








When reviewing/drafting a force majeure clause, parties should consider the following:

. whether the clause expressly refers to war, hostilities, embargoes, sanctions, transport
disruption, port closures, cyber incidents, or government action;

. whether the relevant event must make performance impossible, or whether delay or
hindrance is sufficient;

. whether the affected party is required to mitigate the effects of the event;

. whether notice must be given within a specified period;

. whether the clause provides for suspension only, or also for termination after a defined
period; and

. whether the clause operates alongside any statutory relief available under the governing
law

In practice, parties should not assume that increased expense or commercial difficulty alone will
amount to force majeure. Under Onshore UAE Law, the distinction between Article 273 and
Article 249 remains important: the former addresses impossibility, while the latter addresses
oppressive but still possible performance. Under DIFC Contract Law, the focus is on whether the
impediment was beyond the party’s control and could not reasonably have been taken into
account, avoided, or overcome. The safer course is therefore to draft expressly for conflict-
related events rather than rely on general wording alone.

Sanctions and illegality clauses
While geopolitical conflict may affect contractual obligations by disrupting logistics, it also affects
contractual performance by creating legal and regulatory risk. Sanctions, export controls, or
related limitations could adversely affect a counterparty, beneficial owner, insurer, bank, carrier,
or payment channel. In such circumstances, performance may become unlawful, restricted, or
commercially impracticable even where performance of parties obligations remain possible.
When reviewing/drafting sanctions and illegality clauses in contracts, parties should consider
the following:
. whether the clause allows suspension of performance where sanctions risk emerge;
. Whether the parties provide warranties as to sanctioned status and ownership or control;
. whether there is an obligation to provide information for compliance purposes;
. whether either party may terminate if performance would expose it to legal or regulatory
risk; and
. whether the clause highlights the consequence of delay caused by sanctions screening,
licensing requirements, or regulatory intervention.

Under Onshore UAE Law, Article 246 remains relevant because contracts must be performed in
accordance with their contents and in a manner consistent with good faith. Under DIFC Contract
Law, Articles 57 and 58 are also relevant because implied obligations may arise from the nature
and purpose of the contract, good faith and fair dealing, and reasonableness, and the parties
are required to co-operate where such co-operation may reasonably be expected for
performance.

In practice, sanctions clauses should not be limited to direct designation. They should also
address indirect exposure through ownership, control, financing arrangements, payment
channels, carriers, and insurers.




Material adverse change(MAC) / material adverse effect (MAE) clauses

MAC and MAE clauses may be relevant where geopolitical conflict causes a serious
deterioration in the commercial position of one party or materially affects the value or
performance of the transaction. These clauses are contractual in nature, so their effect will
depend on the governing law and the wording used. Under Onshore UAE Law, Article 246
remains relevant because contracts must be performed in accordance with their terms and in
good faith. Under DIFC Contract Law, Articles 57 and 58 may also be relevant because implied
obligations may arise from good faith, fair dealing, and co-operation.

When reviewing a MAC or MAE clause, parties should consider the following:

. whether the clause clearly defines what the relevant adverse change or effect;

. whether conflict-related events such as sanctions, regulatory restrictions, or supply chain
disruption are expressly included;

. Whether the change must be long-term rather than temporary;

. whether any materiality threshold or financial test applies; and

. Whether the clause gives rise to termination, renegotiation, delayed completion, or price
adjustment rights.

In practice, a MAC or MAE clause should distinguish between temporary disruption and a
sufficiently serious long-term adverse change. The drafting should also make clear whether
wider market or industry conditions are excluded, or whether the clause is engaged where the
relevant party is disproportionately affected by them.

Delivery, risk, and delay clauses

Where a contract depends on the movement of goods, equipment, or personnel, geopolitical
conflict may quickly affect timetables, routing, freight costs, insurance coverage, and operational
continuity.

When reviewing delivery, risk, and delay clauses, parties should consider:

« when title and risk pass;

- whether Incoterms are used and used consistently;

. who bears the cost of rerouting, additional freight, security measures, or substitute
performance;

. whether alternative ports, routes, or carriers may be used without further consent; and

. whether delay gives rise to extensions of time, liquidated damages, suspension rights, or
termination rights.

Under Onshore UAE Law, Article 246 may be relevant because the contract is not limited to
what is stated expressly, but also extends to what is relevant to it by virtue of law, custom, and
the nature of the transaction. Under DIFC Contract Law, Articles 57 and 58 may again be
relevant where implied obligations and co-operation assist in interpreting how operational
obligations are to be performed in disrupted conditions.

In practice, it is often useful to distinguish between ordinary commercial delay and conflict-
related disruption. The contract should make clear whether the latter is treated as excusable
delay, force majeure, a change in law event, or a termination trigger.












