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� � l'.i1J f:I:ftiJ�l! , &Hu!# _§J=l. i� � -1S ffii1f A:itl:H, B !i!U �]!Jc��; Jt J§r �$A 
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$�1RJ�¥·±�1'.i1J§?i.tA.,�A,Jt11l!,£11.tRz.1eJi&t.1L,�1!,�ll:�$t£l1J 

>l4r:k�l'.!1J�«a"�Bi:ff �ffl�tm� .���l!*�ili�-#�� ,c 1 J ffiln'n 

ffi 10 �a11m'.iEm�fflr���l!l!IB? �®fi:iJJm�:ffftic,���� �SA iii 

* ,f;t±li: ,t!i"W�'if-1<-4't*"¥'*$�illi�i.JHJi ,itc"¥'-ft± .�lJ'l1f Jf;JJJ+w1 lLiiif !lk;t;,.Hl!.;io 
[ t) :fu,{,ii!J�;i#!-)(2016)f?" 11014'<-'iil-tfPIJt;(Ji"lW-tli\Ul.l:B9A;tOO-fttliz:,��'*-ilJ!t 
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�ffl;JJffim�$��*���tt.��fl��Mmo*Xffi�@��OO<it 

litl�>A9®•m.51!,tt:I:t�.filf��litl��fl*�$ffl1df91JA9�illl..t.,tait1f* 

itlitl m �,[\0��:Jl!{l.JJttl 139,HR, •m � �< itlitl�> tt:1*�riiJmtI..t.A9i:iJfm.1l.� 

ffl:i£-�%#z:n�o 

�$:£i*'.ft�§rit:J!�r!A9�*.lij{JJ!tlz.-i 1 J itlitl�1H¥A4&�*1f § 

!!iT3L.itlitla9:fX5f!Ji 2 J '*�F�$�:;f;f5jilifJ tt:Jl!{l.�.�-Ai:iJW § ::i:?'#HE�:a 

i-T.1L.itlitl, �i1ti-1.1L.itlitl, W;i;�A9��i-T3L.itlitl, WblW;i;�a9W:i:t*iT.1L. 

itliiJ, ��o Jt,\tl § ritfflitlitl m ritfil.iQ.ffi�$A1t':l!itliiJa9 § EB oc 3 J itlitl § 

EB§ffiitlitJWS:t § m�:J!�»f!W, rrff�i:iJWlJU!tiliJJag o 

itliiJWS:tfilEBA9��flr!�m�ffl��m�m*�o������;JJ 

139 ,H!�$A�ffl.�t1Ei¥:IW, i:iJ WfF�itliiJWS:t § EB A9ft;/J�iWJo rrff��m 

�:J!itliiJ�1JAa9±;/J••.i:iJW8�±;/J��o���itliiJW5:t§EBa9m 

iliJJ .f*�:a�OO<itliiJr!)ffi 10 �ffi 2 �89:!5'.e.�z.i:p o *Xm'.R.\��itlitJW 

5:t § EB !W:£;/J�ilifJ .�JJU:J!itlitl5el!WS:t § m:::t;JJm���IW�JJl'iilmlio 

it!WJWS:t § EBA9:£;JJmiliJJ .i*�Y �$A1t,\tl § ritfflitlitl § EB.lij{JJ!tl, � 

��$Afltt:�*&�$��tt:!5'.e.�A9fif.riT3L.1:EM��ffiWS:titliiJA9 

m III , �f&{g.ffi:aitlitl i:p:JJn.A. 1:I:Mmfli!J�:n it!WJ:WS:t § EB A9 �iliJJ tt��IW § 

EBO :!m�**· l'iiJmliftP¥·�F1lrffi1ii, fil,gt:J!m..R�r!$�iAitliiJWS:t±�m 

tiJ��ag�JJ l!Pi:iJ o ?&W ,:i£-tf7�.W.� ,#�F:!Ul�o 

it!WJWS:t m r!t:£;JJmilifJiQ.ffi��11t Jli!.A9·11Wo -:J!�$A��it!Wli-T 

3L.�'®lW�ffi:nS:t, Jet.f*��:WS:t��o i:iJn�t!"itlitl W � ffi:n5:ti-T3L." it 

ftt, NP:ai-J3L.iES:titlitJZfif, �$AZ.liJ�*ffl�ffiWS:ti2iJvtffi1ii-�o tE 

( 1 J rn*t-J!O� s �o 

(2) (�fiiJ*)•4� 0 
(3) :t!.-,l\;;,�Jil(�fiil*>•11�'11Ro 
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WiJ-=f:500::t;z!s:�JR,mf:;f�;it{il!.1:ffi:iJ�::t;zjs:zjrf-.,ffl*ffiaiJ�W: o �OO{il-WIJ 

�}ffi 10 �Bt2�lifflifuiAJ!t�#kaat%cJJ o xt!lt�il-WIJ%:r.t 11:1 Eb .:t;IJ�JHM 

#kaat1ifoiA,m�MA�il-l\'o�$.A..•a11:1M�il-l\'o!1:!EbaiJ••o��#ka 

�tatAil-l\'oiJ:flzataiJ%:r.t�mr.��atAil-l\'oiJ:fl.Zftd�atil-l\'o�$ 

.A..zf§J it:::t;zt;:zjrf-139•,1�,*ffi o 

x;f-=fil-WiJ1!:]!.:t;IJ�!H!i1JRn" P �1!:J!Jc%c*�", l'iiJmI!J!tl��f,��o RO 

Jlt�#ka%cJJit�1ifoiA,ifWIJ�$.A..:@t:;ft�tEil-l\'onlt:flzJE���1il!.{fJ��at 

Jt�::1J:r.t1!:]!il-l\'o,#Jnlt��mm*il-WIJ%:r.t§EaaiJ�-��-4fo ��­

*·il-l\'oiJlz:at%:r.t 11:1 Eb1tJIJTf*Jlilr, mfil-l\'o1!:]!zataiJ%:r.t 11:1 Ea1B!'.BJEo 

