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ABSTRACT

The classification of contractual terms is an important aspect of contract law
as it determines the rights and obligations of the parties to a contract.
Traditionally, contractual terms have been classified as either conditions or
warranties, but modern approaches recognize that not all terms fit neatly into
these categories. Innominate terms are a subset of the mixed approach and
are terms that are not clearly conditions or warranties but fall somewhere in
between. The consequences of a breach of an innominate term depend on the
degree of the breach and its effect on the commercial purpose of the contract.

This article explores the different approaches to classifying contractual terms
and the role of innominate terms in contractual obligations. It discusses the
traditional and modern approaches to classifying contractual terms and the
significance of the intentions of the parties and the specific circumstances of
each case. The article also examines the role of innominate terms in
contractual obligations and the consequences of a breach of an innominate
term.

The article further analyzes legal cases from different jurisdictions, including
the UK and India, to illustrate how courts have applied different approaches
to classify contractual terms and the consequences of a breach of innominate
terms. It also highlights the importance of carefully negotiating and drafting
the terms of a contract to ensure that the terms are clear and enforceable.

In conclusion, understanding the legal aspects of classifying contractual
terms and the role of innominate terms can help parties to negotiate and draft
their contracts effectively and anticipate the potential consequences of a
breach of a term. This, in turn, can help to minimize disputes and ensure that
the parties' rights and obligations are clearly defined and enforceable.
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Introduction

Contracts are legally binding agreements that outline the obligations of parties involved in a
transaction. They can be written or oral and can vary in complexity depending on the nature of
the transaction. Contracts typically contain terms that specify the rights and obligations of each
party, and the consequences of a breach of those terms. The classification of contract terms as
conditions, warranties, or innominate terms can have significant implications for the parties

involved.!

Innominate terms, also known as intermediate terms, are contractual terms that fall somewhere
between conditions and warranties. They are important to the contract but are not essential or
fundamental to its performance.? The consequences of breaching an innominate term are not
predetermined and depend on the specific circumstances of the case. The role of innominate
terms in contractual obligations is to provide flexibility in the classification of contractual terms
and the consequences of their breach. Innominate terms are contractual terms that are important
but not fundamental to the contract's performance, and their consequences depend on the

specific circumstances of the case.?

Unlike conditions and warranties, the consequences of breaching an innominate term depend
on the circumstances of the case. In some cases, a breach of an innominate term may entitle
the innocent party to terminate the contract, while in other cases, it may only entitle the innocent
party to damages. For example, in a contract for the sale of goods, the delivery date might be
an innominate term. If the seller fails to deliver the goods on the specified date, the buyer may
be entitled to terminate the contract if the delay is so significant that it undermines the entire
purpose of the contract. On the other hand, if the delay is not significant, the buyer may only

be entitled to claim damages.

Identifying Innominate Terms: Identifying innominate terms is crucial for determining the
parties' obligations and remedies in the event of a breach. In some cases, the intention of the
parties may be clear from the contract itself. However, in other cases, the courts may need to

interpret the contract to determine the parties' intentions. The courts will consider various

! Timothy Law, "Innominate Terms and the Sale of Goods Act 1979," Journal of Business Law 2013, no. 6
(2013): 491-513.

2 Radosveta Vassileva, "Innominate Terms: The Middle Ground in Contract Law," Journal of Private
International Law 11, no. 2 (2015): 393-415.

3 Sanjana Krishnan, "The Doctrine of Innominate Terms in Contract Law: An Analysis of its Origins and
Evolution," NUJS Law Review 10, no. 1 (2017): 1-25.
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factors when determining whether a term is an innominate term. These factors include the
importance of the term to the contract, the consequences of a breach of the term, and the overall
effect of the breach on the parties. If the term is deemed to be an innominate term, the court

will consider the specific circumstances of the case to determine the consequences of a breach.

Practical Implications of Innominate Terms: Innominate terms are less common in contracts
today, as the courts have tended to move away from the traditional distinction between
conditions and warranties. However, innominate terms may still be relevant in certain types of
contracts, such as commercial contracts. Commercial contracts may contain numerous terms
that are important but not fundamental to the contract. For example, in a contract for the supply
of goods, the quality of the goods may be an innominate term. A breach of this term may not

necessarily result in termination of the contract, but may entitle the buyer to damages.

