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KING, P.J.,, FOR THE COURT:

911. Nicholas Aronson has appeded the Chancellor's grant of a directed verdict to the University of
Mississippi, predicated upon his failure to state a claim upon which relief can be granted. Aggrieved by that
action, Aronson has appealed and presents two issues, for this Court's consideration which we state
verbatim:



1. Whether the Chancery Court erred asa matter of law in concluding, upon considering
Defendant's M otion to Dismiss at the close of Plaintiff's casein chief, that no contract was
formed between the parties.

2. Whether the Chancery Court erred asa matter of law by granting Defendant's M otion to
Dismiss at the close of Plaintiff's casein chief upon concluding that Plaintiff failed to
establish a claim under the equitable doctrine of estopped.

2. Finding error, we reverse, render and remand.
FACTS

113. Aronson, aresident of Marietta, Georgia, is an undergraduate student at the University of Missssppi.
During his senior year in high school, Aronson and his family sought information on severd universties and
colleges for his continued education. The initid method by which thisinformation was sought was the
internet.

4. As Aronson and his family looked at the various university and college websites, when they found what
was cong dered a compatible school, they requested a college catalog. One of the primary points of
consderation in determining compatibility, was school costs and the nature and types of financid assstance
offered by the schoal.

5. The University's website carried information on a John Waddd| Scholarship, for which Aronson
appeared to meet the qualifications. The website indicated it was a $4,000 scholarship, payable $1,000 a
year, and included awaiver of out of date tuition.

116. Based upon this information, Aronson and his family requested an application package from the
Univergty. That package was received in October 1997, and included the 1997 school catalog.

117. The 1997 schoal catdog contained the following information on the Waddell scholarship:

The John Waddell Scholarship is offered to students who score 26 to 27 on the ACT test (1160
1222 on the SAT) and have a high school grade point average of 90% or higher. Priority
consderation is given to those students who are fully admitted to the University by April 1, 1997. The
award isfor $4,000 over four years ($1,000 per year). The scholarship is available up to amaximum
of four years, or for eight full-time, continuous semesters as an undergraduate student. To retain the
scholarship, a 3.0 cumulative grade point average on dl University of Missssppi course work is
required. Non-resdents of Mississppi who qudify for the Waddell Scholarship will lso receive a
scholarship which pays their out-of-tate tuition fee.

118. Based upon this information, Aronson determined that he met the qudifications for the Waddell
scholarship, and immediately completed and returned the gpplication for admission. By letter dated
November 6, 1997, the University advised Aronson of his admission.

119. After due consideration, Aronson decided that the Waddell scholarship made attendance at the
Univergty of Missssppi most compatible with hisfinancia circumstances. He accordingly decided in April
of 1998, that he would attend the University of Missssppi.



110. In order to preserve his placement at the University, Aronson, by checks dated April 6, 1998 and
April 8, 1998, sent to the University the necessary feesfor orientation and a dormitory room deposit. These
checks were received and negotiated by the University.

T11. At some point prior to the June 1998 freshman orientation, Aronson's stepfather called the University
to insure that Aronson met the Waddell Scholarship requirements, and to verify the nature of the
scholarship. He was informed that Aronson did in fact meet the requirements, and thet it was afour year
scholarship in the amount of $4,000, payable $1,000 a year, contingent upon maintaining a 3.0 grade
average, and included awaiver of out-of-gate tuition.

112. In June of 1998, Aronson atended freshman orientation a the Univerdty. At that time, he was given a
copy of the 1998 University Cataog, which contained the following information on the Wadddll
Scholarship:

The John Waddel |l Scholarship is offered to students who score 26 to 27 on the ACT test (1160
1222 on the SAT) and have ahigh school grade point average of 3.0 or higher. Priority consderation
is given to those students who are fully admitted to the University by March 15, 1998 . The award is
for $2,000 over four years ($500 per year). The scholarship is available up to a maximum of four
years, or for eight full-time, continuous semesters as an undergraduate student. To retain the
scholarship, a 3.0 cumulative grade point average on dl University of Missssppi course work is
required. Non-resdents of Mississppi who qudify for the Waddell Scholarship will also receive a
scholarship which pays their out-of-state tuition fee.

113. While a the Univerdty for orientation, Aronson's stepfather visited Cathy Morrisson, Assstant
Director of Admissions, to determine the mechanism for distribution of the Wadddl Scholarship. Ms.
Morrisson informed him that the criteria had changed, and Aronson did not qualify for the out-of-State
tuition waiver, and that the scholarship had been reduced to $2,000, payable over four years. Thiswas the
first notice that Aronson or his family had recelved that the out of Sate tuition waiver was no longer
avalable.

114. Aronson's stepfather then discussed this matter with a number of Universty officids, who indicated
that the change had been made after the 1998 school catalog was printed. They acknowledged that
Aronson's understanding of the length of the scholarship and out-of -gtate tuition waiver, as contained in the
1997 and 1998 school catalogs was correct. They then indicated that the University would not adhere to
thet information.

115. The last University officia to address this issue was the vice-chancellor for student affairs. When asked
by Aronson's step father if he would give him awritten reason for the University's failure to abide by its
catalog, he responded no, because this was a matter of potentid litigation.

