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E. GRADY JOLLY, G rcuit Judge:

Congress designed the Truth-in-Lending Act ("TILA"), 15
US C § 1601 et seq., to protect consuners from inaccurate and
unfair credit practices. Juanita Fairley took advantage of the Act
and sued Turan-Foley Inports, Inc. ("Turan-Foley"), alleging
violations of the TILA and state |aw against msrepresentation
related to Fairley's purchase of a car. Her financing agreenent
listed 8.5 percent as the annual percentage rate, when the actual
rate was 11.75 percent annually. Wen she took possession of the
car, she was al so under the inpression that she had obtained credit
life and disability insurance, as well as an extended warranty.
After denying Turan-Foley's notion for sunmmary judgnent, the
district court, acting on a notion for reconsideration, found that

because no contract existed between the parties, it | acked subject
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matter jurisdiction over the case, and subsequently dism ssed the
case. Fairley appealed. Contrary to the district court's action,
we believe this is the type of case for which Congress tailored the
TILA. For the reasons expl ained bel ow, we hold that the district
court erred when it determ ned that a contract between the parties
did not exist under M ssissippi |law, and, thus, the district court
erred when it dismssed the case for lack of subject matter
jurisdiction. Accordingly, we reverse and remand for further
consi derati on.
I

This case cones to us in a rather unusual posture. A thorough
di scussion of the facts and procedural history therefore wll help
to explain the result we reach today.

On July 24, 1992, Juanita Fairley went to Turan-Foley to shop
for a new autonobile. Finding a 1992 M tsubishi Eclipse sports car
that she liked, Fairley conpleted and signed a credit application
formfrom General Mtors Acceptance Corporation ("GWAC') that had
been given to her by a Turan-Fol ey finance and i nsurance nanager,
Thomas Mat herne. Matherne prom sed Fairley a conpetitive interest
rate of 8.5 percent. Wshing to check her credit union for a
better interest rate, Fairley left the deal ershinp. MVat her ne,
however, called Fairley before she had tinme to check other rates
and convinced her to return to Turan-Foley to see what he could
of fer her through GVAC.

On July 27, 1992, Fairley returned to Turan-Foley and spoke

wth Mtherne and Jinmmy Yelverton, the general nmanager of the



deal ership. Fairley told themthat she wanted her paynents to be
bet ween $250 and $267 per nmonth for sixty nmonths, and that she
wanted credit life and disability insurance, as well as an extended
warranty. She took the Eclipse for a test drive, and signed forns
for credit life and disability insurance, an application for a
certificate of title, and a sheet stating that Turan-Foley would
install air conditioning and provide other services (the "W owe"
docunent) . The record also indicates that Fairley nade a
downpaynment on the car in the amount of $1, 000, which was received
by the dealership on July 29. Fairley did not take the car hone
after the July 27 visit, but instead arranged to pick it up on
Friday, July 31.

When Fairley arrived to claimthe car on Friday, she spoke
with Matherne and rem nded himthat they still had to conplete an
agreenent regarding financing. WMtherne told her that it was all
taken care of and that a copy was in the glove conpartnent. Wen
Fai rl ey exam ned t he supposed agreenent, she found that it was not
satisfactory for several reasons. First, the piece of paper that
was cal |l ed an agreenent by Matherne was actually a partial copy of
a finance agreenent; that is, the lower portion of the page was
m ssi ng. Second, this lone piece of paper was not what Fairley
anticipated as a contract for the sale of the car. She expected
the contract to be in a "pack" of docunents. Third, the space on
the agreenent where the annual percentage rate and the finance
charge were | ocated was conpletely covered by a white sticker, so

that the area was bl ank. When Fairley confronted Matherne with



these shortcom ngs and demanded a conplete agreenent, Matherne
first told her that he could not give her the contract because, as
it was late on a Friday afternoon, everything was already | ocked
for the evening. Wen this information did not appease her, he
agreed towite inthe area reserved for the annual percentage rate
and the finance charge that the annual percentage rate was 8.5
percent for 60 nonths, he noted on the paper that the origina
contract could be obtai ned on Monday, August 3, and he signed this
notation. Despite Matherne's assurances that everythi ng was okay,
Fairl ey was bothered by the fact that she had not actually signed
what she considered to be a contract, the financing agreenent.

