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Commercial contracts newsletter 

Contracts: recent developments in 
brief 
No exemplary damages awarded for 
breach of confidence 

Summary: Although the aim of damages is 
primarily to compensate the claimant for any loss, 
exemplary (or "punitive") damages differ from the 
norm in that they are intended to punish the 
defendant rather than address the claimant's loss or 
deprive the defendant of any profit made by 
breaching a contract. There is often some 
uncertainty as to when they are available, as shown 
recently when, where the question arose in the 
context of a breach of confidence. In Crawfordsburn 
Inn Ltd -v- Neill Graham [2013] NIQB the High 
Court in Northern Ireland examined the authorities 
and ultimately held that exemplary damages may 
not be awarded in breach of contract claims, even 
where the claim is for breach of confidentiality, and 
the "anomalous nature" of such damages and the 
"longstanding restrictions" which apply to them 
means they should be very narrow in scope. Hence 
the claimant was unable to recover exemplary 
damages following the defendant's breach of 
confidence. 

Extending exemplary damages to cover this 
situation would be "inappropriate". This case 
arose from a constructive dismissal claim made by 
the defendant against the Crawfordsburn Inn. The 
claim was settled on confidential terms for £12,500 
consideration. However, the defendant provided a 
written witness statement to another former 
employee in breach of the settlement agreement 
and the Inn claimed damages, including aggravated 
and exemplary damages. Exemplary damages - 
which are awarded as a punishment over and above 
compensating the claimant - were permitted for 
some torts until the House of Lords in Rookes -v- 
Barnard [1964] AC 1129 severely restricted their 
use. The Law Commission Report on Aggravated, 
Exemplary and Restitutionary Damages in 1977 
discussed the scope of exemplary damages and 
stated that, although they were not available for 
breach of contract (Addis -v- Gramophone Company 
Ltd [1909] AC 488), the position was less clear for 

equitable wrongs such as breach of confidence and 
in fact recommended that they should be available 
in such cases, a recommendation echoed in the 
Leveson Report of 2012 (Leveson Inquiry: Culture, 
Practice and Ethics of the Press).  

However, the House of Lords decision in Addis 
remains binding, and as a result exemplary 
damages are not available for a breach of contract, 
even where, as here, it is a contractual relationship 
which gives rise to a claim for breach of confidence. 
Although breach of confidence has been developed 
over recent years in the context of the right of 
respect for an individual's private and family life, 
when it was considered in Mosley -v- Newsgroup 
Newspapers [2008] EWHC 1777 (QB) Eady J stated, 
"...[E]xemplary damages are not admissible in a 
claim for infringement of privacy since there is no 
existing authority whether statutory or common law 
to justify such an extension and indeed it would fail 
the tests of necessity and proportionality." As a 
result it was not open to the court in this case to 
make such an award, and even if it had been, the 
defendant's conduct had not been of the required 
nature. 

Construction of confidentiality 
clauses: commercial agreements and 
employment contracts distinguished 

Summary: The Court of Appeal - dismissing the 
appeal in Force India Formula One Team Ltd -v- 
Aerolab SRL and another [2013] EWCA Civ 780 - 
confirmed that courts should be very slow to 
intervene in respect of a confidentiality clause which 
has been drafted carefully to balance the parties' 
rights and obligations. Also, where confidential 
information becomes bound up in an individual 
employee's own skills, experience and knowledge, a 
distinction can still be made between information 
and personal experience - and where the 
"information" can be traced to a particular source it 
can potentially amount to confidential information 
capable of protection. 



 

 

Background: On 3 April 2008, the parties entered 
into a contract, supposedly on an exclusive basis, 
under which Aerolab would perform development 
services for Force India's Formula 1 racing team. On 
3 August 2008, Aerolab started work for Team 
Lotus, which it argued it was entitled to do following 
its acceptance of Force India's repudiatory breach. 
At first instance it was held that Aerolab was in 
breach of its contract as it had copied confidential 
material belonging to Force India - although the 
€25,000 award of damages was less than the 
unpaid fees owed to Aerolab by Force India. Force 
India appealed. 