&Z,RO*$:f$:x;f'f!lt�*•%cjJ:;f7�1:A,wt•IJ;fc�xtil-l\'o�$.A..t1:iJlz: 

il-WiJBif3zt;�:1JllAJlt#±��ifflJ §I El=!at�J4fo ��-* .il-WIJ1tl!at%:r.t§ Ea 

llHIJ T 1*., mfil-l\'oiJlz:zstaiJif WiJ%:i:\ EJ Ea1B!'.BJEo �1.&'..tlt:;ft��J®tz•11f 

%,�Yb',:¥&00...t� ,:;!i!:il-l\'o$:!16,@fffix;fat*'f�$.A..•,w, 11:1 M�il-1\'o 11:1 Eb 

lfi{!J!U at·l'#ii:: o f51�::JG�:;li!:�:/iJtiiAJ!#*aaiJ%cJJ .ii1Hltl-Sf-�3&x1 �$ .A...:lrt# 

il-l\'o%:r.t 11:1 Eb 139BJEo 

!�-z., �OO{il-l\'o$:)xf !lt:;li!::tm{ilJ�JEHiJ 1%? *'fil-l\'oiJlz:%:r.taiJ�Jl1.JE, 

'Elffiil-1\'om:r.t 11:1 Eb �li!itJ at#ka, :;li!:BJc�:¥Fr-l!!.�ffl ril-l\'o1!:l!l!IB? < il-WIJ 

�}� 77 �tJl1.JE:" �$.A..im-lffl"-3&, "ilJ �'.'.:le]!i)-1\'iJ o $:f$:,{'j��tJl1.�JE1t 

J!il-WiJJ.itr�1}JJUltl1£,�iE�-¥�a9, t&��;it�JE o" tE!l§�{il-f1'¥J�)at, � 
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OOA:kr!I�'l!i��m•:ax-til"lm?:!tJl!:m::ct:bn � ll[ifljlj O :(£t!f-ES( ii-Im�) 

z frf, JN:1f ES ( � #fii-lm � > ffi ( $ 5'J,, � #f ii-Im�> 'l!i RJI fr!� >it �:!HJ A?:!tJI! ii­

fii'.I ES��� ffltltA� ili ES ?:!tJ!ii" Im®� ffl M � *ffl � W:m ::ct o � -�-� 

�M�x-tii-fii'Jrr.il.ES·��W�>JtAffl-�ESo�OOA:k�I���.ffiT 

•-irlm�-��--�B�•llflrB1fES�#firlm�$*�#fii-fii'.IESM 

� ,@mT-.®�r §f&AFJr��ESii-!m** .Efr�(il-lm�)*X;J-?:!tJ!irlm 

ESW :ct fr ill RJI fr! ES :I&� i 1 l � -&A .!j t!t-ii-lm 7* :!IIP:J=r � -W X;f ii-Im rr .il.:m :ct 

:lttfi-iN:'�llflffilJfflMMESo �OOA:k�I�:@i5l, "filA,XiJ"�$A*-iM.,?:lt 

Jl!ii-lm.:t�ii-J$ES .�-��WW:i:t�'.§:.�ff1f*'JrRJlfrl�1rEStlt*'Jffi..>l. 

91-,1*:iiE:f£2t�t4���JJfWHk:ir"i5lES-#<ffl" oc 2 l ffiJJtffUJJr ,#&:« Jl�ESiiE 

ffliiERJJ .:a:<irfii'.I�>®•� • .il.�m*�mft*rii-fii'.lrr.il.ES:m::ctl!fltJ:1&� 

�f&�fflril"fii'.l?:!tJl!o -&�A-iM.,(ii-fii'.l�)ffi 10 *ffi 2 �Jf:��f&�fflr 

it fii'.I ?:It£ 0 

r& rrff , lfii )lt ffi� i:f=t $ � ES:k:ltii-fii'.I itJ ti�@� �>Jtir fii'.I ?:!tJl!&:,@f *ffl � W 

:m::ct#�*1r�ll-1rfi���ES"��O!k?:lt!il!"*�o Elr�,MJJtl'iiJR!ESif 

��@•.��-��•.:t�•�g�.!jii-fii'.l§ffi.:t�m�•:a*:a:��� 

Il�IBJ�,-&�;ff���..>l. o �JJt,1f&:,�@ff�ff-.®.!jz_ffl*ES*m1BJ 

�-ii-fii'.1�$A*rii-fii'.l?:1tJl!!JZ,@f*ffl�W:m::ctES��.ftPii-lm�Jl!:m::ct 

§ ffi ES.±�l!flffiiJ ,A:aitJIWi:l:i�tJAES o !k�i5l!11t#fi�rrfffffRo :!lll:W:XiJ" 

�-�R!ES@ffAft�ES ,.�--ii"fii'.l?:!tJl!W:i:t § ffi.±�m�ES O !k� 

�.•:a&:,@fRJlffeC RJlfrlffiitu#�RJlii-fii'.1�$A-�fii'.l�--1*1!flffiiJ) .�A 

itJ �*llit�ffe1r:i:t, ftP�:M:�$A�irlm�f*tttlt*'J..>l.9t:iii.nlt o !k�Jl!tJJ.� 

7-(s:�!11c;�,fmffl*fi1.J*il1*o :!lll:W:-1r�rx-J"fm1Tff1.JESfflff!rrff-#<Jffl o !k 