1116. Unable to resolve this matter within the University's administrative process, Aronson filed this action.
DISCUSSION

1117. The University's motion for directed verdict wasin redlity amotion to dismiss pursuant to Mississppi
Rules of Civil Procedure 41(b). Buelow v. Glidwell, 757 So. 2d 216, (1 12)(Miss. 2000).

1118. Such amation is only proper, when the judge sitting astrier of fact, gives due congderation to dl of the



evidence, and accords to it such weight and credibility asis gppropriate, and having done o finds that the
Faintiff hasfailed to prove one or more of the dements of hisclam. Id.

1129. In reviewing a chancellor's decision to dismiss under M.R.C.P. 41(b) this Court will only reverseif that
decison is manifestly wrong. Taylor v. General Motors Corp., 717 So. 2d 747, (15) (Miss. 1998). In
doing s0, we defer to hisfindings of fact, Hunt v. Coker, 741 So. 2d 1011 (16) (Miss. Ct. App. 1999),
but review de novo findings of law. 1d.

120. Aronson's first issue, whether a contract existed, is digpostive; therefore it is the only matter which this
Court will address.

21. The contractua relation between the sudent and university was first recognized by the Mississippi
Supreme Court in University of Miss. Med. Ctr.v. Hughes, 765 So. 2d 528 (Miss. 2000).

122. Hughes alleged that the catdog of the University of Mississippi Medica Center represented a contract
between the medica school and himself as amedicd student. He argued that because it was a contract, his
graduation requirements could not be changed once enrolled.

1123. In addressing this contention, our Supreme Court noted that many other states had determined that a
contractud relationship existed between the student and university, the terms of which, "may be derived
from a student handbook, catalog, or other statement of university policy.” It then Stated:

It isthe conclusion of this Court, in kegping with the law of sster jurisdictions, that while the sudent-
university relationship is contractud in nature, implicit in the university's genera "contract” with its
sudentsis aright to change the university's academic degree requirements if such changes are not
arbitrary or capricious.

124. In light of our Supreme Court's holding in Hughes, we are called upon to resolve three questions.
Those questions are theser (1) when did the university-student contract come into being? (2) what were the
terms of that contract? and (3) was the attempted change by the Univerdty a change in academic degree
requirement, which it retained an implicit right to change?

When did the university-student contract come into being?

125. At its Smplest, a contract is reached when the parties agree upon the same thing, and a the same time.
Hunt v. Coker, 741 So. 2d 1011 (9) (Miss. Ct. App. 1999).

126. Aronson initiated the process of contract negotiation by submitting his October 1997 gpplication. The
University made him a conditiond offer inits letter of November 6, 1997. That conditiona offer required
(1) that Aronson successfully complete English 1V with the required GPA, (2) submission of afind officid
high schoal transcript, and (3) proof of meades and rubellaimmunization.

127. Since Aronson did in fact enroll, this Court assumes that he met those conditions. Indeed, thereis
nothing in the record to suggest the contrary.

1128. Aronson indicated his acceptance of that conditiona offer by the submission of his orientation fees and
dormitory room deposit in April of 1998.

What wer e the terms of the student-university contract?



1129. The terms of the student-university contract existing between Aronson and the University, would be
that information placed in the public domain by the Universty at the time Aronson accepted the offer of
conditiond admission. The offer was accepted in April 1998, and the information then existing in the public
domain was the 1998 Universty catalog.

1130. Asto the Wadde| Scholarship, that information consisted of the following:

The John Waddell Scholarship is offered to students who score 26 to 27 on the ACT test (1160
1222 on the SAT) and have ahigh school grade point average of 3.0 or higher. Priority consideration
is given to those students who are fully admitted to the University by March 15, 1998. The award is
for $2,000 over four years ($500 per year). The scholarship is available up to amaximum of four
years, or for eight full-time, continuous semesters as an undergraduate student. To retain the
scholarship, a 3.0 cumulative grade point average on dl University of Missssppi course work is
required. Non-residents of Mississippi who qudify for the Wadddl Scholarship will dso receive a
scholarship which pays their out-of-state tuition fee.

Wer e the attempted changes in the contract academic, in nature, which gave the University
theimplicit unilateral right to alter them?

131. In Hughes, while recognizing a contract between the student and the university, our Supreme Court
noted that the contract carried the implicit right to change its academic degree requirements, so long asthe
changes are neither arbitrary, nor capricious.

1132. Thisright is based upon the school's responsibility to properly exercise its educationa responsibility.
Thisimplicit right to change academic requirements is inherent in the school's right to protect the integrity of
its academic programs and to properly exerciseits educationa responsbility. Mahavongsanan v. Hall,
529 F. 2d 448, 450 (5th Cir. 1976).

1133. There has been no suggestion, nor can we infer, that the reasons for this change were academic.
Although there is no testimony on the subject, the trid court seemed to infer that it was a matter of finance

Sying:

THE COURT: All right. The Court has heard the argument, it's sort of a unique case. I've read alot
of the case law that you've read. We are deding with an ingtitution of higher learning that is funded by
the taxpayers dollars. The University of Missssippi, like dl other public educationd ingtitutions survive
year-by-year on money that is gppropriated by the legidature. They do not know from year-to-year
what money will be gppropriated. Once that money is agppropriated it goes to the indtitution of higher
learning, and divvy it up among the Sster educationd indtitutions in the State of Missssppi. They
make their budgets accordingly as to the amount of money that they receive. So in this Court's
opinion the Univeraty of Missssppi would not be held to the same standard as General Motors or
Texaco or any other public corporation, or any other private corporation, excuse me.