Confidentiality - look at the wording, but keep 
context in mind. The contract included a 
confidentiality clause with a very broad definition of 
"Information" (not limited to trade secrets, or 
indeed to information not in the public domain) 
which Aerolab was obliged to keep confidential. 
There were what the Court of Appeal described as 
"safeguards": disclosure was permitted only with 
Force India's prior written approval; where the 
information was already in the public domain; or 
where the information was already known by 
Aerolab or developed by their employees 
independently. It seemed clear that the parties had 
carefully balanced their respective rights and 
obligations under the clause and this, in Lewison 
LJ's views, "...is the sort of case in which the court 
should be very slow to substitute its own perception 
of what is reasonable for that of the parties to the 
contract". However, the judge had hardly referred 
to the words of the clause. He had also discussed 
employment contracts in some depth, whereas this 
was a commercial agreement negotiated between 
commercial parties of equal bargaining power at 
arms' length. A final point made by the Court of 
Appeal was that the court's focus should be on the 
clause's meaning during the relationship, not post-
termination.  

"Memorable" information may still be 
confidential. At first instance, one of the judge's 
main concerns was that the clause should not 
unduly restrict the ability of Aerolab's employees to 
make use of their skill and knowledge, even where 
it had been enhanced by information acquired in the 
course of working on the Force India project. 
However, this approach shed no light on the key 
question of what the confidentiality clause actually 
meant. In the Court of Appeal's analysis of the 
position of Aerolab's employees, it was important to 
distinguish between the general skill and experience 
of an employee, and particular pieces of knowledge 
which could be traced back to confidential 
information. The clause in question was concerned 

with Information, as defined, and not skill or 
experience; and primarily with information in 
tangible form (consistent with the requirement to 
destroy it when the contract ended). A sensible 
approach in interpreting this clause would be to 
draw a distinction between something which could 
be traced to a particular source and something 
which had become so completely merged in the 
mind of an employee that it was impossible to 
identify its origin. The judge was wrong to take the 
view that any item which was "memorable" was 
part of the employee's skill, knowledge and 
experience. "An identified piece of confidential 
information does not cease to be confidential simply 
because it is memorable." However, he had been 
right as to quantum, as he had assessed damages 
on the basis of the benefit which Aerolab had 
obtained from the misuse of the information, 
namely a time saving in producing a model for 
Lotus. There was no claim that Force India had 
suffered any actual loss. 

Exclusion and limitation clauses in 
professional services contracts held 
reasonable under UCTA 

Summary: Contracts for professional services 
frequently cap liability at the contract price and 
exclude all indirect or consequential losses. The 
High Court has confirmed that such a clause in a 
contract between a demolition/recycling business 
and a planning consultant was reasonable under the 
Unfair Contract Terms Act 1977. In the context, lost 
profits were probably too remote to be recoverable 
at all, but if not would be excluded anyway as they 
would fall within the second limb of Hadley -v- 
Baxendale. Further, a time bar clause stating that 
all claims had to be "filed" within a year - which was 
badly worded as the language did not mirror court 
procedure - should be construed as a requirement 
for notice to be sent with a clear summary of the 
facts, contractual terms and statutory provisions 
relied on in relation to each claim. It, too, was 
reasonable for UCTA purposes. 

Background: The case of Elvanite Full Circle Ltd -
v- AMEC Earth & Environmental (UK) Ltd [2013] 
EWHC 1191 (TCC) involved a two-acre site in an 
industrial area in Colchester acquired by the 
claimant. The claimant engaged the defendant to 
prepare and submit an application for planning 
permission to recycle waste at the site, the idea 
being that it would then sell the site to the waste 
contractor, SITA, at a substantial profit. The 
application was delayed; planning permission was 
granted late; negotiations with SITA failed; and 
when the claimant was unable to sell the site to 



 

 

anyone else it brought a claim for lost profit. The 
claimant was unable to show that the delay was due 
to the defendant's breach of contract and also failed 
to prove its loss. However, the judge made various 
comments on the exclusion/limitation clauses in the 
contract which are worth noting.  