?:!tJl!�i5l�Ml!T Rlfifi� .�qf o !k?:!tJl!*�ES�JJ X1*:!lll1"J o 

( I l �JU,OOA:k'llt��lUJ1.1\;�Pl.��:O$A�#;f1IOO�JiiJJ!�>'t),#df!IIJl!Ul:2013 
&J'-Jli.o 

( 2) JiiJ .J:.o 
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����%A�-���.��-�-�¥®���%A§lil��� 

i!vJ ,W>Jt¥®���Mi£a;fll:1eI!.16,@t�Ufl�ffi%A .�®•)E��-·JJ� 

::kffl�:l:i$19J:�o bl¥fi!1:f:.>l.J:-/Jl, ��:Jik�$ AzfaJ ��$( A Contract is 

the law between the parties) ;���$Azl'aJ*r��%AW>lt��5E.1£� 

��¥AzlaJ ,J!.ff�#J:�•n .1:=§�f=lt*r��%A�i_m5Effi t��.i,Ji;� 

• J::Jik� ff� w� , 1m "* # x* J9J: st� � o ioc� :trn lit , � 1t -z. :if 1¥ 1£ J9J: � � 

•a�:1em••�n��*;fll���t1c�? 

•�•a�:1eI••�5E��•��wmm:Jik.�IOCff��5eI�*� 

i,Ji;:Jik-���.ffif��%A§lil-����$Am�*���:1JAMP£a� 

� .��P�#J3ff�1E; '2;1llt .���¥Am���PttA�1rAffifflre£ff �� 

9'1*r�1E:1eI%A8tW>lt;���-A*ffl�plEA7JA:1eIIOCfflEA�ffi 

�lm�i'r�*�.m�•tt5EJiJ11MfJ::@:�•��1$'.st, ePwM�PlEA1rAffi 

fflretff�� 9'1*.:P�1E:1eI%Ast�>JtJ 1 J fill�J:W���?F$1lc�1f 

(Cardozo J. )ffil±l:iT:fr.����¥A, ey�-���o �ll:t&�a{J••* 

� ,JE:t(O;lt11!?.•a-�, ey�·i&:1eo �a �ffiffl����ll:;;$:�, ey�·ffi 

fflJ 2 ) milt, "4ij-���st�im•-�1:=§zflft����lmJ!Jr�£a" o[ 3) tl!.i,li; 

:Jik-/Jl,:xta��I�lm�ll:st••*�, m�'11IB1i�lil1f1itJ1rA1:E �-A­

��:f:(-����lm) w•:1eI�ffiffl, 12;1w�mt�ff•o 1r�:ib!r, �ii 

�fil�1-1:}¥1J:k$�=i-3m�*�1f�j:M\ fil��ii?i\1i��r20181F��Jt1c 

xfllt�l±ITffJJ�J9J:�,tmit•:xttt,i�*���11!?.�*::(£tt<fi:iJ�J:�.:fr.:lm 

f'�:m:k�n(iij o 

7. 

( 1 ) Rock Advertising Limited v. MVB Business Exchange Centres Limited [ 2018 J UKSC 24 at para 

[ 2) Beatty v. Guggenheim Exploration Co( 1919)225 NY 380 at 387. 

( 3 ) Westchester F. Ins Co v. Earle 33 Mich 143 at 153. 
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1*$•n ,:!!Hi$7**�7*���ffifx.J�fiiJRlio ��,ffl-���il-�ffil�0� 

WG:ll!l1mtlkA�;!tt1&ffll*li�:!111fiiJ:fltfti!:W�li'iJl!,1i�ffi�•Jlo 

� ffil ( il-� 7*) ®1tt� Jffl T ( llil-ffll ffil �ittl ffl ilf il-� 0�) o � 0�ffi 

29 *i.£XE: "(1 )it�.R11�:n�$'.AtJii>l,@tPIJ!"&:ij\c;�.tl:o (2) :ll!l1XEfffiiJ 

J!"&:ij\c;�ffl���.tl:��kA�ffif�ili��ffifil-�.1'�kAfffiiJ;ttt1&:nAJ!°& 

WG�ffl���.tl:o ffi�.-:n�$'.A�fi� ,:!!ll�J1-:n�$'.AtfkAm"tm,� 

1'1tM£�JltJ:gl:ll!l1X£" o mffi<2) �PTkA�ili, �0�JHfDikil-��• Ax.fit 

�5!':J!WA§ m�±;iJl!liilifJ:9k�7*$�JJ�o {lqfffiili ��. �0�ffi 11 

jkB�5C.fil-�iT3t�WA§ m:lJOkA�f!Hifftik,�ff�*�•Tffi-$?tzffi 

=:f:",�JJ!U" .mi�Fffi=$?t"il-��iJJt"zif:'o ffi 11 jk:ll!l1X£:"ffli!fil-li1J� 

� kA � ffif iJJt:ij\c; � ffif iil: � , tEWA1rffif-tl!1'5¥:fffiiJ;ltftl!jk# � �l ili!J o ffl fflit 

li1J PI kA ffl @tis A YE tE l*J � ff f PJ:n7*iil: � o" � 0 � � a.J ft ilf � � ffil x.Jffi 11 

jk,ffi 29 *iiJi o ���--1UtJ,.W.�Je.W., sff't�Wr ,�# Je.W., E.1.!L�,t!! 

m•iE:bllA0�H.f�:f9Dp'f �1'�5¥:ffi 11 �ffiffi 29 *fm�*o i!.iJ,lcffi! 