1134. While noting the chancellor's remarks, this Court aso notes that they are not supported by the
evidence. Whileit istrue that thisis a public university, there is no evidence that thisis a scholarship which is

dependent upon legidative appropriations.

1135. While that is not materid to this Court's decison, we would likewise presume that such a decison was



motivated by matters of money rather than academic integrity.

1136. The University argued, and the chancellor appears to have also placed gresat reliance on, the disclaimer
contained on the first page of the University's 1997 and 1998 catalogs. The relevant portion of that
disclamer reads.

This catalog is not an unchangeable contract but, instead, an announcement of present policies only.
Implicit in each student's matriculaion with the Univeraity is an agreement to comply with the
Univergty rules and regulations which the University may modify to exercise properly its educationd

responsbility.
1137. The change enacted by the University was not designed to, and did not further the "educationa
respongbility” of the Universty. It istherefore, not subject to unilateral change once accepted.

1138. We hold that Aronson and the University agreed to afour year scholarship. This holding is not
inconggent with the holding of University v. Hughes, 765 So. 2d 528 (Miss. 2000). | n rgjecting the
concept of asemester to semester contract between the student and the University, the Court said, "the
protection afforded students comes from an implied contract right to continued enrollment free from
arbitrary interference - - the protection afforded by the due process".

1139. This scholarship was to be paid incrementaly at the rate of $500 per year, with awaiver of out of
Sate tuition. The recaipt of these incrementa payments is predicated upon Aronson mesting very specific
conditions. Those conditions are (1) to be a full-time undergraduate sudent of the university of Mississippi,
(2) to maintain a 3.0 cumulative average on al university course work, and (3) retain continuous and
uninterrupted status as a full-time undergraduate student. If Aronson honored these conditions, he had a
reasonabl e expectation and an entitlement to receive the full four years of scholarship.

1140. The dissent has misstated the mgority opinion, both asto its holding and its net effect.

741. The dissent would have you believe that the mgority holds that, "If the catalog says it, the student gets
it." Under the thought process of the dissent, this would preclude a college from raising student tuition during
astudent's matriculation.

142. That is neither the holding, nor the effect of the mgority opinion. Likewisg, it is not the holding of
Hughes.

143. Accordingly, this Court reverses the decison of thetria court, renders judgment for Aronson and
remands this case to the chancellor to caculate damages, and enter an appropriate award for Aronson.

144. THE JUDGMENT OF THE LAFAYETTE COUNTY CHANCERY COURT IS
REVERSED, RENDERED, AND REMANDED TO DETERMINE DAMAGES. ALL COSTS
OF THISPROCEEDING ARE TAXED TO APPELLEE.

BRIDGES, THOMAS, LEE, IRVING, MYERS, AND BRANTLEY, JJ., CONCUR.
SOUTHWICK, P.J., DISSENTSWITH SEPARATE WRITTEN OPINION JOINED BY
McMILLIN, CJ. CHANDLER, J., NOT PARTICIPATING.

SOUTHWICK, P.J., DISSENTING:



45. Universty of Mississippi student Nicholas Aronson brought suit againg his University for falure to
honor what he considered to be commitments for a scholarship. After Aronson presented his evidence at
trid, the chancdlor dismissed the suit for failure to prove his clam. | would reverse because | find that there
was an enforceable contract to provide the rdevant scholarship. However, | would remand because | find
that the only possible term of the contract is either one year or one semester.

FACTS

146. Nicholas Mark Aronson, then aresident of Marietta, Georgia, began during his senior year of high
school in 1997 to search for a university to attend upon graduation. Aronson and his step-father, Larry
Shedly, researched the scholarship opportunities a each of the universities in which the teenager was most
interested, taking into account his academic credentials. Aronson's stepfather testified that in May or June
of 1997 the University of Missssippi's web Ste reveded that sudents with his credentids were qudified to
receive the John N. Waddell Scholarship which provided $1,000 a year for four years. They also would
receive a scholarship that would pay the difference between out-of-state and in-gtate tuition. At the
University of Georgia, Aronson believed that he qudified for the Hope Scholarship which pays the tuition
and fees to eligible Georgia resdents. Aronson gpplied to both universities in October of 1997.

147. Shortly after sending his application to the University of Mississippi, Aronson received a copy in the
mail of the Universty's 1997 catalog. This confirmed what he had discovered on the internet. The catalog
explained the grade point and standardized test requirements, and that the Waddell scholarship was for $1,
000 ayear. Nonresidents of Mississippi who qudified for the scholarship would receive a scholarship that
would pay out-of-gtate tuition. The catalog aso contained this disclaimer printed on the first page:

This catdog is not an unchangeable contract, but, instead, an announcement of present policies only.
Implicit in each sudent's matriculation with the University is an agreement to comply with University
rules and regulations which the University may modify to exercise its educationa responghbility.