The judge took as his starting point the key 
principles in Watford Electronics-v- Sanderson CFL 
Ltd [2001] EWCA Civ 317 that, when "experienced 
businessmen representing substantial companies of 
equal bargaining power negotiate an agreement" 
they should be taken as "the best judge 
of...commercial fairness" and the court should 
interfere only where one has taken unfair 
advantage of the other, or a term is so 
unreasonable that it could not have been properly 
understood or considered. Both parties were 
relatively substantial and there was nothing to 
suggest that one took advantage of the other. The 
claimant understood the terms, did not object to 
them, and had been given no inducement to accept 
them. Other service providers were readily available. 
Moreover, clauses of this type are common in 
services contracts. The clauses did not therefore fall 
foul of UCTA. Looking at each in turn: 

 Exclusion through effluxion of time: This 
clause provided that "all claims...shall be 
deemed relinquished unless filed within one (1) 
year...". As a matter of principle, it is perfectly 
possible to shorten the usual six year limitation 
period by agreement. However, the wording 
came in for some criticism. In the High Court, 
proceedings are commenced when a claim form 
is issued in accordance with CPR 7.2(1), and it is 
inaccurate to talk of "claims" being "filed". 
"Filing", in the CPR, presupposes that 
proceedings have already been commenced. In 
the Technology & Construction Court (TCC) 
especially, the parties have to go through a 
lengthy process before proceedings, which is 
started by sending the Letter of Claim under the 
TCC Pre-Action Protocol. Even though this clause, 
as an exclusion clause, had to be construed 
strictly and contra proferentem - so that the 
benefit of any ambiguity would be given to the 
claimant - it could not be construed as requiring 
proceedings to be issued within a year. A better 
construction would be that it envisaged "a 
properly particularised Letter of Claim", as 
required by the Pre-Action Protocols, involving 
at the very least a clear summary of facts on 
which each claim is based, and identifying the 
principal contractual terms and statutory 
provisions relied on. The word "filed" itself 
denotes a degree of formality. Therefore, a 

letter in which the claimant gave "preliminary 
notice of our intention to bring a claim" without 
any further details did not comply with this 
clause.   

 Exclusion of indirect/consequential 
damages: It is well established that loss of 
profit can constitute direct loss, depending on 
the nature of the obligations in the contract. The 
defendant argued that in this case the loss of 
profit was too remote to be recoverable at all, 
either because the defendant did not know at 
the time the contract was made that the 
proposal was to sell the site, or, alternatively, 
because the losses resulted from a failure to sell 
to a specific purchaser who was not known to 
either party at that time. The judge thought that 
this argument had force, especially since the 
losses were "entirely bound up with the 
particular position of SITA, the only party who 
even commenced negotiations to buy the site..." 
However, if this was wrong, the loss would 
constitute indirect loss within the second limb of 
Hadley -v- Baxendale rather than direct loss. 
The key obligation was to act with reasonable 
skill and care in completing the planning 
application and any loss of profit caused by a 
breach would be indirect because it did not arise 
naturally out of the alleged delays - "instead it 
arises out of the alleged profitability of the site, 
which was not the subject of the contract 
between the parties." In the judge's view, this 
exclusion was reasonable.  

 Cap on liability: The defendant capped its total 
liability at "the total compensation actually 
payable...for the services or £50,000 whichever 
is less." This was recognised by the court as a 
common approach in professional services 
contracts, particularly where the services are 
only a small part of a much larger project, and 
not inherently unreasonable (except, perhaps, in 
cases like Ampleforth -v- Turner and Townsend 
[2012] EWHC 2137 in which the cap of 
£111,000 was unreasonable in the light of an 
obligation to insure to a level of £10m). No 
evidence was adduced about insurance so the 
assessment was made on the usual UCTA 
principles above. 
 