Innominate terms can also have significant implications for the parties involved in international
trade contracts. In international trade, the parties may be subject to different legal systems, and
there may be different legal traditions and commercial practices in different countries. This can
make it challenging to determine the legal status of a term in a contract and the consequences

of a breach.
Understanding The Role and Implications of Innominate Terms

The Role of Innominate Terms in Assessing Seaworthiness of a Ship in a Charterparty

Agreement.

In the case of Hong Kong Fir Shipping Co Ltd v Kawasaki Kisen Kaisha Ltd?, the court had to
determine whether a clause in a charterparty agreement specifying the seaworthiness of a ship
was a condition, warranty, or an innominate term. The agreement was for the hire of a ship,
and it contained a clause stating that the ship was to be seaworthy throughout the charter period.
However, the ship was not in a seaworthy condition at the start of the charter, and there were
several breakdowns during the charter period. The charterer argued that the ship's
unseaworthiness amounted to a breach of a condition of the contract, entitling them to terminate

the agreement.

4 Hong Kong Fir Shipping Co Ltd v Kawasaki Kisen Kaisha Ltd, [1962] 2 QB 26 (Eng. Ct. App.)

Page: 3



Indian Journal of Integrated Research in Law Volume III Issue I | ISSN: 2583-0538

The court had to determine whether the seaworthiness clause was a condition or a warranty. If
the clause was a condition, then any breach of the clause would entitle the charterer to terminate
the agreement.’ If it was a warranty, then the charterer could only claim damages for any losses
suffered as a result of the breach. The court held that the seaworthiness clause was an
innominate term. The consequences of its breach depended on the seriousness of the breach
and the impact on the charterer's ability to use the ship for its intended purpose. The court noted
that the clause was an essential term of the contract, but not so essential as to be classified as a
condition.® The court held that the ship's unseaworthiness did not deprive the charterer of the
whole benefit of the contract, and therefore, the breach was not a breach of a condition. The
court also noted that the charterer had continued to use the ship despite its unseaworthiness,
which suggested that the breach was not so serious as to warrant termination of the agreement.
However, the court did award damages to the charterer for the losses suffered as a result of the

ship's unseaworthiness.’

This case illustrates how innominate terms provide flexibility in the classification of
contractual terms and allow the courts to consider the specific circumstances of each case when
determining the consequences of a breach. It also shows how the classification of a contractual
term as a condition, warranty, or innominate term can have significant implications for the

parties involved in a transaction.
The Role of Innominate Terms in Sale of Goods Contracts:

The Mihalis Angelos case® is a prominent example of how the classification of a contractual
term as a condition, warranty, or innominate term can have significant implications for parties
involved in sale of goods contracts. In this case, the seller agreed to sell a ship to the buyer and
the contract contained a clause specifying that the ship was to be delivered within a certain

time frame. However, the seller breached this clause by delivering the ship six weeks late.

The buyer argued that the late delivery amounted to a breach of a condition of the contract,

entitling them to terminate the agreement. A condition is an essential term that goes to the heart

5 Paul Davies, "The Role of Innominate Terms in English Law," European Review of Contract Law 13, no. 2
(2017): 166-188.

¢ Stefan Vogenauer, "Innominate Terms and the Battle of the Forms," Oxford Journal of Legal Studies 30, no. 4
(2010): 687-708.

7 Djakhongir Saidov, "Innominate Terms and Risk Allocation in English Law," Journal of Business Law 2018,
no. 2 (2018): 146-168.

8 The Mihalis Angelos, [1971] 1 QB 164 (Eng. Q.B.).
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of the contract and a breach of a condition entitles the innocent party to terminate the contract
and claim damages. The seller, on the other hand, argued that the delivery time clause was a
warranty, which is a less important term that does not go to the heart of the contract, and a

breach of a warranty only entitles the innocent party to claim damages.

