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A and Satisfaction

Definition:

A legal doctrine where parties settle a
contractual dispute by accepting a
different performance than originally
promised, thereby extinguishing the
original obligation.

Usage:

“After prolonged negotiations, the parties
reached an accord and satisfaction,
replacing the disputed amount with a
mutually agreed reduced sum.”

Anticipatory Repudiation

Definition:

Occurs when one party clearly indicates,
before performance is due, that they will
not fulfill their contractual obligations,
thereby allowing the other party to treat
the contract as breached.




Usage:
“Upon learning of the supplier’s
anticipatory repudiation, the purchaser
promptly sought alternative sources to
mitigate losses.”

Caveat Emptor

Definition:

A Latin maxim meaning “let the buyer
beware,” placing the burden on the buyer
to perform due diligence before a
transaction.

Usage:

“In a contract for the sale of goods, the
principle of caveat emptor compelled the
buyer to inspect the items thoroughly
before purchase.”
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Consideration Requiesca

Definition:

An advanced principle highlighting that
once a valid consideration has been
provided, its value or adequacy is not
subject to judicial evaluation.

Usage:

“Even though the sum exchanged seemed
modest, the court ruled that consideration
requiescat, meaning its adequacy need
not be reappraised.”

Conditional Contrac

Definition:

A contract whose enforceability depends
on the occurrence or non-occurrence of a
specified future event.

Usage:

“The agreement was rendered a




conditional contract, effective only if the
new regulatory framework was enacted.”

Definition:

A doctrine preventing a party from
asserting a contractual right or fact
contrary to what was previously
established in the agreement.
Usage:

“Having accepted the revised terms
without objection, the company was
estopped from later contesting the
contractual provisions.”

Entire Agreement Clause

Definition:
A provision stating that the written




contract represents the full and complete
agreement between the parties, excluding
any prior oral or written negotiations.
Usage:
“The contract’s entire agreement clause
prevented the parties from relying on
earlier emails to modify the agreed
terms.”

Exculpatory Clause

Definition:

A contractual provision that seeks to limit
or absolve one party from liability for
damages arising under the contract.
Usage:

“The service provider’s exculpatory
clause was heavily scrutinized, given its
potential to waive liability in cases of
gross negligence.”
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Fustration of Purpose

Definition:

A doctrine that excuses a party’s
performance when an unforeseen event
undermines the primary reason for
entering into the contract.

Usage:

“When the venue was destroyed by a
natural disaster, the organizers claimed
frustration of purpose to avoid contractual
penalties.”

Force Majeure

Definition:

A clause that frees both parties from
liability or obligation when extraordinary
events or circumstances beyond their
control prevent one or both parties from
fulfilling their contractual obligations.
Usage:




“Due to the pandemic, the contractor
invoked the force majeure clause to
justify the delay in project completion.”

Impossibility of Performance

Definition:

A defense asserting that unforeseen
events have rendered contractual
performance objectively impossible, thus
discharging the party from liability.
Usage:

“After the supplier’s factory was
destroyed by fire, the doctrine of
impossibility of performance was cited as
a basis for contract termination.”




Covenant of Good Faith and
Fair Dealing

Definition:

An unwritten duty in every contract that
requires parties to act honestly and not
undermine the contract’s intended
benefits for the other party.

Usage:

“The claimant argued that the
distributor’s actions breached the implied
covenant of good faith and fair dealing by
deliberately delaying shipments.”

Indemnity Clause

Definition:

A contractual provision where one party
agrees to compensate the other for certain
losses or damages arising from specified
events.

Usage:




“The vendor included an indemnity
clause to cover any liability arising from
third-party claims related to product
defects.”

Definition:

Also known as a merger clause, it
declares that the written contract
embodies the complete understanding
between the parties and supersedes all
prior agreements.

Usage:

“Relying on the integration clause, the
court dismissed evidence of previous
negotiations as irrelevant to the
contractual terms.”
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Interim Agreement

Definition:

A temporary contract formed during
ongoing negotiations that establishes
provisional obligations until a final
agreement is reached.

Usage:

“While finalizing the merger, the
companies entered into an interim
agreement to govern their operations
during the transition.”

Liquidated Damages Clause

Definition:

A predetermined sum agreed upon by the
parties to serve as compensation in the
event of a breach, intended to reflect a
fair estimate of potential damages.
Usage:

“The construction contract included a




Wmn‘lniauidated damages clause, stipulating a
daily penalty for delayed completion.”