The claimant's case failed on causation and 
quantum. In any event its claim would have been 
excluded as no Letter of Claim had been issued 
within a year; loss of profit would have been 
excluded anyway; and if these conclusions were 
wrong damages would have been limited to the 
price paid.  



 

 

Payment on contractual termination 
"not a penalty" 

Summary: One of the defining points about a 
penalty is that it is payable on breach. In an 
application to withdraw an admission, the High 
Court has held that a payment of £2.25m on 
termination of a contract could not constitute a 
penalty on the grounds that the trigger for payment 
was early termination and not breach. The contract 
in question was for a fixed term but express 
provision was made to allow one party to bring it to 
an end during that fixed term. As a separate point, 
there could be no doubt that a managing director of 
a public limited company had implied or usual 
authority to sign the agreement in question: 
Henning Berg -v- Blackburn Rovers Football Club & 
Athletic PLC [2013] EWHC 1070 (Ch). 

"The law relating to penalty clauses is entirely 
immaterial". The contract in question was a 
service agreement between an individual, Henning 
Berg, and Blackburn Rovers Football Club & Athletic 
PLC appointing Mr Berg as the club's manager. It 
was intended to run for a fixed period, but included 
a clause allowing Blackburn to terminate within that 
period "...provided that it shall pay to the Manager 
a compensation payment by way of liquidated 
damages in a sum equal to the Manager's gross 
basic salary for the unexpired balance of the Fixed 
Period..." Just over a month following signature, 
Blackburn did in fact terminate and argued that the 
£2.25m which Mr Berg claimed under this clause 
could be a penalty and, as a result, unenforceable 
beyond the extent of Mr Berg's actual loss. The 
court quickly pointed to the fact that, according to 
the express terms of the contract, Blackburn was 
perfectly entitled to bring the arrangement to an 
end during the Fixed Period, the only condition 
being that if it did so it had to pay a sum of money 
to Mr Berg. Blackburn was therefore not in breach 
of contract, and as the essence of a penalty is that 
it is triggered by breach, the law on penalties did 
not apply. The rules about penalties are intended to 
prevent a claimant recovering a payment on breach 
which differs hugely from the loss it has actually 
suffered - in contrast, it has never been the task of 
the courts to intervene in poor commercial bargains. 

Contract clearly within managing director's 
implied or usual authority. Mr Shaw, Blackburn's 
managing director, signed the agreement on behalf 
of the club. Although there was space for another 
signature, no other corporate officer signed, and it 
was accepted that the agreement was binding 
despite the absence of a second signature. However, 
it was unarguable to say that Mr Shaw did not have 

implied or usual authority to sign employment 
contracts on Blackburn's behalf. As managing 
director, he had been held out by the club as having 
the usual authority of someone holding that office, 
and it was well established in the football industry 
that it is "perfectly normal and proper" for 
managing directors, and finance directors, of clubs 
to negotiate and sign managers' contracts on behalf 
of their clubs. The question of whether Mr Shaw's 
actual authority was limited to offering a contract 
with a lower termination payment was a potential 
issue as between Mr Shaw and either the club or Mr 
Berg and was not material to Mr Berg's claim 
against the club. 

Delay: make sure your contract 
provides a remedy 

Summary: Although Urban I (Blonk Street) Ltd -v- 
(1) S M Ayres and (2) NJ Ayres [2013] EWCA Civ 
816 is a real estate case it highlights the dangers of 
failing to deal with timing issues in contracts 
generally. The contract in question (for the sale of a 
flat) did not include any completion or longstop date 
and made no provision for delays, and the two 
purchasers lost out badly when they tried to treat it 
as at an end following significant delays in 
construction. As the Chancellor of the High Court 
acknowledged, this outcome was a "severe 
disappointment" for the respondents as well as 
carrying financial consequences. 