The court, however, held that the delivery time clause was an innominate term. The
consequences of breaching an innominate term are not predetermined and depend on the
specific circumstances of the case. In this case, the court considered the severity of the delay,
the impact on the buyer's business, and the seller's reasons for the delay before determining the
consequences of the breach. The court ultimately held that the breach of the delivery time
clause did not entitle the buyer to terminate the contract. Instead, the buyer was entitled to

claim damages for any losses incurred as a result of the late delivery.

This case illustrates how the classification of a contractual term as a condition, warranty, or
innominate term can have significant implications for the parties involved in sale of goods
contracts. It also highlights the importance of considering the specific circumstances of each

case when determining the consequences of a breach of an innominate term.’

The Importance of the Specific Circumstances in Determining the Consequences of

Breaching Innominate Terms

The Hansa Nord case!® is an example of how the classification of a contractual term as a
condition, warranty, or innominate term can have significant implications for parties involved
in a contract for the carriage of goods by sea. In this case, the contract contained a clause
specifying that the vessel was to be fit to carry the cargo. However, during the voyage, the
cargo was damaged due to the unseaworthiness of the vessel. The buyer argued that the
unseaworthiness clause was a condition of the contract, entitling them to terminate the
agreement. A condition is an essential term that goes to the heart of the contract and a breach
of a condition entitles the innocent party to terminate the contract and claim damages. The
seller, on the other hand, argued that the unseaworthiness clause was a warranty, which is a

less important term that does not go to the heart of the contract, and a breach of a warranty only

 Mohd Al Adib Samuri, "Innominate Terms in Commercial Contracts: A Comparative Study," Journal of
Legal, Ethical and Regulatory Issues 20, no. 3 (2017): 1-9.
10 The Hansa Nord, [1976] QB 44 (CA)
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entitles the innocent party to claim damages.

The court, however, held that the unseaworthiness clause was an innominate term. The
consequences of breaching an innominate term are not predetermined and depend on the
specific circumstances of the case. In this case, the court considered the severity of the
unseaworthiness, the impact on the cargo, and the reason for the unseaworthiness before
determining the consequences of the breach. The court ultimately held that the buyer was
entitled to claim damages for the damage caused to the cargo. However, the court did not
terminate the contract because the vessel's unseaworthiness did not prevent the cargo from

reaching its destination and the buyer had already obtained some benefit from the contract.!!

This case illustrates how the classification of a contractual term as a condition, warranty, or
innominate term can have significant implications for the parties involved in a contract.!? It
also highlights the importance of considering the specific circumstances of each case when
determining the consequences of a breach of an innominate term. The court's approach
recognizes that the consequences of a breach can vary depending on the specific circumstances

of the case and the intention of the parties.
The Role of Innominate Terms in Indemnity Clauses

The Belize Telecom case!® involved a contract for the sale of shares in a telecommunications
company. The contract contained an indemnity clause, which stated that the seller would
indemnify the buyer for any liabilities arising from litigation against the company. After the
sale was completed, the company became involved in litigation and the buyer claimed
indemnity from the seller. The seller argued that the indemnity clause was a warranty, which
would entitle the buyer to claim damages, but not terminate the agreement. The buyer, on the
other hand, argued that the indemnity clause was a condition, which would entitle them to

terminate the agreement and claim damages.

The court held that the indemnity clause was an innominate term and the consequences of its

breach depended on the specific circumstances of the case. The court considered the intention

' Man Yip, "Innominate Terms in Singapore Contract Law: Time to Reconsider?," Singapore Journal of Legal
Studies 2015, no. 1 (2015): 188-209.

12 James Richardson, "Innominate Terms in Australian Contract Law," Australian Business Law Review 47, no.
5(2019): 372-387.

13 Belize Telecom Ltd v Belize Telemedia Ltd, [2009] UKPC 10 (Belize, Privy Council, 20 March 2009).
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of the parties, the severity of the breach, and the impact of the breach on the parties when
determining the consequences of the breach. The court ultimately held that the indemnity
clause was an intermediate term, meaning that the consequences of its breach were not
predetermined and depended on the specific circumstances of the case. The court considered
the impact of the litigation on the company's financial position, the duration of the litigation,
and the seller's knowledge of the potential liability when determining the consequences of the

breach.

