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WHEN DOES THIS QUESTION TEND TO ARISE?
Recitals are commonly used to provide context for a written contract. For example, recitals may explain 
the background to the relationship that the parties are entering into or include a statement about what 
the contract is intended to achieve. But what effect do the recitals have if something goes wrong and the 
parties disagree about the meaning of the contract?

D O  C O N T R A C T  R E C I TA L S  H AV E  A N Y 
L E G A L  E F F E C T ?
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WHAT ARE THE PRACTICAL  
IMPLICATIONS FOR YOUR CONTRACT?
IRecitals should be drafted carefully, given they can influence how the contract will be construed if there is a dispute. 
However, be wary of over-relying on recitals, because they cannot override a clear contradictory provision in the 
operative terms of the contract. For that reason, it is always important to check that the terms of the contract accu-
rately capture the intent expressed in the recitals. Ultimately, recitals are not an essential part of the contract and can 
be dispensed with altogether if they do not serve a useful purpose, such as where the background and context for the 
contract are clear and do not require exposition.

Disclaimer 
This publication provides information on and material containing matters of interest produced by 
King & Wood Mallesons. The material in this publication is provided only for your information and 
does not constitute legal or other advice on any specific matter. Readers should seek specific legal 
advice from KWM legal professionals before acting on the information contained in this publication.JOIN THE CONVERSATION

SUBSCRIBE TO OUR WECHAT COMMUNITY.
SEARCH: KWM_CHINA

Asia Pacific | North America
King & Wood Mallesons refers to the network of firms which are members of the
King & Wood Mallesons network. See kwm.com for more information.

www.kwm.com

© 2025 King & Wood Mallesons

K E Y  C O N TA C T S

M I C H A E L  S W I N S O N

PARTNER
MELBOURNE

TEL		   +61 3 9643 4266
MOB		   +61 488 040 000
EMAIL	  michael.swinson@au.kwm.com

B R Y O N Y  E V A N S

PARTNER
SYDNEY

TEL		  +61 2 9296 2565
MOB		  +61 428 610 023
EMAIL	 bryony.evans@au.kwm.com

We would like to acknowledge the contribution of Angela Wang to this article.

WHAT DOES THE L AW SAY?
The extent to which recitals can be referred to or relied upon if a dispute relating to the interpretation of a contract term was neatly 
summarised by Campbell JA in Franklins Pty Ltd v Metcash Trading Ltd [2009] NSWCA 407 [380]:

•	 recitals can aid in the interpretation of an operative provision;

•	 although recitals can assist in the construction of a contract, 
they are not themselves operative terms;

•	 recitals can be used to determine the meaning of an ambiguous 
operative provision. However, recitals cannot be used to cut 
down operative words that are clear and unambiguous, even if 
the recital is also clear and unambiguous and is contrary to the 
operative provision;

•	 recitals can provide a means of proving background facts 
that are themselves legitimate aids to interpreting contract 
provisions;1 and

•	 recitals which state that a party will carry out a particular action 
can be used to support an implied term in the agreement, but 
not recitals which merely set out the objects of the parties.

1	 Where recitals include factual statements, they can also be used as grounds for an estoppel  
	 claim to prevent a party from denying those facts.