On Monday, August 3, 1992, Fairley tried repeatedly by phone
to contact Matherne, but he could not be reached. She did,
however, |eave a nessage that she wanted her contract. After
several unsuccessful attenpts to reach Matherne that week, Fairley
was phoned by a representative of the dealership on Saturday,
August 8, about returning to Turan-Foley to sign papers. Fairley
could not go to the dealership at that tinme because she was about
to travel out of town for the remainder of the weekend, but she
told the representative that she wanted the papers so that she
could consult a |lawer about the transaction. During the
conversation, the representative said that he did not want to give
the papers to her if she planned to visit a |awer, but that she
should still cone to the dealership to sign everything.

Wiile Fairley was away for the weekend, representatives of

Turan-Foley paid several visits to her famly and friends,



harassi ng them and demanding that Fairley sign the papers. On
Monday, August 10, after returning fromher trip, Fairley consulted
a |l awyer about the situation. The attorney recomended that she go
to the dealership and obtain copies of all the docunents in her
file so that the attorney could exam ne thembefore Fairl ey signed
t he docunents. When Fairley and a nei ghbor visited the deal ership,
Yel verton, the general nmanager of the deal ership, told Fairley that
everything was okay because Turan-Foley had her signature on a
financing contract with Mtsubishi, dated July 27. Fairl ey
i medi ately protested that she had never signed a contract with
M t subi shi, and decl ared the signature a forgery when Yel verton | et
her | ook at the contract. Yelverton refused to give Fairley a copy
of the signed contract, and he asked her to | eave.!?

In August, the first paynent on the car becane due. Fairley
hand-delivered to Yelverton a check payable to Turan-Foley.
Yel verton first accepted the check, but when he noticed that the
payee was Tur an-Fol ey, he returned the check to Fairley's attorney.
Fairley sent the check and all future paynents directly to
M tsubishi Credit Corporation in Casselberry, Florida, and,
according to the record, has never mssed a paynent. Fairl ey
eventually obtained a copy of the financing contract from
Mt subishi, and learned that she was being charged the annual

percentage rate of 11.75 percent rather than 8.5 percent, that she

The record indicates that the retail installnent contract
was assigned to Mtsubishi Credit Corporation as early as July 30
because Turan-Fol ey received paynent for the car from M tsubish
on that date.



had no disability nor credit life insurance coverage, and that she
had not received an extended warranty on the car.

Fairley soon filed a conplaint in federal district court
alleging violations under the Truth-in-Lending Act, and a state
cl ai m of fraudul ent inducenent into the transaction. After sone
di scovery, Turan-Foley filed a notion for summary judgnent. The
district court denied the notion, finding that genuine issues of
material fact existed. Turan-Foley then filed a notion to
reconsi der the denial of summary judgnent or, in the alternative,
to dismss for lack of subject matter jurisdiction. Upon
reconsideration, the district court found that, because Fairley
never signed a contract, she was not contractually obligated to
purchase t he vehicl e under M ssissippi law. Fairley v. Turan-Fol ey
| nports, Inc., 864 F.Supp. 4, 6 (S.D. Mss.1994). Relying on Jensen
v. Ray Kim Ford, Inc., 920 F.2d 3 (7th G r.1990), the district
court found that, because there was no contract under state | aw,
the TILA was inapplicable. Fairley, 864 F.Supp. at 7.
Accordingly, the district court found that there remai ned no basis
for jurisdiction over the state claim of msrepresentation and
di sm ssed the suit. Id.

On appeal, Fairley argues that a contract was consunmated
under M ssissippi law. W agree and reverse and remand for trial.
|1

From the district court's nenorandum order, it is unclear
whet her it dism ssed the case by reconsidering and granting Turan-

Fol ey's notion for summary judgnment, or by granting the defendant's



motion to dismss for lack of subject matter jurisdiction. 1In any
event, we review de novo the district court's action. See
Mussl ewhite v. State Bar of Texas, 32 F.3d 942, 945 (5th Cr.1994),
cert. denied, --- US ----, 115 S . C. 2248, 132 L. Ed. 2d 256 (1995)
(de novo reviewof Fed. R G v.P. 12(b)(1) notion); Little v. Liquid
Air Corp., 37 F.3d 1069 (5th G r.1994) (en banc) (de novo revi ew of
Fed.R Cv.P. 56 notion for summary judgnent).
A
(1)
The purpose of the TILA is to protect the consuner from
i naccurate and unfair credit practices, and "to assure a neani ngf ul
di sclosure of credit terns so that the consunmer will be able to
conpare nore readily the various credit terns available to himand
avoid the uninforned use of credit." 15 U.S.C. § 1601(a). "The
TILA reflects a transition in congressional policy from a
phi | osophy of "Let the buyer beware' to one of "Let the seller
di scl ose.’ By erecting a barrier between the seller and the
prospective purchaser in the formof hard facts, Congress expressly