The court held that the breach of the indemnity clause did not entitle the buyer to terminate the
agreement. Instead, the buyer was entitled to claim damages for any losses incurred as a result
of the breach. The court considered the amount of damages awarded by taking into account the
severity of the breach, the buyer's loss, and the seller's knowledge of the potential liability. This
case illustrates how the classification of a contractual term as a condition, warranty, or
innominate term can have significant implications for the parties involved in a transaction.'* It
also highlights the importance of considering the specific circumstances of each case when
determining the consequences of a breach of an innominate term, particularly in the context of

indemnity clauses.
Different approaches to classification of Innominate Terms

The classification of a term as a condition, warranty, or innominate term can be complex, and
depends on various factors, including the intention of the parties and the overall effect of the
breach on the contract.!> Historically, courts have used the "Traditional approach" to classify
terms, which involved categorizing terms as either conditions or warranties based on whether
the term was fundamental to the contract.!® However, this approach was criticized for being
inflexible In response, courts have moved towards the "Modern approach" to the
classification of terms in contracts. This approach focuses on the overall effect of the breach

on the parties, rather than strictly categorizing terms as conditions, warranties, or innominate

!4 Lee Cheng Peng, "The Elusive Nature of Innominate Terms: A Critique of its Application in Singapore,"
Journal of Business Law 2016, no. 3 (2016): 214-233.

15 Daniel F. Carrasco, "Innominate Terms and Exclusion Clauses: A Reassessment of their Role in Contract
Law," Journal of Contract Law 30, no. 2 (2014): 107-123.

16 James Devenney, The Case for Abolishing Innominate Terms, 34 Legal Stud. 403 (2014).
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terms.!” This approach recognizes that the consequences of a breach can vary depending on the

specific circumstances of the case, and the intention of the parties.'®
The traditional approach:

The traditional approach involves classifying contractual terms as either conditions or
warranties. A condition is a term that is of fundamental importance to the contract, and a breach
of a condition entitles the innocent party to terminate the contract and claim damages. A
warranty is a term that is not of fundamental importance to the contract, and a breach of a
warranty entitles the innocent party to claim damages only. The traditional approach to classify
contractual terms as either conditions or warranties has been established by common law and

has been applied in numerous cases. Here are a few examples:

Poussard v Spiers and Pond (1876)'°: In this case, an actress had contracted to perform in a
theatrical production. However, she fell ill before the performance and was unable to perform.
The producers replaced her with another actress, and the original actress sued for breach of
contract. The court held that the actress's illness was a breach of a condition of the contract,

entitling the producers to terminate the agreement and claim damages.

Bettini v Gye (1876)": In this case, a singer had contracted to perform in a series of concerts
but arrived two days late for rehearsals. The producers replaced her with another singer and
refused to pay her. The court held that the singer's late arrival was a breach of a condition of

the contract, entitling the producers to terminate the agreement and claim damages.

Schuler AG v Wickman Machine Tool Sales Ltd (1974)*!: In this case, a supplier had
contracted to deliver machine tools to a customer. The contract specified that the supplier's
sales representatives would visit the customer's premises to ensure that the machines were
working properly. The sales representatives did not visit the customer's premises, and the

customer sued for breach of contract. The court held that the sales representatives' failure to

17 Ettienne Barnard, Innominate Terms: The Relevance of English Contract Law in South Africa, 133 J. South
African L. 349 (2016).

18 Markus Huber, Innominate Terms in the CISG: A Comparative Analysis, 22 Unif. L. Rev. 321 (2017).

19 Poussard v Spiers and Pond, [1876] 1 QBD 410.

20 Bettini v Gye, [1876] 1 QBD 183.

2L Schuler AG v Wickman Machine Tool Sales Ltd, [1974] AC 235.
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visit the customer's premises was a breach of a condition of the contract, entitling the customer

to terminate the agreement and claim damages.?