®ffi1*11£���mt�•ti���it��iT:fl.,�J!,�.tl:&,�*ffl�ffifWAo 

J1�-®mt•.1mif:t m .. ffiJ3f�L�JJ�Jt.W.,Jtlfflj�•1aFA.:P 2012 �� 201s 

�ffl:@T �a.tx.Jffi 11 *ffiffi 29 *•nf*ffl ��� J 1 J i!::k�&� Ti!® 

mta5C.fr�•A•amM�il-liiJWA§lit**T!l!�*•���o §fftE 

91 ���ffilif:t .�::k$?tfflS��itlifJ �-A PI kA kAfffiiJWAiTJtffi1eJ!il­

lifJ, lifJa.J-f«fflffi 29 jk ,ftll*�fi:A�XEil-liiJ5!':J!&,�*ffl�ffifWA�, �� 

�A�•no(ffil�M$'.il-�W-)fm��--�(ail-ffllmt�•tifflfflil­

li1J0�)ffi 11 jkffiffi 29 *fm:ll!l1XE�F1irffl1PU 2 J iE:!lll�ffil:liiWi7*�::kt!11r� 

( 1 ) *1l-1!1 if 7i Pi!!#; :https://treaties. un. org/pages/ViewDetails. aspx? src = TREATY&mtdsg_ 
no = X - lO&chapter = l O#EndDec, -At Jii i;li fol a ;!OJ : 2019 .:f¥. 7 }J 11 a 0 

( 2 ) IE�� - � $! #!- � ( 00 � J/li'* % Jill :lit��) ( 2016 51'- � 4 Ji) [ UNIDOIT Principles of 
International Commercial Contracts,4th ed(2016) ,articles 1. 2 &2.1.18] 0 
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'!-Ji ( Lord Sumption) t1:m JlJ --a-� �lH� ffl i}f MWB 1ffi�:X� 9'1 ,t,,� •0 ffl 

( Rock Advertising Limited v. MVB Business Exchange Centres Limited) -�!J!U 

fk9=1Wrffit±H1<J ,:tin(10cii'OO 00 �•*1fflffi:ii'll'f10�> �liH 00 �i1ffi$ii'll'flim 

JJ!U}:1!¥-F1rz�J=IH1<Jii'll'fltJ\l.JJ!Uftif:t!ll0�� 11 ·�fn� 29 �:1!¥-FB<J�JE# 

ff-,*.� t1:ftiti:1tim � f:f M%sttr1z: B<J-WitJs!UU Ei !i.:r�*ir im 5e£JJZ, ®f ffl 

�ffif1rsts<J�a�JJB<J�JJUtJ\l.JJ!UzJaJ ,#::ffftE"Jll!.�_tB<J::f-�" J 1 J 

xtr::k�t*.*002xtii'lm%st El Ef3 B<J�lifff!J .�iffftE�fff-��!fgiA 

�:;k�r:!.*002B<J1z:t*!:jfflr:!�,&rll'fj%st�ffi{tll'fj5'e£%st••£� 0 � 

r-ftll'f1%sts<J11t��l!m1Jep,g.!PJ%stB<Jr:!JE•tnm� .�iti::t!nJ!to {E!.xtrirll'fl 

%st.:J::��liffflJ*JJZ,:tinJJto ffillit,:!mtA�::k�t*.* 002, �j;'tffflffi:irll'flffl� 

B<Jr:!1$ _t , * llk 7 Im { 10c it 00 00 �i. *1 ffl 1!f 1'l" ll'fJ 0 t<J > � 29 ��{Cl a<J 1z: 

&J2J fflffl00r:!R�r%1m%st•JE�as<J��::fll'flr(10cii'0000�•*1 

tlljffi:i'l"lm0�>�29 ��2 as<JJ£c:i:a -1r1tc*.�felrxt"%�1tim�•,, 

B<JJlclt,fflOOr:!�fti!f�l%�1'l"lm � 1:::t �1rsts'e£, eP{lW-1'l"Fi'U¥*1t£� 

�tr���ffif1rst,��%1'/'U�$A��El�fllii'Fi'U%stEIEE�*��rii' 

Fi'U%st�MJE�aJ 3 l �*-�tt007*�-!Bi::f1iJfliA" ::f1i 1:::t �1e£" �a:l!# 

ii'll'f11e£%st.:J::��Mfff!J�as<J�Jch a 

���:;k�r:!��1illl�1ita<J(�rHl-ftl'i'Ur:!rntJJ!U> (Principle of European 

( 1 J Rock Advertising Limited v. MVB Business Exchange Centres Limited [2018] UKSC 24 at para 
13. 

( 2) Jens Christian Westly,No Oral Amendment clauses,being part of the "Anglo American Contract 
Models" project a University of Oslo. https://www. jus. uio. no/ifp/forskning/prosjekter/anglo-project/, 
visited 25 July 2019. 

