






 

 

IV. Inability to Perform Due to Exceptional Circumstances 
 
 Parties to contracts sometimes encounter situations in which they are unable to perform and 
discharge their contractual obligations due to unforeseen circumstances. The Saudi Civil Code sets a 
mechanism to deal with these circumstances:23 

1. The party must, without unjustified delay, notify the counterparty and call for negotiation.  

2. The request for negotiation shall not relieve the party who encountered exceptional 
 circumstance from performance.  

3. If no agreement is reached within a reasonable period, the court may, giving regard to the 
 circumstances and after weighing the interests of the parties, reduce the burdensome 
 obligation to a reasonable level.  
 

 The Saudi Civil Code makes clear that any agreement contrary to the mechanism above shall be 
void.24 This mechanism applies to circumstances that (i) are exceptional, (ii) are of a general nature, (iii) could 
not have been foreseen at the time of contract execution; and (iv) render performance of the contractual 
obligation unduly burdensome, such as threatening a contracting party with exorbitant loss.25 

V. Contact Interpretation 
 
 The Saudi Civil Code makes clear that the terms of the contract shall be respected and shall not be 
departed from under the pretext of implementing the will or intention of the contracting parties if the 
contract wording is clear. 26 If contract interpretation is needed, it is then necessary to go beyond the literal 
meaning of the contract terms to look for the intention of the parties, taking into account the following 
factors: 

1. Urf, i.e., custom; 

2. The circumstances of the contract; 

3. The nature of the transaction; and 

4. The course of dealing between the parties (and the honesty and trust existing between them), 
 if any. 

 
 Doubt in interpreting contractual terms shall be resolved in favor of the party responsible for the 
contractual obligation.27 Moreover, in adhesion contracts, doubt is interpreted in favor of the party of weaker 
bargaining strength.28  
 
 

 
23 See Article 97 of the Saudi Civil Code. 
24 See id. 
25 See id.  
26 See Article 104 of the Saudi Civil Code. 
27 See Article 104.3 of the Saudi Civil Code. 
28 See id.. 
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