These cases demonstrate the traditional approach to the classification of contractual terms,
where certain terms are classified as either conditions or warranties, and the consequences of a

breach depend on the classification of the term.?’
Modern approach to the classification of Innominate terms:

The modern approach rejects the rigid classification of contractual terms into conditions or
warranties and instead focuses on the intention of the parties at the time of entering into the
contract. Under this approach, the court looks at the commercial purpose of the contract, the
language used in the contract, and the conduct of the parties to determine the intention of the
parties regarding the classification of the term. The modern approach to classifying contractual
terms is based on the intention of the parties at the time of entering into the contract. Here are

some cases where the modern approach has been applied:

The Moorcock [1889]%*: In this case, the plaintiff had moored his boat at the defendant's jetty,
and while the boat was there, it sustained damage due to the shape of the jetty. The plaintiff
argued that the jetty was not safe and that this amounted to a breach of an implied term that the
jetty was fit for mooring boats. The court held that the term was an innominate term and that
its consequences depended on the seriousness of the breach. The court looked at the
commercial purpose of the contract and held that the term was not a condition because it did

not go to the root of the contract.

The Hansa Nord [1976]%5: As discussed in the earlier chapter, In this case,. The court held
that the term was an innominate term and that its consequences depended on the seriousness of
the breach. The court focused on the commercial purpose of the contract and held that the term

was not a condition because it did not go to the root of the contract.

These cases demonstrate how the modern approach to classifying contractual terms focuses on

the intention of the parties and the commercial purpose of the contract rather than relying on

22 Laura Macgregor, The Modern Relevance of Innominate Terms, 21 U. Pa. J. Bus. L. 131 (2019).

23 Mohd Al Adib Samuri, "Innominate Terms in Contract Law: The Indian Perspective," International Journal of
Law and Management 60, no. 4 (2018): 1144-1160.

24 The Moorcock [1889] 14 PD 64

25 The Hansa Nord [1976] QB 44
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rigid classifications such as conditions or warranties. This approach allows courts to consider
the specific circumstances of each case and to tailor their analysis to the needs and expectations

of the parties.
Best of both worlds - The mixed approach:

The mixed approach combines elements of both the traditional and modern approaches. It
recognizes that some terms are clearly conditions or warranties, while others may not fit neatly
into either category. For these terms, the court will consider the specific circumstances of the

case and the intention of the parties to determine the consequences of a breach.?¢

The mixed approach to classifying contractual terms has been applied in various legal cases.
One such case is Hong Kong Fir Shipping Co. Ltd. v. Kawasaki Kisen Kaisha Ltd. (1962).?’
The court applied the mixed approach and held that the term was not clearly a condition or a
warranty but an intermediate term, which was innominate. The court considered the nature and
effect of the breach and determined that the consequences of the breach depended on the degree
of the breach and the effect it had on the commercial purpose of the contract. In this case, the
delay caused by the unseaworthiness of the ship did not deprive the charterers of substantially
the whole benefit of the contract. Therefore, the breach was not serious enough to justify the

termination of the agreement.

Another example of the mixed approach in action is the case of The Mihalis Angelos (1971).28
Discussed in the earlier chapters. The court applied the mixed approach and held that the term
was an innominate term, and the consequences of its breach depended on the degree of the
breach and the effect it had on the commercial purpose of the contract. In this case, the delay
caused by the late arrival of the ship prevented the cargo from being shipped within the
specified time frame and deprived the charterers of substantially the whole benefit of the

contract. Therefore, the breach was serious enough to justify the termination of the agreement.

These cases illustrate how the mixed approach to classifying contractual terms allows courts to

consider the specific circumstances of each case and tailor the consequences of a breach to the

26 Stephen Odunmbaku, "The Concept of Innominate Terms in Contracts for the Supply of Goods and Services:
A Comparative Analysis," Journal of Business Law 2017, no. 2 (2017): 146-168.