1148. Aronson received an acceptance letter from the University of Mississippi admissions office on
November 6, 1997. His stepfather testified that he then called the University of Mississippi financid ad
office to make certain that his stepson would qudify for the John N. Waddell Scholarship. He was assured
that based on Aronson's SAT score and grade point average, he would quaify for the scholarship with the
out-of-state waiver.

149. Later that same month, Aronson received an acceptance letter from the University of Georgia The
letter stated that the University reserved the right to withdraw its offer of admission to students who did not
respond to the orientation deadline, which was June 1, 1998. The letter did not mention the Hope
Scholarship, and Aronson testified that dthough he met the qudifications for it, that he was never actudly
offered the scholarship by the Univeraty of Georgia

150. In March 1998, Aronson decided that he would attend the University of Mississippi. He testified that
this decison was heavily influenced by the availability of the Wadddl Scholarship. Aronson notified the
Universty of Missssippi that he would be attending orientation in June. He sent aroom deposit and
orientation fees, but no tuition payments were required.

151. Aronson, his mother, and his stepfather arrived a the University of Missssippi campusin early June
1998 for freshman orientation and to register for classes. While there, Aronson received a copy of the



Universty's 1998 cataog. It was from this cataog that Aronson learned that the terms of the John N.
Waddell Scholarship had been changed from $4000 over four years to $2000 over four years. The cataog
il stated that the scholarship would cover out-of-gate tuition costs. Theidentical disclaimer appeared as
had been in the 1997 catad og.

152. While orientation was proceeding, Aronson's stepfather sought more information from the admissons
office on the status of the Waddell Scholarship. He was informed that the terms of the scholarship had
changed as shown in the new cataog, and that it aso would no longer cover the out-of-gtate tuition
differentid. He then met with an officid in the financid ad office. The changesin the terms of the scholarship
were confirmed. It was explained that the provison about out-of-state tuition was mistakenly carried
forward from the 1997 catalog to the 1998 catal og.

153. Aronson il chose to attend the University of Mississippi. On September 28, 1998, Aronson sSigned
the University'sfinancid ad policies and conditions form acknowledging and accepting the John N.
Wadddl Scholarship with avaue of $250.00 per semester, with no mention of an out-of-state tuition
waiver. Aronson gill atends the University.

154. Aronson filed a complaint in the Chancery Court of the First Judicid Digtrict of Hinds County against
the Univergity of Mississppi on December 17, 1998, dleging breach of contract and promissory estoppe.
A change of venue was granted to L afayette County Chancery Court. Tria began on April 20, 2000.
Following Aronson's case in chief, the chancery court granted the motion to dismiss for falure to establish a
claim under a breach of contract theory or under a theory of promissory estoppe. This appea followed.

DISCUSSION

155. Aronson attempted to prove claims both for breach of contract and promissory estoppdl. | look at
each claim in order to determine whether adequate proof was presented.

|. Breach of Contract

1156. Aronson contends that a contract existed between himsdlf and the University, the terms of which were
outlined in the 1997 cataog. He specificaly cdlamsthat the University catalog was an offer of the John N.
Waddd| Scholarship, which he accepted by committing to attend the University, attending orientation and
sending in depodits for his room and orientation fees.

157. | divide the necessary contract andlysis into these three parts. (1) had a contract been formed before
Aronson was informed of the scholarship changes; (2) if such a contract existed, what were its terms; and
(3) if the Univergity was bound to certain scholarship provisons, for what period did that obligation apply?
More smply put, was there a contract, what was its terms, and how long did it last?

A. When isthe student-university contract formed?

158. The foundationad Missssppi precedent as to the relationship between sudents and universitiesis quite
recent and concerned students that had been enrolled for several years. University of Mississippi Med.
Ctr. v. Hughes, 765 So. 2d 528 (Miss. 2000). The relationship is definitely contractud in nature. Id. at
535. A centra but not sole source for the terms of the contract is the university catalog. 1d. at 534-35.
Many courts that have consdered the issue have used the terminology that the catalog does not form an
integrated contract, meaning that the terms may be derived from a variety of sources and not just the



catalog. Kevin P. McJessy, Contract Law: The Proper Framework for Litigating Educational
Liability Claims, 89 Nw. U. L. Rev. 1768 (1995); Lyons v. Salve Regina College, 565 F.2d 200, 202
(1st Cir. 1977), cert. denied, 435 U.S. 971 (1978).

159. Since the students in Hughes had long been enrolled at the University Medicd Center, the need to
identify the prerequisites for contract formation did not arise. A sgnificant issue here, though, is whether
Aronson and the University entered a contract binding in some manner prior to his arriving for orientation in
June 1998. There are various methods used to explain the essentids of a contract. Sometimesit is said that
there must be an offer, acceptance, and consideration. Gatlin v. Methodist Med. Ctr., 772 So. 2d 1023,
1029 n.3 (Miss. 2000). A listing that accounts for more variablesis this: (1) mutua assent, (2)
congderation, (3) at least two contracting parties, (4) sufficiently definite terms so that a court can determine
if abreach occurs, (5) legd capacity of each contracting party, and (6) no legd prohibition precluding the
formation of a contract. John E. Murray, Jr., Murray on Contracts 8§ 28 (3d. ed. 1990).