( 3 J Heinrichs,H.in Palandt,O. (ed. )(2006)Biirgerliches Gesetzbuch(66th ed. )C.H. Beck at 125 
para. 14;Geldsetzer Einvemehmliche Anderung supra fn 11 at 124 et passim. Cited in SCHLECHI'RIEM, 
Peter Schlechtriem,Opting out of Merger and Form Clauses under the CISG-Second thoughts on TeeVee 
Toons,Inc. &Steve Gottlieb,Inc. v. Gerhard Schubert GmbH, in:Camilla B. Andersen/ Ulrich G. Schroeter 
eds. , Sharing International Law across National Boundaries: Festschrift for Albert H. Kritzer on the Occasion 
of his Eightieth Birthday, Wildy ,Simmonds & Hill Publishing( 2008)416 -424. 
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OOil-fRJift�>R�l!�M!*il-fRJ&,@H]A 

� iii1r:i:t t111*fK f:lt f:lt�i!f-F-1--11,l� ( presumption )-�=IF�lr�fff �,g­

fRJ a{Jf?J}i,5l.� � iii:W:i:tfitl±l � Ji!U �Jl.�7*$�;fijJ ;il-fRJIW-11 ,:!lll*�ffi� 

�fi1g�ft!!1J]!)ril-J.!l!mM/t, 1:iJi���1'�1*�1*�*fK±Y!E��IW!Bfffi-o 1** 

m���_t���Jr&,®f��m1r:tti!fili*fKiW�JJllll�r�•iiE•mmu 

_ta{J-11,t�.W���"i:iJ�-��!Wffl&iiEffl]!Jr*R�o i!@ffl&!WiiEffl,� 

m< ©.�f!fUE:;I!� Ill r) il-lm-11� §fl �3$C ft!r1f �il-mfaffi, iA1gil-fRJ B 

t21:E1=IF�iii1J:i:t�l!T (iiiltfil�ffl�ffl.rJtfpl±l T��tt�Rlfrfi1g ,i!-ill. 

1:iJ �#f1;�il-J.!l!{�ffi�iiEffl) o -ill.t/t�lbi, �=IF��?tiiEffl*R, ��jj/t�� 

f?tE, il-fRJ�l!WJ:t.±.;IJ llll ffilJ *fK IW3'&JJ �� ¥IJ iA 1:iJ o W*iiE � .{f, :ff r 

.±.YLEW:i:tlll�*1At56%l�-:1f o 

:k!fmt'! �x-tril-fRJ�Jrw J:t3::.;1J lllffilJ*fK�JJ ��·iw !Be��3Y:��. 

�T l±lrxtil-fRJ § m ��m::.¥1lsiift3. -ill.ilFEi:k!fmt'!!Wilt�mm.mtmu �.&il-lm 

•••m:r�>R�JJ A-3$Cil-iiiW*�ftril-fRJ,�tEW:tt�.mtmu�*i 2 J 

*ii7*¥�*X>tril-lmW:tt§m±.�llll�*fK��JJiA�-ill.��#56 

-j(fit7*0 (���-Jtift'!#:!)$2 -209 *ffi2 f(��,1f�!*�ffii#�:lf1J 

:a:z,�iW�Jr�:ffitffl���:1-�< �iii) il-fRJ .�1m�Jtfl!!iW:1f:ct�Jr�ffl 

ffio {El1*,R$ 4 fK��.Ji�1t]l!�ffiffla1J�iii\(attempt)�t.l/j�ffi 2 ��� 

>R,@.Ji!:1*�iii\1:iJ�fp:1g�l!<( ft��ffii�]l!)��a{J��( waiver) o tE-1-

��$-t�lfilt'!Y'!�*'Jt'icift .ft���a1J�Wr�(Posner) 7*1fiA:1g, ft�:ff 

f?tEmffi(reliance)a,t ,i!f-F��iii\;ti�fJJJ&�l*.�Ji!U ,:!ln*ffi 2 �itJ.!l!fW 

:1g1:iJ�m1ffiiJ t1 ��l!W�l*.l�z. ,ffi 2 fK:.¥1lffi 4 ��*Ji������ 

( 1 J �JJJitU#�lc-!lili!J•liJi�,iiii:l:."�*"Csoftlaw), ;IUt;1J�tU(-t-(11H-l!ll!lffiF:li�ffi•,$­
JilJ*ilJ)J!t:flilffiF�-�1,Jit1J.�<OOffiFW*'�l'iil:iU1!1). 

( 2 J ,*-'fvJi*-*�,$-JilJff�:IJll.JitH!/1:1:.���.�.Jil,#;tifH�JilJM�:t.•iffi.*-�*,iji:ill: 
&iii!�), �{J:?I-Ji�-Wl'i)2011 &f-!IE-C ,Mr; 3 !is-).*� 111/l!U:I: 2011 &f-Jl!t, • 39 -so }If ;_-;ttft:(,$­
Jillfff.�:t.*-l\li*-�*,$'Jl:lll:�IU}), �{J:?1-*�-Wl'i)201s &f-!IE-( �- 4 !IE-) •*�111/l'fl: 201s 
&i,-/l!t,.27-371f. 
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EIS J 1 )  1.§.� ,  ft:1iJY!i&EISWWf�;(fj� 5l ( Easterbrook)  �'§��fpj�� , iA.1g 

ffM*iJ\l¥J:1£:]!t!HiJ!V.;J:t;,1ft1Zx;J:1t]!�ffif�*EIS��, ������ijfAJ¥JJi;-fpJ B 

�Jfi{i'ffl3'.frEIS'lft5r.T1a�;;t�� .M.mrn.13.1.l::itfpjffk)rlf@I�� ac 2 l 

-O!Httt g EIS� , � 00 EIS !tl 171J 5¥!! { it fpJ � 1D: :l£} 1'£ * l'i:iJ {fill: eJr * Ilk i¥J :st� 