27 Hong Kong Fir Shipping Co. Ltd. v. Kawasaki Kisen Kaisha Ltd., [1962] 2 QB 26 (Eng. Ct. App. 1961)

28 The Mihalis Angelos, [1971] 1 QB 164 (Eng. Ct. App. 1970)
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degree of the breach and its effect on the commercial purpose of the contract.?’
The Indian Legal Scenario for Innominate Terms

In India, the concept of innominate terms has been recognized and applied in various cases by
the courts. Indian courts have adopted a similar approach to that of English courts, recognizing
that the classification of a contractual term as a condition, warranty, or innominate term
depends on the specific circumstances of the case. In India, the approach to classifying
contractual terms is similar to that of the UK, with the mixed approach being favored over the
traditional approach of classifying terms as either conditions or warranties. The Indian Contract
Act, 1872, does not use the terms "condition" or "warranty" but refers to "fundamental" or

"collateral" terms.

The Indian courts have also recognized innominate terms as a category of contractual terms
that fall between conditions and warranties. The consequences of a breach of an innominate
term in India depend on the nature of the term, the degree of the breach, and the effect it has

on the commercial purpose of the contract.*’

In the case of Satyabrata Ghose v. Mugneeram Bangur & Co. (1954)*!, the Indian Supreme
Court recognized the mixed approach and held that the consequences of a breach of a term in
a contract would depend on the nature of the term, the surrounding circumstances, and the
extent of the breach. The court held that if the breach went to the root of the contract, it would

be a breach of a condition, and if it did not, it would be a breach of a warranty.

In the case of Food Corporation of India v. New India Assurance Co. Ltd. (2015)2, the
Indian Supreme Court recognized innominate terms as a category of contractual terms and held
that the consequences of a breach of an innominate term would depend on the degree of the

breach and its effect on the commercial purpose of the contract.

One prominent Indian case that illustrates the role of innominate terms in contractual

obligations is the case of Bharat Sanchar Nigam Ltd v Motorola India Pvt Ltd (2009).>* In

2 "Innominate Terms in Sale of Goods Contracts: A Comparative Study," W. G. Hart Legal Workshop (2019):
101-126.

30 Soumya Bhowmik, "Innominate Terms in Indian Contract Law: A Critical Analysis," 7 Int'l J. Res. Soc. Sci.
34 (2018).

3! Satyabrata Ghose v. Mugneeram Bangur & Co., AIR 1954 SC 44

32 Food Corporation of India v. New India Assurance Co. Ltd., (2015) 2 SCC 230

33 Bharat Sanchar Nigam Ltd v Motorola India Pvt Ltd, 2009 (3) Arb LR 129 (Delhi High Court)
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this case, the parties had entered into a contract for the supply of equipment and software. The
contract contained a clause specifying that the equipment was to be of "current technology."
The equipment supplied by the seller did not meet this requirement, and the buyer argued that
this amounted to a breach of a condition of the contract, entitling them to terminate the

agreement.>*

The court held that the "current technology" clause was an innominate term, and the
consequences of its breach depended on the specific circumstances of the case. The court
considered factors such as the nature and purpose of the contract, the importance of the term,
and the impact of the breach on the buyer's business. The court ultimately held that the breach

did not entitle the buyer to terminate the agreement, but only to claim damages.

The Bharat Sanchar Nigam Ltd case demonstrates the importance of the specific circumstances
of the case when determining the consequences of a breach of an innominate term. The Indian
courts have consistently recognized the need for flexibility in the classification of contractual
terms, and have adopted an approach that allows for a case-by-case analysis of the

consequences of a breach.*

Another important Indian case that has contributed to the understanding of innominate terms
is the case of Indian Qil Corporation Ltd. v. M/s Raja Transport (P) Ltd. (2009).°¢ In this
case, the parties had entered into a contract for the transportation of petroleum products. The
contract contained a clause specifying that the transporters were responsible for the safe
delivery of the products. During transportation, some of the products were lost or stolen, and
the buyer argued that this amounted to a breach of a condition of the contract, entitling them to

terminate the agreement.