160. 1 will not consider dl these issuesimmediatdy. The definiteness of the rdlevant scholarship terms will

be discussed in alater section. Aronson's capacity to enter a binding contract as a minor has not been made
an issue, and regardless his mother and stepfather had the same representations made in the catalog to them
and presumably signed relevant forms, none of those documents being considered below as necessary to
introduce into evidence. There are no public policy or other legd prohibitions involved in this agreement.
Thus mutua assent (or offer and acceptance) and consideration remain the key issuesfor us.

T61. A catalog, school bulletins, and other written materials given prospective students have al been
consdered as the materials that comprise the contract once it is formed. David Davenport, The Catalog in
The Courtroom: From Shield to Sword? 12 J.College & University L. 201, 208 (1985). Thereisno
reason to exclude university web page information, which may be among the most widdly disseminated
representations. The solicitation of gpplications by the University caused Aronson to present his credentias
and request admission. On November 6, 1997, the University informed Aronson that his gpplication had
been accepted. Various other materias were referenced in the | etter as being sent him at that same time, but
they are not in the record.

162. No monetary consideration was submitted at that time. There is nothing in the record to suggest that
the Univerdity required any deposit to hold the place open for the student. All that was paid prior to
Aronson's arrival for orientation in June 1998 was a $50 orientation fee and a $50 deposit for adorm
room, each submitted in April 1998. There is no argument by the University that Aronson was required to
submit any other payments prior to his arriva for orientation in June 1998. The evidence was that tuition did
not need to be paid until September.

163. When the University sent its acceptance in November 1997, Aronson was not obligated to attend.
Indeed, no student ever is legdly obligated to attend a university even after paying tuition, though the right to
arefund may be limited or nonexistent. Does the absence of an obligation upon the accepted applicant
mean the school aso is not bound? The absence of mutudity of obligation israised by the University to
indicate that there was no contract at least until Aronson paid his tuition. In a precedent that andyzed the
binding nature of an option, the court held that the unilatera discretion of one party about whether to
exercise the option did not make the option unenforceable. The Supreme Court found that consideration
was needed, but "mutudity of obligation is not, unless the want of mutuaity would leave one party without a
valid congderation for hispromise” Clinton Serv. Co. v. Thornton, 233 Miss. 1, 9, 100 So. 2d 863, 866



(1958). The holder of the option in that suit had paid for the right to decide whether to lease cartain
property, an option that he might not exercise during the life of the agreement but which was binding dl the
same.

764. Using the Clinton Service terminology, Aronson had requested and the University had granted him the
option to attend, aright that he could consder aong with any others that he had received - or even attend
no indtitution at al. No deposit was requested to hold this option open. Thereis casdaw in Mississppi that
without consderation being paid, an option remains just an offer, revocable at will if thet is done prior to its
exercise by the promisee. McCorkle v. Loumiss Timber Co., 760 So. 2d 845, 850-51 (Miss. Ct. App.
2000), dting Bancroft v. Martin, 144 Miss. 384, 109 So. 859, 860 (1926). Aronson argues that his
forbearance of other opportunities can aso condtitute consderation. Restatement (Second) of Contracts 8
71 (1981).

1165. We need not resolve whether congderation in nonmonetary form existed. It is sufficient that
congderation under the contract for which an offer and acceptance existed since November 1997 was paid
in April 1998, prior to any notice of change in the offered terms. Though the two payments were smal, fifty
dollars each, and though they concerned an orientation sesson and housing, the payments were
consderation under the contract that had existed in inchoate form between the parties. Orientation and a
room were not bargained-for rights independent from his admission to the Univerdaty. Aronson did not need
to be oriented to or have aroom at a university that he could not attend. The two payments were the only
congderation that was yet due, and Aronson presented it to the Univeraty. With that final €lement of
consderation in place, the contract became effective.

166. | find that a contract was formed at least by April 1998. | now turn to defining the terms that existed
and were enforcegble under it.

B. What were the contract terms?

167. Though there was a contract prior to Aronson's arriva at the University in June 1998, it was an
unusuad one. The Hughes court held that while the student-university relationship was in fact contractud,
that a university reserved the right to change academic degree requirements during the term of the contract
as long as the changes were neither arbitrary nor capricious. University of Miss. Med. Ctr. v. Hughes,
765 So. 2d at 535. The academic change in Hughes was to require medica studentsto pass certain
standardized tests in order to continue to be enrolled. Id. at 529-30.

168. Hughes means that even though a contract isinvolved, it is one that at least in some respects can be
changed by auniverdty. The precedents Hughes cited concerned the discretion that universties must have
to change educationa degree requirements. Id. at 534-35. Nothing in the case directly addresses changes
to financid obligations. Hughes provides the structure, namely one of contract, but not the answer for the
andysis that we must undertake.

1169. Accepting that some unilateral changesin contract terms can be made by a university, | cannot agree
that al imaginable changes are valid. If that is S0, then thereisin redlity no contract. Hughes makes clear
that the relationship between student and indtitution isin fact contractua. If the contract has no enforcegble
terms then the classfication is counterfeit. | read Hughes to hold that a university has substantial discretion
to vary terms, but a court must andyze the proposed changein light of relevant lega principles. Since
Hughes solely concerned the considerations for changes to academic requirements, there was no need to



explore just what those principles were in other areas. We must, however.

