of an
undisclosed principal on terms authorized by the principal, who is liable to the third party if the
principal later repudiates the contract: the agent, the principal, or both? ANSWER: Both the
inventor and the woman are liable to the blue-lens manufacturer on the contract for blue lenses.
The inventor is liable because the woman acted with actual authority; the woman is liable as a party
to the contract because the principal was undisclosed.

POINT (3) [40%] ISSUE: When an agent enters into a contract with a third party on behalf of a
partially disclosed principal for goods different from those authorized by the principal, who is liable
to the third party if the principal accepts the different goods: the agent, the principal, or both?
ANSWER: Both the inventor and the woman are liable on the contract for the shutoff switches. The
inventor is liable by ratifying the contract; the woman is liable because she acted on behalf of a
partially disclosed principal, and there is no indication that the third party agreed to look solely to
the partially disclosed principal for payment.

ANSWER DISCUSSION:

[NOTE: While the contracts in this question are for the sale of goods and, thus, governed by Article 2 of
the Uniform Commercial Code, the UCC does not contain agency rules resolving the issues in this
question. Thus, common law principles govern.]

As a general matter, an agent binds a principal to a contract, whether or not the principal is disclosed to
the third party, if the agent had either actual or apparent authority to enter into the contract. Without that
authority, the agent alone is liable on the contract unless the principal becomes liable by subsequently
ratifying the contract. An agent acting with authority is not liable on the contract if the principal’s identity
is disclosed to the third party, but is liable if the principal’s identity is not disclosed or only partially
disclosed, unless the contract provides otherwise. Applying these principles here, because the woman
disclosed that she was acting for the inventor on the chip contract, but purchased different chips from
those specified by the inventor, the inventor is not liable because the woman did not have authority to
enter into the contract; the woman is also liable on the chip contract because she impliedly warranted that
she had authority. Both the woman and the inventor are liable on the blue-lens contract. Although the
woman did not disclose that she was acting for the inventor on the blue-lens contract, the inventor is liable
on this contract because he had given the woman actual authority to buy the blue lenses on his behalf; the
woman is also liable because she signed the contract in her own name. Finally, both the inventor and the
woman are liable on the shutoff-switch contract that the woman entered into on behalf of the partially
disclosed inventor, even though the switches were different from those authorized. The inventor became
liable by ratifying the contract when he accepted the different switches, and the woman became liable by
signing a contract on behalf of a partially disclosed principal.
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FEB 1997–MEE Q01: QUESTION ONE (WILLS-ESTATES)
Husband’s valid will provides:

I, Husband, leave my entire estate to Wife, or, if she predeceases me, I leave my entire estate in equal
shares to my son, Son, and my daughter, Daughter.

Wife’s valid will bequeaths her entire estate to Husband. It does not provide for an alternate gift if
Husband predeceases her.

Husband and Wife recently died in a fire in their home. The fire was set by Son in his second-floor
bedroom at 2:00 a.m. Wife’s body was found in her nightclothes in the second-floor bedroom she shared
with Husband. Husband’s body was found in his nightclothes at the base of the stairs on the first floor of
their home with his head facing the front door, his feet toward the upstairs landing, and red marks on his
stomach indicating that he had been crawling down the stairs when he had been overcome by smoke.

Husband and Wife were survived by Son and Daughter and by Son’s daughter, Granddaughter.

Son claims the fire was set inadvertently when a cigarette he was smoking in bed dropped to the mattress,
causing it to ignite. The fire marshal has found traces of a combustible substance on the premises,
suggesting the possibility that the fire may have been set intentionally. The local prosecutors, however,
have declined to seek an indictment because, although the available evidence indicates that it is more
likely than not that Son intentionally set the fire, the evidence is insufficient to support a criminal
conviction.

The intestate succession statute of this jurisdiction provides that a decedent’s surviving spouse is his or
her sole heir. If there is no surviving spouse, the decedent’s issue take the estate per stirpes. This
jurisdiction also has enacted the Uniform Simultaneous Death Act.

1. To whom should Husband’s estate be distributed? Explain.

2. To whom should Wife’s estate be distributed? Explain.
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FEB 1997–MEE Q01: ANSWER: NCBE (WILLS-ESTATES)
POINT (1) [40%] ISSUE: Did Husband and Wife die simultaneously, or is the evidence sufficient to
establish that Husband survived Wife? ANSWER: No. Under the original Uniform Simultaneous
Death Act Husband and Wife would probably not be treated as having died simultaneously.
Instead, Husband would probably be treated as having survived Wife. However, under the revised
version of the Act and the Uniform Probate Code, Husband would be treated as having predeceased
Wife because he did not survive her by 120 hours.

POINT (2) [40%] ISSUE: Is Son barred from inheriting from his parents because he caused the fire
that resulted in their death? ANSWER: Whether Son is barred from inheriting from his parents
because he caused the fire that resulted in their deaths depends upon whether the probate court
would conclude that he feloniously and intentionally took the lives of his parents. If so, he would be
barred from inheriting. If not, he would be entitled to claim as heir or devisee from his parents.

POINT (3) [20%] ISSUE: If Son is barred from inheriting from his parents because he feloniously
and intentionally took the lives of his parents, to whom should the shares that he would have
received from their estates pass? ANSWER: If Son is barred from inheriting from Wife, her estate
passes to her heirs – Granddaughter and Daughter. If Son is barred from inheriting from Husband,
his one-half share passes to Granddaughter.

ANSWER DISCUSSION:

The distribution of the estates of Husband and Wife depends on whether each is treated as having
survived the other, on whether Son is barred from inheriting from his parents because he set the fire that
killed them, and, depending on the resolution of these issues, on whether the share of a residuary legatee
who is disqualified from taking passes to the other residuary legatees.



1)
1 The issue is what type of the LLC was created.

  The general rule is that LLC was created as member-manages unless the
intent expressly states the establishment of manager-managed LLC.Here,
neither the certificate of organization nor the member's operating agreement
specifies the typs of LLC. Thus the the member-managed LLC was created.

  2 The issue is wheter the LLC is bound under the tire contract.

  The general rule is that the patner of the LLC has authority to make contract
in the ordinaly course of business. Here, the main porpose of the LLC is to run
a bike shop. So the brother has a authority to make a tire contract as this
LLC's partner. Thus, the LLC was bound under the tire contract.

  3 The issue is the LLC is bound by hte sale of the farmland.

  The general rule is that the partner's authority is limited when the operating
agreement or other document in the LLC clealy limit the scope of the partner's
authority.

  Here, the operating agreement provides that the LLC's farmland may not be
sold without the approval of all three members. And actually the brother and
the sister objected the sale. Thus the LLC is not bound by the sale of the
falmland.

  4 The issue is what is the legal effect of the brother'e email.

  Generally, diassociation arises when the partner expressly shows his intent
to leave the partnership.

  Here, brother showed his clear intent in the email that he wants to leave the
LLC. Its effect is disassociation. Some states allows that disaccociation invokes
automatic termination of the LLC.

END OF EXAM

Page  2 / 2


