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Impact of Brexit on Commercial Contracts
We are working with a number of clients looking at the potential impact of Brexit for commercial contracts.
It is striking how varied the effects are, depending largely on the nature and structure of the client's business, and the
precise terms of important contracts.
Examples of structural challenges include:
► clients dependent for non-UK business on UK assets and distribution models: for example,

clients presently importing goods via the UK to other EU markets may be concerned about future
tariffs on goods coming via the UK;
► where intellectual property is key to the arrangement, the likely effects of Brexit on (for example)

EU trade marks and Registered Community Designs;
► clients handling data across the EU are required to nominate a single EU regulator; this may not

be the UK's Information Commissioner in the event of a "hard Brexit";

Problematic Contract Clauses
Examples of potentially problematic contract clauses include:
► force majeure clauses: some clients (particularly if buying raw materials from outside

the UK) are concerned that potential consequences of Brexit, such as tariffs on
products, may be claimed by suppliers as force majeure, especially if there is no
mechanism for passing these costs on to the customer;
► choice of law and jurisdiction: in most cases, English law is still likely to be the most

appropriate choice of law. Clauses providing for the exclusive jurisdiction of the
English courts are unlikely to be affected, but agreements providing for non-exclusive
jurisdiction of the English courts could become problematic as a result of Brexit;
► territorially-focused provisions: obviously to the extent that (for example) a restriction

prohibits activity in "any member state in the EU", at least if this definition references
EU members states from time to time, this will cease to cover the EU once Brexit takes
place;
► definitions or obligations referencing EU law may also be problematic (eg "The Supplier

will comply with all applicable EU laws relating to product safety")

Certainly, to the extent that potentially problematic clauses are set out in standard documentation or
precedents. These should be rendered "Brexit-proof" immediately.
The position as regards contracts already in force is less clear-cut. Key considerations will certainly include:
► the extent to which the contract concerned is business critical/ replaceable;
► remaining duration/ minimum notice required to terminate;
► the balance of negotiating power, and whether opportunities for advantageous

renegotiation exist; for example, if the counterparty has Brexit concerns which it wishes
to address, this may make tackling the issues which matter from our side easier.
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Addleshaw Goddard or contact:

Jonathan Davey
Partner
Commercial Services
+44 (0)161 934 6349
+44 (0)161 934 6349
jonathan.davey@addleshawgoddard.com
Katie Kinloch
Professional Support Lawyer
Commercial Services
+44 (0)161 934 6305
katie.kinloch@addleshawgoddard.com

addleshawgoddard.com
Doha, Dubai, Hong Kong, Leeds, London, Manchester, Muscat, Singapore and Tokyo*
*a formal alliance with Hashidate Law Office

© 2016 Addleshaw Goddard LLP. All rights reserved. Extracts may be copied with prior permission and provided their source is acknowledged.
This document is for general information only. It is not legal advice and should not be acted or relied on as being so, accordingly Addleshaw Goddard disclaims any responsibility. It does not
create a solicitor-client relationship between Addleshaw Goddard and any other person. Legal advice should be taken before applying any information in this document to any facts and
circumstances.
Addleshaw Goddard is an international legal practice carried on by Addleshaw Goddard LLP (a limited liability partnership registered in England & Wales and authorised and regulated by the
Solicitors Regulation Authority) and its affiliated undertakings. Addleshaw Goddard operates in the Dubai International Financial Centre through Addleshaw Goddard (Middle East) LLP
(registered with and regulated by the DFSA), in the Qatar Financial Centre through Addleshaw Goddard (GCC) LLP (licensed by the QFCA), in Oman through Addleshaw Goddard (Middle East)
LLP in association with Nasser Al Habsi & Saif Al Mamari Law Firm (licensed by the Oman Ministry of Justice) and in Hong Kong through Addleshaw Goddard (Hong Kong) LLP (a limited liability
partnership registered in England & Wales and registered and regulated as a foreign law firm by the Law Society of Hong Kong, operating in Hong Kong as a Hong Kong limited liability
partnership pursuant to the Legal Practitioners Ordinance) in association with Francis & Co. In Tokyo, legal services are offered through Addleshaw Goddard's formal alliance with Hashidate Law
Office. A list of members/principals for each firm will be provided upon request.
The term partner refers to any individual who is a member of any Addleshaw Goddard entity or association or an employee or consultant with equivalent standing and qualifications.
If you prefer not to receive promotional material from us, please email us at unsubscribe@addleshawgoddard.com.