sought "to ... avoid the uninforned use of credit.' " Mourning v.
Fam |y Publications Serv. Inc., 411 U S. 356, 377, 93 S.C. 1652,
1664, 36 L.Ed.2d 318 (1973). To that end, Congress, through the
Act, gave the Federal Reserve Board the "authority normally given
to admnistrative agencies to promulgate regul ations designed to
"carry out the purposes of the Act.' " Murning, 411 U S. at 365,
93 S.Ct. at 1659. The |anguage of the Act's enabling provision

al so enphasi zed the Board's authority to prevent evasion of the



rul es. ld. at 371, 93 S. . at 1661. Congress has, therefore,
"del egat ed expansive authority to the Federal Reserve Board to
el aborate and expand the |egal framework governing commerce in
credit." Ford Motor Credit Co. v. MIlhollin, 444 U. S. 555, 559-60,
100 S.&t. 790, 794, 63 L.Ed.2d 22 (1980).

Accordingly, the Board of Governors of the Federal Reserve
System pronul gated Regul ation Z to inplenent the TILA. 12 CF. R
§ 226.1(a). Acreditor is required by Regul ation Zto nake certain
di scl osures to the consuner, "clearly and conspicuously in witing,
in a formthat the consuner may keep." 12 CF. R 8 226.17(a)(1).
Regul ation Z sets out certain guidelines for creditors to follow
when di sclosing the anount financed, the finance charge, and the
annual percentage rate to the consuner and demands that these
di scl osures be accurate. 12 C. F.R 88 226.18, 226.22.

To pronote the Act's purpose of protecting consuners, our
court has nade clear that creditors nust conply strictly wwth the
mandates of the TILA and Regul ati on Z.

Only adherence to the strict conpliance standard will pronote

standardi zation of terns which will permt consuners readily

to nmake neani ngful conparisons  of available credit
al ternatives. Strict conpliance does not necessarily nean
punctilious conpliance if, with mnor deviations from the
| anguage described in the Act, there is still a substantial,
clear disclosure of the fact or information demanded by the
applicable statute or regul ation.
Smth v. Chapman, 614 F.2d 968, 971 (5th Cir.1980) (citations
omtted). Consistent wwth its purpose, the statute is neant to be
construed liberally in favor of the consuner. Cody v. Community
Loan Corp., 606 F.2d 499, 505 (5th G r.1979), cert. denied, 446
US 988, 100 S.Ct. 2973, 64 L.Ed.2d 846 (1980). Even so, the
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"renmedial schene of TILA is designed to deter generally
illegalities which are only rarely uncovered and puni shed, and not
just to conpensate borrowers for their actual injuries in any
particular case.”" WIlians v. Public Finance Corp., 598 F.2d 349,
356 (5th Cir.1979).

(2)

We | ook to Regulation Z to determ ne whether Fairley's claim
is one to which the TILA should apply. "Regul ation Z obliges
creditors to nmake the statutorily-nmandated di scl osures before the
transaction is consumated." Davis v. Wrne, 673 F.2d 866, 869
(5th Gr.1982) (internal quotation and footnote omtted).
Consummation is defined under Regulation Z as "the tinme that a
consuner becones contractually obligated on a credit transaction."
Clark v. Troy and N chols, Inc., 864 F.2d 1261, 1264 (5th
Cr.1989); 12 CF.R 8 226.2(a)(13). State |aw determ nes when a
contractual obligation is created that binds the consuner to the
credit terms. Cark, 864 F.2d at 1264; 12 C.F.R 8§ 226, Supp. 1,
Oficial Staff Interpretations, Section 226.2(a)(13).

