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UK Supreme Court Upholds "No Oral Modification Clauses," Affirms
Written Contract Variations Requirement

The recent decision of the UK Supreme Court in Rock Advertising Limited v MWB Business Exchange
Centres Limited [2018] UKSC 24 highlights the need for strict observance of No Oral Modification clauses
in agreements.

Ubiquitous across a variety of commercial agreements, No Oral Modification clauses require that
variations to a contract adhere to certain formalities, including most typically that variations be in writing
and signed by the parties. With few exceptions, there are no formality requirements for the validity of a
simple commercial contract under English law. Against this backdrop, No Oral Modification clauses give
rise to a conceptual challenge, pitting the parties' freedom to enter into binding agreements in any
manner they deem appropriate against the need to give effect to binding contractual terms.

Writing for the Supreme Court in Rock, Lord Sumption noted that English case law was unsettled in this
area. Looking to the Vienna Convention on Contractors for the International Sale of Goods (1980) (to
which the United Kingdom is not a party) and the UNIDROIT Principles of International Commercial
Contracts (2016), however, the Court rejected the argument that there was an inconsistency between a
general rule allowing contracts to be made informally and a specific rule requiring that variations be
made in writing. "Party autonomy operates up to the point when the contract is made," Lord Sumption
observed, "but thereafter only to the extent that the contract allows."

To the extent there may be relief from the formal requirements of a No Oral Modification Clause, obiter
in Rock indicates that the safeguard against injustice lies in principles of estoppel. Whilst estoppel
defences were not before the Court, Lord Sumption cautioned that estoppel "cannot be so broad as to
destroy the whole advantage of certainty" to which parties agree by adopting No Oral Modification
clauses. No Oral Modification clauses and exceptions will continue to be fought over where parties have
not strictly complied with terms of such clauses.

CONTACTS
Zachary Sharpe Matthew J. Skinner Sion Richards
Singapore Singapore / London ke London

SUBSCRIBE SUBSCRIBE TO RSS B R ¥ B ™ &

Jones Day is a global law firm with more than 2,500 lawyers on five continents. We are One Firm Worldwides".

Disclaimer: Jones Day's publications should not be construed as legal advice on any specific facts or circumstances. The contents are intended for
general information purposes only and may not be quoted or referred to in any other publication or proceeding without the prior written consent of
the Firm, to be given or withheld at our discretion. To request reprint permission for any of our publications, please use our "Contact Us" form,
which can be found on our website at www.jonesday.com. The mailing of this publication is not intended to create, and receipt of it does not
constitute, an attorney-client relationship. The views set forth herein are the personal views of the authors and do not necessarily reflect those of
the Firm.

© 2018 Jones Day. All rights reserved. 51 Louisiana Avenue, N.W., Washington D.C. 20001-2113



http://www.jonesday.com/zsharpe
http://www.jonesday.com/mskinner/
http://www.jonesday.com/srichards
https://jonesday-ecommunications.com/5/69/landing-pages/preference.asp
http://www.jonesday.com/newsknowledge/rss.aspx
https://jonesday.vuture.net/API/Print/Preview/Screen?url=https%3a%2f%2fjonesday-ecommunications.com%2f234%2f2495%2fcompose-email%2fuk-supreme-court-upholds.asp%3fwidth%3d1024#
https://jonesday-ecommunications.com/5/69/landing-pages/forward-to-a-friend.asp
https://jonesday-ecommunications.com/5/69/landing-pages/unsubscribe.asp
https://jonesday-ecommunications.com/5/69/landing-pages/preference.asp