170. | start with the proposition that since the relationship is contractud, there must be something akinto a
mesting of the minds between the parties on the terms of the agreement. There should be sufficiently definite
terms as to know if there has been a breach, which was one of the Six eements of contract formation
previoudy described. Murray on Contracts § 28. What Hughes and many other cases from around the
country hold isthat certain terms are to be implied as necessary for the functioning of this unusud contract.
Among those implied termsiis the right of the University to change academic requirements, since the school
must exercise its expertise and experience to adjust the educationd program to make it as effective as
possible. Whether that means adding an extra language requirement to a degree program or imposing a new
examination, such changes are valid unless they can be shown to be arbitrary or cgpricious. Hughes, 765
So. 2d at 533.

171. What other courts have found to establish what isin the contract that is outlined by the catalog and
other documents but not totaly controlled by them, is the reasonable expectations of the parties. Virginia
Davis Nordin, The Contract to Educate: Toward a More Workable Theory of the Sudent University
Relationship, 8 J. College & University L. 141, 145-49 (1982); Mangla v. Brown Univ.,135 F.3d 80,
83 (1%t Cir. 1998), citing Giles v. Howard Univ., 428 F. Supp. 603, 605 (D.C.C. 1977). These should be
seen as the objective expectations of reasonable parties in the college admission context, who have
exchanged the catalog and other information that are in evidence. Thisis not the subjective expectation of
the specific sudent and specific university adminidrators.

172. In Hughes, the Mississippi court was concerned with the reasonably clear imperative of the University
to adjust academic requirements. An gpplicant or student reasonably should expect some measure of
change in those terms. Outside of the academic requirements arena, is there asmilar anticipatable
imperative that even after offer, acceptance, and consderation, that financial aspects of the contract be
changegble within the unfettered discretion of the Universty? Or, isthere for the life of the contract an
agreed-upon price?

1173. There have been some precedents from other jurisdictions on thisissue. Most have concerned
increases in future years to the tuition that was set out in the catalog. For example, one university projected
specific tuition increases, then explained the potentid for even larger ones:

Every effort will be made to keep tuition increases within these limits. However, it is not possible to
project future economic data with certainty, and circumstances may require an adjustment in this
esimate.

Basch v. George Washington Univ., 370 A.2d 1364, 1365 (D.C. 1977). The court found that the
gatement was too qudified to create a binding obligation for the university to refrain from higher than
forecast increases unless it could present adequate economic data. Id. at 1366-67.

174. Another court permitted a medical schoal to increase tuition from $6,000 to $9,000 after students had
been accepted and paid a deposit but before they arrived for classes. That was because there was a
specific disclaimer in the school bulletin that tuition charges were subject to change, which put the gpplicants
on notice. Prusack v. State, 498 N.Y.S.2d 455, 456-57 (1986).

175. The Prusack court distinguished another New Y ork precedent that did not permit a tuition increase,



finding thet the university in that earlier case had not included a specific disclamer in a catalog or other
materias to put sudents on notice of an increase in tuition even before they arrived for classes. The prior
case sad that the college could not increase tuition since the published catal og was unambiguous, and the
college would not be dlowed to correct tuition chargesin light of late budgetary developments. Silver v.
Queens College of City Univ., 63 Misc. 2d 186, 187, 311 N.Y.S.2d 313, 314 (Civ. Ct. 1970). The
sudent in Slver had paid histuition in June prior to classes garting in the fal, then was sent an additiona
bill to reflect the new tuition rate. 1d. A Smilar refusal to permit a tuition incresse was given by amuch
earlier decison cited by Aronson in this gpped. Niedermeyer v. Curators of State Univ., 61 Mo.App.
654 (Kan. Ct. App.1895). There too no specific disclaimer gppeared in the documents provided students
by the college.

176. These are different state courts addressing difficult issues. The precedents may not al be consistent.
Yet | find persuasive that as a contract, the agreement between a student and a university, once supported
by consideration, cannot have the most basic matter of agreed price dtered unilaterdly for the period
covered by the contract. If auniversty has made it plain that there is no established price for the agreement,
aswasthe case in Prusack, then there has not been a unilaterd increase from the agreed tuition when the
university raises the cost of attendance. However, when the package of tuition and school-offered
scholarships has been offered and accepted without reservation of the right to dter, a contract on those
termsis binding.

177. The University of Missssippi argues that a disclamer in the catdog that was sent Aronson provides
that sort of flexibility. The cataog contained this paragraph printed on the first page:

This catdog is not an unchangeable contract, but, instead, an announcement of present policies only.
Implicit in each student's matriculation with the University is an agreement to comply with University
rules and regulations which the University may modify to exercise its educationa responshbility.

1178. Certainly thereis no specific reference to tuition or to any other financial matter. The second sentence,
relating to a student's need to comply with University rules and regulations, isingpplicable. Asto the first
sentence, the natural meaning of "policies’ would not immediately gppear to include the cost of the
education. An argument can be crafted that ardevant policy might be the one undergirding the amount of
and digibility for different scholarships. | do not conclude that the Mississppi Supreme Court would
necessarily gpply to a contract such asthisits extraordinarily narrow reading of disclaimersin other aress,
such asin disclaming ligbility for injuries a contracting party may suffer. See Turnbough v. Ladner, 754
So. 2d 467, 470 (Miss. 1999) (pre-printed contract, no negotiation before signing, and broad waiver of
ligbility resultsin strict congtruction of disclamer againg maker). Even if cases such as Turnbough are
limited in their application, a university that wishes to remove any reasonable expectation by a student that
he has dready been told what it will cost to attend the university, should do so with far greater clarity. For
example, the sudent could be told " the reference to a specific amount of tuition, fees, and other chargesis
an estimate and may need to be dtered prior to the time that tuition and fees are paid.” | find no
applicability for the 1997 catalog's disclaimer to the matter of tuition.