B

Because "consummation" is defined by Regulation Z as the
point under state law when a "contractual obligation on the
consuner's part is created,” our focus in this analysis is on
Fairley. Thus, "[w e nust exam ne the transaction through the eyes
of the consuner."” Cody, 606 F.2d at 505. The question of
consummation of a contract in Mssissippi is determned by

statutory and comon | aw. M ssi ssi ppi has adopted the Uniform



Commer ci al Code, and whether there is an enforceabl e contract that
satisfies the statute of frauds is governed by M ss. Code Ann. § 75-
2-201 (1981). Generally, a contract for the sale of goods for $500
or nore i s not enforceable unless there is sone witing. M ss. Code
Ann. 8§ 75-2-201(1). "A witing nust neet three requirenents to
satisfy the statute of frauds: 1) the witing nust be sufficient
to indicate that a contract for sale has been nmade between the
parties, 2) the witing nust be signed by the party agai nst whom
enforcenent is sought, and 3) the witing nmust specify a quantity."
M gerobe, Inc. v. Certina USA, Inc., 924 F.2d 1330, 1333 (5th
Cir.1991) (internal quotations and citations omtted). "The
statute of frauds can be net through the integration of severa
docunents, each of which alone mght not be sufficient to neet
these three requirenents.” Id. A contract that does not neet the
three requirenents but is valid in other respects is enforceable
"if the party against whom enforcenent is sought admts in his
pl eading, testinony or otherwise that a contract for sale was
made." M ss. Code Ann. 8§ 75-2-201(3)(b). Further, a contract that
does not satisfy the statute of frauds i s neverthel ess enforceabl e
"W th respect to goods for which paynent has been nade and accepted
or which have been received and accepted.” M ss.Code Ann. § 75-2-
201(3)(c).

In making the determ nation that Fairley, the consuner, had
becone contractual ly obligated, we find that additional sections of
the Mssissippi Code are relevant to the facts in this case.

Section 75-2-204 states that "a contract for the sale of goods may
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be made in any manner sufficient to show agreenent, including
conduct by both parties which recogni zes the existence of such a
contract." Additionally, section 75-2-607 states that the effect
of acceptance of goods is that the buyer nust pay at the contract
rate for any goods accepted and acceptance precludes rejection of
t he goods accepted. M ss.Code Ann. 8§ 75-2-607 (1972). Finally,
"Acceptance of goods occurs when the buyer (a) after reasonable
opportunity to i nspect the goods, signifies to the seller that the
goods are conformng or that he will take or retain themin spite
of their nonconformty; ... or (c) does any act inconsistent with
the seller's ownership." M ss.Code Ann. 8§ 75-2-606.

Whet her an enforceabl e contract exists and whet her defenses to
the enforceability of that contract exist should not be confused.
"Questions of the validity, enforceability, and construction of
contracts—whether the parties have satisfied the law s fornmal
requi sites—are commtted to the court as distinguished fromthe
trier of facts.” Leach v. Tingle, 586 So.2d 799, 801 (M ss. 1991).
Wile in this case we nust determne whether an enforceable
contract exists, we pass no judgnent on whether any defenses may
exist to the contract.

C

(1)
Turning to the case before us, we first exam ne whether the
integration of the witings is sufficient to neet the requirenents
of the statute of frauds, and thus sufficient to constitute a

contract between the parties. To nake this determ nation, we | ook
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to the various docunents of record: Fairley's signed check for
$1, 000 accepted by Turan-Foley as a downpaynent; t he extended
warranty agreenent with Turan-Foley signed by Fairley, requiring
her to pay $300 for coverage on a 1992 Eclipse with a specified
vehi cl e nunber; the application for a certificate of title,
descri bing the buyer, seller, and specific autonobile, signed by
Fairl ey and Mat herne; the Turan-Fol ey "W owe" docunent signed by
Fairley and a dealer representative; and the record of
M t subi shi's paynent of the bal ance due on the car, indicating that
the financing agreenent had been assigned to Mtsubishi Credit
Corporation. Finally, Matherne signed the first retail install nent
contract that Fairley received the day she picked up the car. On
this docunent, Matherne noted that Fairley would receive an 8.5
annual percentage rate, when the figures on the docunent are, in
fact, consistent with financing at an 11. 75 annual percentage rate.
In sum because the deal er accepted Fairley's downpaynent on the
car, and because the integration of the docunents, various of which
the parties executed jointly or individually, indicate there was
agreenent on the specific vehicle for sale, the car's retail price,
the interest rate and various coverages in the eyes of the
consuner,? we hold that the parties had entered i nto an enforceabl e

contract.

