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Relevant facts 
 
In 3 successive contracts between Rose & Frank Co (‘RFC’) and JR Crompton & Bros 
Ltd (‘JRC’) prior to 1913, RFC was appointed as the sole agent for the sale in the United 
States and Canada of tissues for carbonising paper manufactured by JRC. In 1913, the 
arrangement was altered so that JRC and another manufacturer of tissues for 
carbonising paper, Brittains Ltd (‘Brittains’), began supplying RFC. A written agreement 
was entered into between all 3 parties dated 8 July 1913. The agreement had a 3 year 
term, subject to termination on the giving of 6 months’ notice. The agreement included 
the following ‘honourable pledge’ clause: 
 

This arrangement is not entered into, nor is this memorandum written, as a 
formal or legal agreement, and shall not be subject to legal jurisdiction in the 
Law Courts either of the United States or England, but it is only a definite 
expression and record of the purpose and intention of the three parties 
concerned, to which they each honourably pledge themselves with the fullest 
confidence - based on past business with each other - that it will be carried 
through by each of the three parties with mutual loyalty and friendly co-
operation. 

 
In August 1918 the agreement was renewed for a further 3 year term on the same terms 
and conditions. The second term was due to expire on 31 March 1920. In early 1919 a 
dispute arose regarding RFC’s performance. JRC and Brittains then terminated the 
arrangement without notice in mid 1919. RFC sued JRC and Brittains for breach of 
contract. 
 
The trial judge decided that the 1913 agreement was a legally binding contract. The 
Court of Appeal unanimously reversed the decision on appeal. RFC then appealed to 
the House of Lords.  
 
 
Legal issue 
 
Did a legally binding contract exist between RFC, JRC and Brittains that was breached 
by the failure by JRC and Brittains to give 6 months notice of termination? 
 
 
Decision 
 
On 5 December 1924, the House of Lords decided that the agreement between RFC, 
JRC and Brittains was not a legally binding contract because the ‘honourable pledge’ 
clause showed that the agreement was intended to be binding in honour only. 



 

Consequently, JRC and Brittains were not legally obliged to give 6 months notice of 
termination and their termination of the arrangement without notice was valid and 
effective.  
 
According to Lord Phillimore: 
 

It is true that when the tribunal has before it for construction an instrument which 
unquestionably creates a legal interest, and the dispute is only as to the quality and 
extent of that interest, then later repugnant clauses in the instrument cutting down 
that interest which the earlier part of it has given are to be rejected, but this doctrine 
does not apply when the question is whether it is intended to create any legal 
interest at all. Here, I think, the overriding clause in the document is that which 
provides that it is to be a contract of honour only and unenforceable at law. 

 
 
Significance 
 
This decision demonstrates that the courts will recognise a clause in an agreement 
according to which the parties expressly and unambiguously stipulate that the 
agreement is not legally binding. Such a clause is evidence that the parties did not 
intend to be legally bound and can be relied upon to rebut the strong presumption that 
parties in business and commercial relationships intend to be legally bound.  
 