Merger Clause

Definition:

A provision that confirms the current
written contract is the definitive and sole
agreement between the parties, nullifying
previous understandings.

Usage:

“Due to the merger clause, any informal
discussions prior to signing were deemed
non-binding and excluded from the
contract.”

Unilateral Mistake

Definition:
An error made by one party regarding a




material fact, which, if known to the other
party, might justify rescinding the
contract.
Usage:
“The seller claimed that a unilateral
mistake about the property’s acreage
warranted a revision of the purchase
agreement.”

Mutual Mistake

Definition:

A situation where both parties share an
incorrect belief about a fundamental fact
that is central to the contract, potentially
rendering it voidable.

Usage:

“Both parties discovered a mutual
mistake regarding the quality of goods
delivered, leading them to negotiate a
contract modification.”




Definition:

The substitution of a new contract or
party in place of an original contract, with
the consent of all involved, thereby
extinguishing the previous agreement.
Usage:

“After restructuring their business, the
company executed a novation to transfer
contractual obligations to its new
subsidiary.”

Option Contract

Definition:

A binding agreement that grants one
party the exclusive right to enter into a
subsequent contract within a specified
time frame.




Usage:
“The landlord offered an option contract,
giving the tenant the exclusive right to
renew the lease for an additional term.”

Parol Evidence Rule

Definition:

A rule that prevents parties from
presenting external evidence to alter or
contradict the terms of a written contract
that appears complete on its face.

Usage:

“Citing the parol evidence rule, the judge
excluded extrinsic statements that
conflicted with the clear terms of the
written agreement.”
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Promissory Estoppel

Definition:

A principle that enforces a promise when
one party reasonably relies on it to their
detriment, even in the absence of a formal
contract.

Usage:

“Relying on promissory estoppel, the
employee secured a legal remedy after
the employer reneged on a well-
publicized job offer.”

Definition:

A legal construct where the court imposes
a contractual obligation on a party to
prevent unjust enrichment, despite the
absence of an actual contract.

Usage:

“Although no formal agreement existed,




the court recognized a quasi-contractual
obligation after the service provider
delivered substantial benefits.”

Rescission

Definition:

The annulment or cancellation of a
contract, restoring the parties to their
positions before the agreement was made,
typically due to fraud, misrepresentation,
or mutual mistake.

Usage:

“Following evidence of
misrepresentation, the buyer sought
rescission of the contract to return both
parties to their original state.”
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Sverabilit Clause

Definition:

A provision allowing the remainder of a
contract to remain enforceable even if
one or more provisions are held invalid or
unenforceable by a court.

Usage:

“Although a dispute arose over a specific
term, the severability clause ensured that
the remainder of the contract remained
intact.”

Specific Performance

Definition:

A remedy that compels a party to execute
the precise terms of the contract when
monetary damages are insufficient to
remedy the breach.

Usage:

“In a case involving rare artwork, the




ng‘lmaintiff obtained a court order for
specific performance, forcing the seller to
deliver the piece as agreed.”

Unconscionability,

Definition:

A doctrine under which a court may
refuse to enforce a contract or clause that
is found to be extremely unfair or
oppressive to one party.

Usage:

“The extreme imbalance of bargaining
power rendered the contract
unconscionable, leading to its partial
invalidation by the court.”
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Definition:

The voluntary relinquishment of a known
right or claim under a contract, which, if
done intentionally, may affect future
enforcement.

Usage:

“By accepting late payments without
objection, the supplier was deemed to
have waived its right to impose strict
deadlines.”

Assignmen

Definition:

The transfer of contractual rights or
benefits from one party (the assignor) to
another (the assignee) without necessarily
transferring obligations.

Usage:

“After the merger, the company executed




an assignment to transfer its receivables
to the new corporate entity.”

Definition:

The process by which one party transfers
the duty to perform contractual
obligations to a third party, while
remaining ultimately responsible for the
original contract.

Usage:

“The contractor delegated the installation
work to a specialized firm, though
liability under the contract still remained
with the original contractor.”




st Efforts Clause

Definition:

A contractual provision obligating a party
to exert maximum effort to achieve a
specified outcome, without guaranteeing
a particular result.

Usage:

“The agreement contained a best efforts
clause, requiring the distributor to
maximize sales without promising
specific revenue targets.”

Boilerplate Provision

Definition:

Standardized contractual language that
appears in most agreements, addressing
common legal issues like governing law,
amendment procedures, and dispute
resolution.