1179. Such darity may interrupt the unremittingly positive image that schools wish to project of the
advantages of attending. This could dter the competitive position that a school otherwise would have with
othersthat do not attempt to retain the right to dter tuition after acceptance and a deposit, but before the
beginning of classes. Nonethdess, if the school-student relationship is actualy a contractua one, some



notice is needed that this term that is fundamenta to the understanding of the parties may aso be changed.

1180. Two sgnificant financia cons derations were changed when Aronson appeared for orientation. One
was having the annua vaue of the Waddell Scholarship. The other was in removing the waiver of out-of-
date tuition. | conclude thet if the university itsdf provides the scholarship, it cannot reduce its amount and
effectively increase the tuition without reasonable notice in the "contract.” Smilarly, to retract an agreement
with an out-of-gtate student that he can attend at the lower in-gtate tuition rate is even more directly
increasing the tuition that must be paid. That cannot be done, absent suitable notice that the university retains
such aright. One party to the contract may not make a unilateral decision to change the principa cost of
performance.

181. I consder one find matter regarding the applicable terms. The contract was formed no later than in
April 1998, and the only catdog that had been sent Aronson at the time controls for the length of the
contract. That means that when Aronson was given the next year's catal og when he arrived for orientation, it
was too late for the Univergity to change the cost of admisson. Otherwise, a university that is bound by its
catalog-contract could unilateraly just issue a new contract.

C. Length of contract

1182. The mgority of the court has concluded that the terms of the scholarship was binding for four years. |
cannot agree.

1183. I conclude that the University became bound to the financia terms of the scholarship and out-of-gate
tuition waiver no later than in April 1998 when Aronson paid the deposits required under his contract with
the University. Aronson of course wants the University to be bound for four years.

1184. Some courts have held that such contracts as these are enforceable only for asemester. That is
because of the conclusions that each semester anew contract is formed when the next tuition ingtalment is
paid. Abbariao v. Hamline Univ. Sch. of Law, 258 N.W.2d 108, 114 (Minn. 1977). A few courts,
including in the 1895 decision that Aronson relies upon most avidly, have concluded that there is but one
contract for the life of the student's enrollment. Niedermeyer v. University of Missouri, 61 Mo. App. a
662.

1185. | return to the reasonable expectations of parties who enter a contract for attendance in a four-year
program at a university. | cannot find that a student, absent some explicit assurances, would have a
reasonable expectation that what he is being informed about the schoal in any respect is an assurance
regarding al four years of the standard period for obtaining an undergraduate degree. Hughes speaksto the
absolute necessity of discretion to make changes to academic requirements during the course of adegree
program. Thereis no judtification to make tuition and scholarships nearly so uncertain. Still, to conclude that
a catalog that makes no assurances of unchangeable costs of the education does nonetheless guarantee
permanenceis unredigtic. It therefore is not areasonabl e expectation of the parties. If tuition can be raised,
the effective amount of tuition can be raised by lowering school-offered scholarships.

1186. The mgority finds that thiswas afour year contract because the catalog said that the scholarship was
for four years. There is arguable smplicity to that argument, but with respect, | find it to be smplistic
ingtead. The problem s, this agreement is only contractua in nature. Unlike anorma contract case, we are
not faced soldly with the dua tasks of searching for a provision and then applying it by itsterms. | agree that



the catalog states that the scholarship in a certain amount was for four years. But that is too facile ameans
to resolve this much more nuanced question.

187. Asexplained in Hughes and the other cases aready discussed, contract terminology is used for the
relationship between students and colleges but the agreement is unlike the traditiona contract. Within limits,
auniversity has broad discretion to change the terms between its students and itsdf as indtitutional needs
arise. University of Miss. Med. Ctr. v. Hughes, 765 So. 2d at 534-35. Mentioned aready is that other
courts, after recognizing that the contract is given structure by the catalog and other documents but is not
totaly controlled by them, have determined relevant rights by considering the reasonable expectations of the
parties. We too should be engaged in a careful interpretation of whether the provision in question meets
those expectations, not just whether the number "four” appears.

1188. What in effect the mgority is holding is that the Univerdty is bound for dl four years regarding every
financia aspect in the catalog and other publications given a student if that financia metter is ever expressed
in afour year equivdent. If auniversty states that tuition was $10,000 a year or $40,000 for the normal
undergraduate period, that inggnificant phrasing choice makesit a guarantee. If the catalog saysiit, the
student getsit. No other court in a hundred years has reached that concluson. We may be blazing a new
trail, but we should not abandon dl the direction given by the precedents.

