
 
Liquidated Damages Clause 

 

Reasonable Estimate? 

 

UCC §2-718(1) 
 

Common Law 

 

Yes 
 

No 

 

Enforceable 
Reasonable in relation to actual 

damages? 

 

Yes 
 

No 

 

Enforceable 
 

Unenforceable 

 

Expectation Damages Difficult to Estimate? 
 

Yes 
 

No 

 

Unenforceable 
 

Majority Rule Followed? 
 

Yes 
 

No, minority rule 

 

Reasonable in relation to actual 
damages? 

 

Reasonable Estimate? 

 

Yes 
 

No 

 

Enforceable 
 

Unenforceable 

 

Yes 
 

No 

 

Unenforceable 
 

Very unreasonable in relation to 
actual damages? 

 

Yes 
 

No 

 

Enforceable 
 

Enforceable except where courts 
compare to actual damages 
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