�HfE-]ffj�AHl}.(-'f#T>-�a �yJr.:Jtl3 EIS!tlf71J�ftllirPJ r�JEitfpJ�� D 

!k:1£:l! •• EIS�iJ EIS ,  lzsl .:1iJ �1i P !k:1£:£*•*:!lt , iE�ri::lt1tkit fpJ *• -� , 

� PJ' IV. *1t �$AC V,,l 1:EMJI::ct:) :1£:£ i¥J ac 3 l ft: 1g it fpJ �-fHJl'.Ji!tl ,fit,� d� A 

1t*titEIS{ itfpj�lD::1£( =)  }1'£�i-TBt-tll*i3 1  J,,JJ,�ffirflH!fitfpJ EIS { �­

]ffj�A}� 2 - 209 #k ,  im*�T�m:r1t�!tlf71JEIS1L�o 

.'kr�{f P !k:1£:J!#k.1¥J3e{jJ f5J{fil ,�00�:lilli:EIS::!t1t5 1Att ffl a 11� 

2011 � .�'fr¥1'£ffi:!i:;f �E1Sttlf71J . �oo��:xf*J:�*lBt�� oo��ffl1N 

EIS :st� EIS , EiPiA.:1iJit fpJ 9'l 1¥J�1i P !k :1£:J!#k�� PJ' IV.� EEr �$A IV. {f {iiJJI::ct: 

�M P !k)r::ct;.fflEIS , lzslim��ff13:�� P !k:1£:J!d� P !k:1£:J!����EIS 

itfpJ:1£:£%::ct:��--··· �-A��i;-fpJ:1£:J!EIS P !k�ttfilM�PJ' V,,l� 

�ag o :i!-i�: , PJ'V,,(JA�OO ( �� �  ��$± )  J:i)F��T£ 2016 �E1Sftl�9'1 

5 [ffiJFiJJEi1l.�J:ifi:���'§�$$1li:;(£ Beatty v .  Guggenheim Exploration 

Co. -� C 4 J 9'l EIS iij �gJ;i!. ( dictum ) PJ' V,,( � ¥JJ J  5 l ?i& im ,  � OO !i i\ili� � r 

2018  � 5 Jl 16 8 ft:tl:I 1¥Ji�.flJi!r��IH}ifJifi: MWB ]ffj_ill!_3'.t� 9=1,G,fifM0ifJ 

( Rock Advertising Limited v .  MVB Business Exchange Centres Limited) -� 1¥J  

�'ifi!tl�dilf*aJ! T�OO�xtftii'fpJ:1£:£%::ct:�� �llffiJJ�iU�itfpJ�1l P 

!k :1£:£·-�jJ l'iiJ {fil EIS !it�:ltf � IV. lit ffi: :k:1£: 1t a ;(£ * � 9'1 , MVB ]ffj _ill!_ i:p ,G, 

�#t}'l;�0ifJ�-f#1}0�eJrf!l!ffiiq:P]' 0 201 1 � 8 Jl �)ri,J:st�itl!,�ffiiq: 

( 1 J Wisconsin Knife Works v. National Metal Grafters 781 F. 2d 1280(7th Cir. 1 98 6) .  
( 2) Wisconsin Knife Works v. National Metal Crafters 781 F. 2d 1280(7th Cir. 1986) at 1292. 
( 3 J Beatty v. Guggenheim Exploration Co( 1 919) 225 NY 38 0. 
( 4) Beatty v. Guggenheim Exploration Co( 1919 )225 NY 38 0. 
( 5 J Globe Motors Inc and ors v. TRW Lucas Varity Electric Steering Ltd and anor [ 2016] EWCA 

Civ 3 9 6, [ 2017] 1 All ER( Comm)601 . *�;g:,J: ilf: *  J!)t It!§' ;g:, MWB Business Exchange Centres Ltd v. 
Rock Advertising Ltd [ 2016] EWCA Civ 553 , [ 2017] QB 604 SSJ#'U�  � :j,\\'_  !I J1Hf� It o 
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J:iJii'lilL �ii'lm� 1 . 6 ��� : "*ilf1:iJ1tlm��T)ll(:1flilJg89Blr1f 1tim* 

�o ffM��89���#�����*1tlm 89ffM�%o M*�1:iI1tlm 89  

ffM:1:1£:!! , &:,®f Lt{ �  ffif :n:i:t , #-�)ll(:1f1f tt ft��� , :n��� o "( 1 J � 2012 

1:f 2 JJ , f.§1l,1!r*-m B � IBtM!iX13i!ffl jt 12, 000 ��o �*jij Jl$ iPJ 

MVB �iti:p,t,,�>Jtftilf�g,Ja!9k{--_t,f]l!J:ijjt:Jf:�.-ft:itWJ3t1tllJ� o ll.!Ja1*1if 

$.!:j MVB l§f it l:fl ,t., fft 'vf @H} ffi 1tf ffl ¥.;! ifirJ 89 � ll$ 7'z W it!. �itie1* lfiJ Ii o 

2012 1:f 3 JJ , MVB i§fiti:p,t,,lt(f.§J!l,1!f*jfj*�3t#JIJ:Jffi�!l!!,f]l!ffl�1-J EH 

MfflTilf"i:iJ:1-m!& , �!lll:f.§1l,1!r*-m��131!ffl .�11:�!l!!ilf"i:iJ ii'lm , #-®Wia 

�FJrx 89�!1!! 131!ffl jt o m 1tr-1!r*-m :fl®& w. �>.It MVB l§f it i:p ,c., 1-1 Jt:iF 