The court held that the "safe delivery" clause was an innominate term, and the consequences
of its breach depended on the specific circumstances of the case. The court considered factors
such as the nature of the product being transported, the standard practices in the industry, and

the precautions taken by the transporters to ensure the safe delivery of the products. The court

34 R. Sathya, "Innominate terms in contract: A study with special reference to Indian Law," 6 Int'l J. Advanced
Res. L. & Soc. Sci. 82 (2016).

35 Aakanksha Garg, "Innominate Terms in Indian Contract Law: A Critique," 3 J. Legal Stud. & Res. 22 (2019).
36 Indian Oil Corporation Ltd. v. M/s Raja Transport (P) Ltd., 2009 (4) Arb LR 331 (Punjab and Haryana High
Court)
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ultimately held that the breach did not entitle the buyer to terminate the agreement, but only to

claim damages.

The Indian Oil Corporation Ltd. case highlights the importance of industry standards and
practices when determining the consequences of a breach of an innominate term. The court
recognized that the standard practices in the industry may affect the expectations of the parties

regarding the safe delivery of the products and may impact the consequences of a breach.

In another notable Indian case, Larsen and Toubro Limited v. M/s. Tata Steel Limited
(2015)*7, the parties had entered into a contract for the supply of equipment for a thermal power
plant. The contract contained a clause specifying that the equipment was to be delivered by a
certain date. The equipment was not delivered on time, and the buyer argued that this amounted

to a breach of a condition of the contract, entitling them to terminate the agreement.

The court held that the "delivery date" clause was an innominate term, and the consequences
of its breach depended on the specific circumstances of the case. The court considered factors
such as the nature and purpose of the contract, the importance of the delivery date, and the
impact of the breach on the buyer's business. The court ultimately held that the breach did not

entitle the buyer to terminate the agreement, but only to claim damages.

The Larsen and Toubro Limited case demonstrates the importance of considering the specific
circumstances of the case when determining the consequences of a breach of an innominate
term. The court recognized that the importance of the delivery date may vary depending on the

nature and purpose of the contract and the impact of the breach on the buyer's business.

Overall, the Indian scenario regarding innominate terms is similar to that of English law, with
Indian courts recognizing the importance of the specific circumstances of each case when
determining the consequences of a breach of an innominate term.*® This approach allows for
flexibility in the classification of contractual terms and helps to ensure fairness and equity in
contractual relationships. The Indian courts have contributed significantly to the development
of the law regarding innominate terms, and their decisions provide useful guidance for parties

entering into contracts in India.

37 Larsen and Toubro Limited v. M/s. Tata Steel Limited (2015) 2 SCC 489.
38 Soumya Bhowmik, "Innominate Terms in India: A Comparative Analysis with the United Kingdom," 6 Indian
J. Juris. & Phil. L. 91 (2018).
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Conclusion

The classification of contractual terms plays a crucial role in determining the rights and
obligations of the parties to a contract. Traditionally, contractual terms have been classified as
either conditions or warranties. However, the modern approach and the mixed approach
recognize that not all terms fit neatly into these categories and that the intention of the parties

and the specific circumstances of each case must be considered.

Innominate terms are a subset of the mixed approach and are terms that are not clearly
conditions or warranties but fall somewhere in between. The consequences of a breach of an
innominate term depend on the degree of the breach and its effect on the commercial purpose
of the contract. Courts in various jurisdictions have applied different approaches to classify
contractual terms, and the approach used may vary depending on the specific circumstances of
each case. However, parties to a contract can take steps to ensure that the terms of their
agreement are clear and enforceable by carefully negotiating and drafting the terms of the

contract with the assistance of legal counsel.

Understanding the legal aspects of classifying contractual terms can help parties to negotiate
and draft their contracts effectively and anticipate the potential consequences of a breach of a
term. This, in turn, can help to minimize disputes and ensure that the parties' rights and

obligations are clearly defined and enforceable.

Innominate terms may be less common in contracts today, as the courts have tended to move
away from the traditional distinction between conditions and warranties. However, innominate
terms may still be relevant in certain types of contracts, such as commercial contracts and
international trade contracts. To avoid disputes and uncertainty, it is important for contracting
parties to be clear and specific in their contractual agreements, especially when dealing with

Innominate terms.
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