Usage:




“Although seemingly routine, the
boilerplate provisions can significantly
affect the interpretation of the overall
contract.”

Non-Compete Covenan

Definition:

A clause that restricts one party, typically
an employee or seller, from engaging in
business activities that compete with the
other party for a specified duration and
geographic area.

Usage:

“Following the sale of his business, the
entrepreneur was bound by a non-
compete covenant that limited his ability
to start a similar venture.”




Performance Bond

Definition:

A surety bond issued to guarantee
satisfactory completion of a contract,
often used in construction and public
works projects.

Usage:

“To secure the project, the contractor
provided a performance bond, assuring
the client that any default would be
financially remedied.”

Definition:

A judicial remedy that modifies the terms
of a written contract to reflect what the
parties actually intended, correcting
errors or ambiguities.

Usage:

“After both parties demonstrated that a




~ clerical error had distorted the agreed
price, the court granted reformation of the
contract.”

Estoppel by Representation

Definition:

A doctrine preventing a party from later
contradicting a position they previously
asserted, when the other party has
reasonably relied on that representation.
Usage:

“Having consistently represented the
property’s boundaries, the seller was
estopped from later altering the terms of
the sale.”
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Restitution

Definition:

A remedy aimed at restoring a party to
the position they were in prior to the
contract by recovering any benefits
unjustly received by the other party.
Usage:

“Following a breach, the court ordered
restitution to ensure the injured party was
compensated for the value received under
the agreement.”

Requisite Breach

Definition:

A nuanced concept that examines
whether a breach of contract is significant
enough to warrant termination of the
contract or the pursuit of additional
remedies.

Usage:




“The court analyzed whether the
supplier’s repeated delays amounted to a
requisite breach that justified contract
termination.”

Statute of Frauds

Definition:

A legal principle that requires certain
types of contracts—such as those
involving real estate or long-term
obligations—to be in writing to be
enforceable.

Usage:

“To avoid disputes, the parties ensured
that their long-term service agreement
complied with the statute of frauds by
documenting all terms in writing.”
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Sbstantial Performance

Definition:

A doctrine holding that if a party fulfills
enough of its contractual duties, it may
still recover payment even if there are
minor deviations, provided the essential
purpose of the contract is met.

Usage:

“Despite minor discrepancies, the
contractor’s work was deemed to
constitute substantial performance,
entitling them to partial compensation.”

Unilateral Mistake

Definition:

An error in understanding or judgment by
one party regarding a material aspect of
the contract, which may allow for
rescission if the other party was or should
have been aware of the error.




Usage:
“The purchaser argued that a unilateral
mistake in the description of the lot
warranted a reevaluation of the contract’s
terms.”

Mutual Mistake

Definition:

An error shared by both parties
concerning a basic assumption on which
the contract was formed, potentially
rendering the contract voidable.

Usage:

“Both parties discovered a mutual
mistake regarding the product
specifications, prompting them to
negotiate an amendment to the contract.”
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Impracticabilit

Definition:

A defense asserting that performance
under the contract has become extremely
difficult or costly due to unforeseeable
events, justifying a modification or
termination.

Usage:

“Rising raw material costs led the
manufacturer to claim impracticability,
seeking to renegotiate the supply contract
terms.”

Cumulative Remedies

Definition:

A contractual provision that allows a
party to pursue more than one remedy
simultaneously or sequentially for a
single breach.

Usage:




“The agreement’s cumulative remedies
clause enabled the client to seek both
specific performance and damages for the
supplier’s failure to deliver.”

Arbitration Clause

Definition:

A contractual provision requiring that
disputes be resolved through arbitration
rather than litigation, often emphasizing a
faster and less formal process.

Usage:

“Including an arbitration clause, the
contract mandated that any disputes be
settled through an agreed arbitration
process, bypassing traditional court
procedures.”
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Dispute Resolution Clause

Definition:

A broader contractual provision outlining
the methods—such as negotiation,
mediation, or arbitration—to be
employed in resolving any disagreements
arising from the contract.

Usage:

“To minimize potential conflicts, the
contract featured a dispute resolution
clause detailing a step-by-step process for
addressing issues before litigation.”

Forum Selection Clause

Definition:

A provision specifying the jurisdiction or
court in which any disputes arising from
the contract must be litigated, providing
predictability and consistency in legal
proceedings.




Usage:
“Both parties agreed to a forum selection

clause that designated the state court of
New York as the exclusive venue for
resolving any contractual disputes.”
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