�:ta�Jt��131!ffl :1-m!i!!M�ffl�o 

W���89ffi�i:p g����*:ll�89�fflR�)ll(:1fZ���!l!!131!ffl 

ilf 1:iT ii'lm 891t£:iz:i� T l=l � 1?J} ill , #-Ji 1* :1:!££1f M 1ft ( consideration) 3t� 0 

{fl� , 1*1tJ!:iFA1f7!1If!�JJ , Jl;l 1-J�1tJ!#-*=*ffl � ffif�:i:t#-�)ll(:1f1f tt 

1-t��:W a Jl;!Jlt , MVB 1ftt��1*1tJ! , mi*M1*1timia�X�89�!1!!131!Jfl 

�a  _t-W��( Court of Appeal) ftllffl T1*!tltk: ,Jt.1:�JJl!Eb�)ll(:1fZJa:iii� 

89 l=l �:1:1£J!#Jilllmat-m��x.f mtii'lm i:p�>Jt1tJ!&:,®f Lt{ �1ti:1f;i:\'.;��89ffi 

ffl a �Jlt MVB l§fiti:p,t,,�JIJ l=l �:1:!£J!#JiJl89�* a MVB i§fiti:p ,C.,_t-W� 

��-���o ��-���R1-Jmt1tim l=fl��rii'lm1tJ!�®f*ffl�1ti 

�:a:;���1f� ,)ll(:nzm:iiinl� l=l ��J!#J��!jz:iF�.:iFJ'l.1f�$� 

'j] 0 -���1Lfft::kr!�-��tltk:ffiffl_t-W$!��,iJtk; , ¥J<�ffi�i:pg�� 

�!tltk:o ?& mi, � {f] � ili 89 1tl tk: m Eb #- :iF - � a � -tt iJ! ::k ?! � ( Lord 

Sumption) �!tltk:JJ!!Eb�lJIJTJt�.=ul::kr!��j:� a 

�-tfil!::kr!�R1-J , �$.At!,§!, � � ( party autonomy ) :fli�fi,f]l!JIJ1t!m 

�3L'.jJ�-�tl , -iiii'lm�il. , � $ A89 g ,m, § � itft �;e:,g. Im ft ilf �fit 00 p;J 

fi13l!T o ���1f�1tlm�M�$.A�fi1-J lt(�Zm89g� § ����# 

( 1 ) Rock Advertising Limited v. MVB Business Exchange Centres Limited [ 2018 ]  UKS C  24 at para. 
2. 
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ffl�l¥.J·� o -·���$A��B�--�-*�&tE.� 1¥.J� � r:p� 

Afl�-JJ�*f���£%Am� � �JE , U���-- � � �XK• 

i11fJ J 1 J 1'f� ,£�rt:1t��3Jt�� ��JE�%AiT:fl , �� �-A1ir*1t 

fU , {El.��$A1J3�tE�� r:r:IJ0A�1i t:l ��£4k�, 3IJ>DJj�1.Q.ffi�#l¥.J 

J.lE EB : i1r ;16 , :ii� tit 00 :ii ii�� KA:it1� �tvHHw � � ( t:l �¥£im •• ft ilf 1¥.1 

� ,  DJt�fltr.l![ffl ) ;�rx ,tEi:::r  �Ifff��f�ai!Rwrnx::x11m1r•ooi!R�l¥.l'lf% 

r .�1*1 t:l ��£4A-��1JZ.DJ k,(:iM�*r�� Bt�:l:5Jilt�£1¥.Jit-i5L ,  :if DJ k,( 

-��r��n:n±5JiltT�#1¥.1�£�«1¥.Jit-« ; M€ , �¥£fil�i¥.J%A 

�*�0��m��r��*r��*fl���m�±5.!ilt¥£�� ��� 

JJ!U  J 2 J 

xifr�JE�� i:::r ��£4k��JJ �:E-'EB  . ••W:::krt:1:fiA.� . �.®J.JEEB 

*��xJ\\��ffif _t at ( entirely conceptual ) J 3 ) �JE�1, t1 ��£4k��jJ 

1¥.J��Jll!EB�.���$A-a�•�&:iii1: t:l��£��1¥.J�«tE•�_t 

��DJ&l¥.J . ���#��«tE•:i:5Jvt�at••�·-wo ••�::kr*1fiA. 

��1'-Jll!El:!flff�J:if31Bli�mxt-:tm•��xw.�_t�eyai¥.J , JJ��tERfl 

r*1t( fb!JJEr!) s.!llfb!J�3Jt-=1=5iii%;i:.1'.;�a,t1� . �#1¥.J ( �1t t:l ��£) �i>LiJtX 

rt:11= m ; rm 1r@ � JJl 1¥.1 � , �#a{]�«� DJ k,( 11= m 1¥.1 o 1m � r ir�� jj jj IJ3F� !Im 

m���0�> m 1 1  4k fnm 29 4k, < jj �Ifff•� � :immo ffi 1 .  2 4kfnffi 

2 .  1 .  1s4k�f7tJ , m tl!1!i$rt:1t1**xrr1fff ���� �-;i:.l'.;�*����141¥.1 

�at ,xr�1t i:::r ��£4k�lilffff�JcJJ 0( 4 i EB !ltDJ JJl, ft.W�� k,( 1:f: :\l:n;i:.l'.;iT 

:fli¥.J-�:feJtJJ!U.!§iM-r���£�,®f�-=1=5ffif%AZ�4JA�JE��'!x:JJ . �iW� 

( 1 ) Rock Advertising Limited v. MVB Business Exchange Centres Limited [ 2018 J UKSC 24 at para. 