(2)

2See Cody v. Community Loan Corp., 606 F.2d 499, 505 (5th
Cir.1979), cert. denied, 446 U. S. 988, 100 S.Ct. 2973, 64 L.Ed. 2d
846 (1980) ("[We nust exam ne the transaction through the eyes
of the consuner.").

12



Furthernore, the parties' actions in this particular case
support our conclusion that Fairley had incurred contractua
obl i gati ons. "A contract for sale of goods may be made in any
manner sufficient to show agreenent, including conduct by both
parties which recognizes the existence of such a contract."”
M ss. Code Ann. 8 75-2-204 (1972). Such a contract, though not
satisfying the requirenments of the statute of frauds, is
nonet hel ess enforceable with respect to those goods for which
paynment has been nmade and accept ed. M ss. Code Ann. § 75-2-
201(3)(c). Fairley and Mat herne had di scussed fi nancing the car at
an 8.5 annual percentage rate along with insurance and warranty
coverages and had arrived at an oral contract. The car and initial
paynments on it were delivered and accepted, and Fairley has
continued to nmake nonthly paynents on her car faithfully.
Furthernmore, Turan-Foley's quick assignment of the retai
installment contract to Mtsubishi Credit Corporation before
Fairley even picked up the car is an act inconsistent with the
deal ership's argunent that it did not enter into a contract for the
sale of the car. Turan-Fol ey's argunent, that the absence of
Fairley's signature on either financing agreenent indicates there
was no consummation, is fully inconsistent with its conduct
indicating the sale of the car at a specified interest rate, and is

not well taken.?3 Thus, the conduct of the parties in this

3Tur an- Fol ey, furthernore, asserted for the first tinme at
oral argunent that because Fairley did not sign the contract, no
contract exists under M ssissippi's Mtor Vehicle Sal es Fi nance
Act. M ss.Code Ann. 88 63-19-1 et seq., 63-19-31(1)(a). Because
Turan-Fol ey did not nake this argunent at the district court, we
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particul ar case, indicating intent and understanding, viewed in
conbination with the various witings between the parties, fully
satisfies us that the jurisdictional requirenments of the Act and
its inplenenting regul ati ons have been net.
11

Because we hold that a contract between the parties for the
sale of the car was consunmated, the district court erred in
finding to the contrary. The district court, noreover, erred when
it found that it did not have subject matter jurisdiction to
consider the TILA clains, and, therefore, we reverse.* See
WIllianmson v. Tucker, 645 F.2d 404, 415 (5th Cr.), cert. denied,
454 U.S. 897, 102 S.C. 396, 70 L.Ed.2d 212 (1981) ("Were the
defendant's challenge to the court's jurisdiction is also a

chal l enge to the exi stence of a federal cause of action, the proper

wll not consider it on appeal. Earvin v. Lynaugh, 860 F.2d 623,
627-28 (5th Cr.1988), cert. denied, 489 U S. 1091, 109 S. C
1558, 103 L. Ed.2d 861 (1989).

“The district court's reliance on Jensen v. Ray Kim Ford,
Inc., 920 F.2d 3 (7th G r.1990), was m splaced. The enforceable
contract in the case before us is the contract created by the
integration of the several docunents discussed in section ||
infra. Fairley relies on this transaction for creation of her
obligation, not on the second, allegedly forged retail sales

docunent. In Jensen, the plaintiffs relied upon a second, forged
docunent as a basis for their allegations of TILA violations.
Because a forged note under the applicable state law, Illinois,

was void, the Jensen Court found that the plaintiffs were not
obligated under the contract. Thus, because the Jensens were not
"obl i gat ed" under the second contract, the Seventh Crcuit,
relying on 15 U . S.C. § 1631, reasoned that the TILA s disclosure
requi renents were inapplicable. The case at bar can be plainly
di stingui shed from Jensen, because Fairley does not rely on the
all egedly forged, second retail sales contract as a basis for her
claimthat Turan-Foley violated the TILA. Instead, she relies on
the integration of docunents that do not contain a forgery.
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course of action for the district court ... is to find that
jurisdiction exists and deal with the objection as a direct attack
onthe nerits of the plaintiff's case."). Because we hold that the
district court had subject matter jurisdiction to consider the TILA
clains, on remand it necessarily can consider the pending state
claims. See 28 U.S.C. 8 1367. The TILAis to be enforced strictly
agai nst creditors and construed liberally in favor of consuners,
and, thus, we REMAND for disposition not inconsistent with this
opi ni on.

REVERSED and REMANDED.
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