(A)

(B)
©)
(D)

1995

(aged dilettante)

Cyberchron
CDS



1989 1990
Cyberchron

CDS

CDS Cyberchron
Cyberchron CDS

(diversity of
citizenship) Cyberchron CDS
(breach of contract)
(quantum meruit) (promissory estoppel)
CDS (denial) (affirmative defense)

(counterclaim for breach of contract)

1990 5 CDS
(purchase order) Cyberchron
145

Cyberchron

CDS CDS 6



Cyberchron
(contractually binding obligations)

(insist)
(termination liability provision)
Cyberchron
CDS $200,000 Cyberchron
$700,000
Cyberchron $1,000,000

CDS

CDS Cyberchron
(in its entirety)

CDS
(termination for convenience)
(cancellation due to default)
Cyberchron
CDS
Cyberchron

"most essential, material and substantial”



Cyberchron
CDS

Cyberchron $163,000
CDS CDS

HTML (Hyper Text Markup Language)

HTML HTML

1982
1984 1989 2
2 1984
1989



1989

AP Arcadian
Arcadian
Arcadian
oTP oTP

1986 Arcadian
API
API
oTP oTP
1986 6
Arcadian AP (Letter of Understanding)

4
Arcadian API 20%

Arcadian API
1986 11

(incorporated by reference)
6 11
(agreement) oTP
Arcadian
API oTP
API oTP

(closing) 1987 5 31



(mutually agreeable market value)

Arcadian
APl
Arcadian
API
API Arcadian
API
1986 12
31
1986 12 31
Arcadian
Arcadian
11 26 APl $687,500 Arcadian
(escrow agreement)
(So far, so good.)
12 17 Arcadian 20% 5%
API API
$13,750,000 $7,000,000
API oTP
Arcadian

1 Arcadian



1987 2

25%
Arcadian
Arcadian AP 50%
API
API
Arcadian
API 2
(specific
performance) (damages)
Arcadian
Arcadian

AP



1986
90
90
Arcadian

(Judge Leva)
(the doctrine
on preliminary agreements)

€Y 2 ©)
€ ©)
1
11
11
1
1984 2



Texaco Penzoil

Penzoil  Getty Oil a/7 Getty Trust
Texaco Getty Oil
(compensatory
damages) (punitive damages)
Texaco (Chapter 11)

Penzoil  Getty Oil
Getty OQil
Texaco

"tortious interference with a contract between A and B"

$7,530,000,000
$3,000,000,000 Texaco
Texaco
1
$2,000,000,000
(remittitur)

$2,000,000,000 30

$2,000,000,000 Penzoil
Penzoil
$7,530,000,000
$1,000,000,000 Penzoil

(take or leave it)

Penzoil



(Chancery Court) Texaco Getty Oil

1984 2 6 49
Penzoil
Penzoil
48
Penzoil
Texaco
Penzail Getty Oil
Penzoil Texaco
Penzoil
Penzoil
Texaco
1984 2
2 2
SCM 2
Penzoil

-10 -



Penzoil

Texaco Getty Qil

Penzoil

Getty Ol

Texaco

Penzoil

Texaco

15
Texaco

$7,000,000,000

Texaco

1987

Texaco

Texaco

$25,000
Penzoil
Penzoil
$7,000,000,000
$7,530,000,000

Texaco  Penzoil

SCM

-11 -



HTML

HTML
SCM 1976
5 6
SCM 1976
6 $40,000,000 $4,000,000
1,000
SCM
Reprosystem SCM
1976 5 Reprosystem  SCM $9,000,000
Reprosystem
SCM
Reprosystem SCM 8
9 Reprosystem 4
9 (agreement in principle)
Reprosystem
SCM 8
SCM 9 28

-12 -



(Globa Agreement)

6

15
12 15 16
SCM
SCM
Reprosystem
1 20 SCM
Reprosystem 1 30
(binding contracts)

2 2 SCM

1968 2
V'Soske

V'Soske

-13-



V'Soske

(unjust  enrichment)

V'Soske
Reprosystem

- 14 -

SCM



V'Soske

Texaco Getty Qil Penzoail
Penzail
V'Soske
SNC
Penzoil
Texaco
SCM Reprosystem
SCM

Reprosystem

Reprosystem
Cyberchron

CDS

-15-



CDS Cyberchron

(unconscionability)

(Statute of Frauds)

90

(ongoing business)

- 16 -



Cyberchron Corp. v. Calldata Systems Development, 47 F.3d 39 (2nd Cir. 1995))
Cyberchron Corp. v. Calldata Systems Development, 831 F.Supp. 94 (E.D.N.Y.
1993)

Ripple's of Clearview v. Le Havre Associates, 452 N.Y.S.2d 447 (App. Div.)
Reprosysytem, B.V. v. SCM Corp., 727 F.2d 257 (2nd Cir. 1984)

Arcadian Phosphates, Inc. v. Arcadian Corp., 884 F.2d 69 (2nd Cir. 1989)

"In New York, promissory estoppel has three elements. 'a clear and unambiguous
promise; a reasonable and foreseeable reliance by the party to whom the promise
is made; and an injury sustained by the party asserting the estoppel by reason of
his reliance.™ 884 F.2nd 73

Esquire Radio & Elecs,, Inc. v. Montgomery Ward & Co., 894 F.2d 787 (2nd Cir.
1986)

Teachers Insurance & Annuity Association v. Tribune Co., 670 F.supp. 491

(S.D.N.Y. 1987)

Winston v. Mediafare Entertainment Corp., 777 F.2d 78, 80 (2nd Cir. 1985): R.G.
Group, Inc. v. Horn & Hardart Co., 751 F.2d 69, 75-76 (2nd Cir. 1984)

Thomas Petzinger, J., OIL AND HONOR: THE TEXACO-PENZOIL WARS
251-262 (1987))

V'Soske v. Barwick, 404 F.2d 495 (2nd Cir. 1968), cert. denied, 394 U.S. 921
(1968)

Merex A.G. v. Fairchild Weston Sys,, Inc., 20 F.3d 821 (2d Cir. 1994)

Hoffman v. Red Owl Stores, Inc., 1333 N.W.2d 267 (1965)
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