1 1 . 
( 2 ) Rock Advertising Limited v. MVB Business Exchange Centres Limited [ 2018 ]  UKSC 24 at para. 

12 . 
( 3 ) Rock Advertising Limited v. MVB Business Exchange Centres Limited [ 2018 ] UKSC 24 at para. 

13 .  
( 4 ) Rock Advertising Limited v. MVB Business Exchange Centres Limited [ 2018 ]  UKSC 24 at  para. 

1 3 .  
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zfa]Jt�;(:ff;E��...t.89?1P�o 

�·ih:k?'!'a'���1fi::t�5fll!*t{�;je�i#}l)(*•< entire agreement 

clauses ) :it!::fr�tt.Jt•l:I:!�� .��7'!$-iA riJ;je�i#}lil*a893ltJJ ,!�� �� 

mw�iAriJ���-A��El9< *�W�±���El9)�• o ��£*•89 

%(JJ�1 I ) 

X.fr±51E�-i::t ��£*•::JG%(E19!ij-1'mEi:1 ' PPf:Efff;E�-i::t ��£ 

*�89'1fWr ,*��$AZJff89 i::t ��J!:fr�:2Js:�,;»t*f!ijfi!!.f111tOOffiffi 

zlfJJ:izrnlt89�1t i::t��J!*•·�•�f:E���ml:I:! ,;A:fl!!ff189*� �:hnA 

�1'i::t ��J!*�El9���$A,fi!!.ff1:i2i.Jilt-!t89 .Jt�F�Jl:P,,t i::t �:1f:i:t� 

J!*�, iffl..R�:i!:f.FEl9( ��*���>JtW�E19) �£��1:.3lto 1251.dt,Zlff 

:i2i.Jilt i::t ��J!im-iJl89$�:2Js:�, Jt�FM:::F1l i::t ��£*aB11:l:lir, ffii'tft:ff� 

•*aB11:liffl ,[ 2 J -&;»t��.:i!:f.FE19�£. t1Ui�$A�• i::t ��£*�B11 

�� . 129���,g-��W�rrff�1:.3'&, iffl:i!iE�fl!!ffJ EI B�l:I:! B1/±��ililJ, 1251 

.dt-&.IE�M>OC:1flt,ffl. EI � B1I :t:ffi: o 

!ij-fil.�� � 'ifi B1I :kt'! 'g;fij !I! �Wi" ( Lord Briggs ) � ti:! 7 ;ffi � B1I � � , 

•••#M•ie11�• 0 ��£*•••zm:i2i.liltB11 o ��J!mlSl�A 

�a$...t.B1/��3ltJJo W!l!�Wi":k?'!'g� ��•ih:x?'!'g��B11M1'� 

A .-�:::F1t o ��1!:*��iffi�,g-f/iJ �'ilt .lii!.B11 .,�m*me11*• ·::lt3'&JJ 

�tff...t.S$.lilt�a•M�iA. •J1t•�?'!-&&�tEriJ�B11fflwr•�m 

·Jillit-r3ltJJ ;=�m.-ut1&$•iiaf**�iA:i!#*a3'&JJ B11$.fit." ±��:&� 

...t.!W" J 3 J �rrff ,W!l!�Wi":k?'!'a'B1/ffi�����" f:E��JtJ!�� B1/�iffl 

...t."1fl:l:!B1/J 4 J fl!!iA� ·*��-A�*1tB11 EI wii:i:J:im-iJlfflfi!!.fl1�*� �  

[ 1 ) Rock Advertising Limited v. MVB Business Exchange Centres Limited [ 201 8  ] UKSC 24 at 
paras. 14 & 15. 

[ 2 )  Rock Advertising Limited v. MVB Business Ex.change Centres Limited [2018] UKSC 24 at para. 15. 
[ 3 ) Rock Advertising Limited v. MVB Business Exchange Centres Limited [ 2018 ] UKSC 24 at 

paras. 21 &22. 
( 4 ) Rock Advertising Limited v. MV1J Business Exchange Centres Limited [ 2018 ]  UKSC 24 at para. 

20. 
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&� , ftll*-frfi,J�$=Ai:iJQ,(mrl r::i !ktJ}i5l�Affl.�1t r::i !k�Jl!�a. i�-2,_ 
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A-�µij·ffl·�q� r::i !k�Jl!�a , 'f::gft-fl<�ff� , 15!1iff:fffJ Q,( r::i !k �Ait 

JJX;EJ9x,:,,frfi,J�f*ttlU5l:%-E19�Jl!�Jl.�jJ , ·�Pl2i.ffl4El95t£ tJ}i5l% nx;� 00% 

3:-t . ���q� r::i !k�Jl!�a*:!it B � EE  �fl:A-�tJ}i5lffl. T  J 2 J ffl;!J5® 
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�1� r::i !k�Jl!�a. 1.E!.� .��El9ffl.tJ}i5l�i�� El3itfJ,J �$=AJ:tnx; r.:i !kit 

fi,J�f*tt�x•�Jl!tJ}«*:!it*•lR�•. wliiz�El3 �••��•�•�• 

E19�7R( -1500� r.:i !k )  roi5l-*��o -t:11.:git�-/J?., !Ill*-frfi,J �$At£ r.:i !k 5tJI! 

itfJ,J i:p M••��� r::1 !k1tJl!�a .w-2,_�m:r:tmzEl9 r::i!k5tJl!tJ}«aliiz�a 

11:;tf� , lzsl1J�1f r::i !k�J!�a B � EE  �$=AZM� r::i !ktJ}i5lffl•T , MuJ:t 
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