1189. | find that it is not within the reasonable expectation of any party that, absent guaranteesto the
contrary, the amount of tuition and fees, the price of adormitory room, or any other financid representation
made in a catalog is a contractud right for four years. Objective people making objective decisons do not
have irrationa expectations. Hopes, perhaps, but not reasonable beliefs. | find that the question in this case
iswhat less than four years would be within the reasonable expectations of the parties.

190. However, theirrationdity may be mine, snce the mgority has found otherwise. At most, though,
aurdly thisisfactud question that should be remanded. The factual issueis not what the catalog says -
beyond a doubt, the catalog referred to four years. The issue that we should be resolving is what were the
parties reasonably entitled to expect? Severa matters affect the expectations from which lega
consequences flow. The assurances arein a""contract” that is published annudly, i.e., they appear in the
1997 catalog, not a semester's catalog. The scholarship is expressed in the catalog as an annua amount and
afour year totd; it is not shown in semester equivaents. Nonetheless, tuition is owed on a semester basis.

191. The University has argued that there was no contract at al; Aronson has argued that the enforcesble
contract was for four years. The contract length between zero and four years was not addressed by the tria
court in ruling for the Universty. | find it gppropriate on this essentialy factud matter to remand to the tria
court for a determination.

[1. Promissory estoppel

192. Aronson has received the entirety of what he seeks under a contract theory. In addition, he aso argues
that he established a claim under promissory estoppel. He specificaly argues that he reasonably relied upon
the University of Mississppi's representation that he would receive the John N. Wadddll Scholarship
according to itsterms as ligted in the 1997 catalog, and that his reliance caused him to miss the deadline for
attending orientation a the University of Georgia and the benefit of the Hope Scholarship. | examine this
issue as an independent basis for the claim.



193. The Mississppi Supreme Court defined the doctrine of promissory estoppel thisway:

A promise which the promisor should reasonably expect to induce action or forbearance of a definite
or substantial character on the part of the promisee and which does induce such action and
forbearance isbinding if injustice can be avoided only by enforcement of the promise.

Brewer v. Universal Credit Co., 192 So. 902, 904 (1940) (quoting Restatement of Contracts, § 90).
Therefore, conduct by one party that reasonably induces another to rely to his detriment, can result in
enforcegble rights. Shogyo Int'l Corp. v. First Nat'l Bank of Clarksdale, 475 So. 2d 425, 428 (Miss.
1985). However, this unusua contract that has been recognized between universities and applicantsis
closdly andogous to the doctrine of promissory estoppd. The thrust of the designation of what terms are
subject to change and which can be enforced is to decide what are the reasonable expectations of the
parties. That is essentidly deciding what justifiable reliance can arise from the catalog, and what is not
judificble.

194. 1 find that promissory estoppel creates no different result, but just would apply different terminology.
In many respects that terminology is more gppropriate, as caling the catalog a " contract,” then dlowing
wide changes to it, distorts norma contact andlysis. The opposite also isrisked, which isto lure a court into
uncritical application of contract rules.

I11. Damages and I nterest

195. We reverse because the chancery court found that there was no binding contract to provide the $1000
Weadddl Scholarship and awaiver of out-of-state tuition. A maority of the court holds that the length of
that contract was four years. | find that we should send back for the triad court to determine the reasonable
expectations of the parties asto length.

196. On the evidence in the record, it would appear that the breach of the agreement would result in
damages of $3602 per year, being the extra $3102 paid for out-of-state tuition, and the fact that $500 was
paid under the Waddell Scholarship instead of $1000. That would have been the amount of damages for
each year. Aronson would be entitled to that amount for any years of the effective contract for which he has
dready paid tuition, and would be entitled to specific performance of the agreement for any years for which
tuition has not yet been paid.

197. Aronson seeks attorney's fees, for which there is neither a statutory nor a contractua basis.
1198. Aronson aso sought prejudgment interest.

Prgjudgment interest may be dlowed in cases where the amount due is liquidated when the clam is
origindly made or when the denid of aclam isfrivolous or in bad faith. No award of prgudgment
interest is dlowed where the principal amount has not been fixed prior to judgment. Prgjudgment
interest is not imposed as a pendty for wrong doing; it is allowed as compensation for the detention of
money overdue. For prejudgment interest to be awarded, the party must make a proper demand for
the interest in the pleadings, including the date thet it was dlegedly due.

Preferred Risk Mut. Ins. Co. v. Johnson, 730 So.2d 574, 577 (Miss. 1998). Aronson's original
complaint sought prejudgment interest. Though no bad faith on the Univerdty's part has been asserted or
shown, Aronson's clam was liquidated, namely, the specific dollar amount of the unprovided portion of the



scholarship. Therefore prejudgment interest at eight per cent could be allowed. Miss. Code Ann. § 75-17-
1 (1) (Rev. 2000). The interest rate applicable to the judgment itsdlf, i.e., post-judgment interest, is set by
thetrid judge if the contract contains no interest rate: "All other judgments or decrees shall bear interest & a
per annum rate set by the judge hearing the complaint from a date determined by such judge to be fair but in
no event prior to thefiling of the complaint.” Miss. Code Ann. 8§ 75-17-7 (Rev. 2000).

199. | would have the issues regarding interest evauated by the chancellor during the course of his
congderation of the length of this contract. M.R.A.P. 37.

McMILLIN, CJ.,JOINSTHIS SEPARATE OPINION.