Background: The respondents entered into a 
contract with the appellant (the Developer) for the 
125 year lease of an apartment to be constructed in 
a mixed commercial and residential development in 
Blonk Street, Sheffield, and paid a deposit. The 
contract did not specify a fixed completion date and 
although the Developer was obliged to take "all 
reasonable steps" to prevent a delay arising, it 
would not be liable for any delay; nor would it be 
liable for failure to complete caused by various force 
majeure events or "any other avoidable cause". 
Construction was considerably delayed; although 
completion had originally been envisaged for 
December 2008, the flats were not finished until 31 
July 2009. By this time the respondents' mortgage 
offer had elapsed and the financial crash had made 
it impossible for them to get a similar offer 
elsewhere. The respondents purported to terminate 
the contract on 20 March 2009. They argued that 
they had accepted the Developer's repudiatory 
breach; they refused to complete and claimed 
repayment of their deposit. 



 

 

No repudiatory breach as at 20 March 2009. 
The Court of Appeal confirmed that a contractual 
time provision, like other terms, will fall within one 
of three categories: 

 Conditions, of which any breach, however slight, 
amounts to repudiation;  

 Warranties, of which any breach, however 
serious, entitles the non-breaching party to 
damages only; or 

 Innominate terms, breach of which will be a 
repudiation entitling the non-breaching party to 
terminate if it means he will be deprived of 
substantially the whole benefit if the contract 
(see the Telford Homes (Creekside) Ltd case 
below). 
 

As this was an innominate term, whether the 
respondents were entitled to terminate depended 
on two matters: first, whether the delay was such, 
in all the circumstances, to deprive them of 
substantially the whole benefit it was intended they 
should obtain from the contract, or, secondly, 
whether the Developer had demonstrated an 
intention never to carry out the contract, or to carry 
it out in a manner "substantially inconsistent" with 
its contractual obligations, in such a way as would 
deprive the respondents of substantially the whole 
benefit. In this situation, where there was no 
specified date for completion, it is implied that 
completion will take place within a reasonable time, 
and that was a "mixed question of fact and law". 
However, the burden was on the respondents to 
show that there had been a repudiatory breach by 
20 March 2009. Applying the "substantially the 
whole benefit" test, the starting point must be to 
consider what benefit the injured party should have 
obtained from the contract. In this case, it was a 
125-year lease of residential premises. The delay of 
approximately one month between the earliest 
possible practical date for contractual completion 
and the respondents' purported termination could 
not possibly amount to substantial deprivation. Any 
loss they incurred could easily have been satisfied 
by damages. 

Repudiatory breach and the 
importance of context when 
assessing impact 

Summary: The Court of Appeal has overturned a 
High Court decision that delays by a developer in 
completing two blocks out of a total of four in a 
mixed residential and commercial development 
amounted to a repudiatory breach. Looking first at 
the intended benefit of the contract, and then at the 
effect of the breach, it was impossible to say that 

the high threshold for repudiation had been met. 
The purchase price was over £8m; the overall 
development cost exceeded £100m; and set against 
this background the scale of loss was nowhere near 
large enough to warrant termination. It was also 
relevant that work on the project had recommenced 
when notice was purportedly served. The 
respondent was therefore unable to treat the 
contract as at an end. Overall, this decision 
reinforces the need to view any breach in context 
and underlines the principle that, in the case of 
innominate terms, the court will look at the overall 
benefits the contract was intended to bring: Telford 
Homes (Creekside) Ltd -v- Ampurius Nu Homes 
Holdings Ltd [2013] EWCA Civ 577. 

Background: This appeal concerned a residential 
and commercial development known as Creekside 
Village West in London SE8 which comprised four 
blocks around a raised piazza. In October 2007, 
Telford and Ampurius entered into a contract for the 
construction and subsequent leasing of units in all 
four blocks. Post-Lehman, the property market 
collapsed and in March 2009 Telford stopped work 
on blocks A and B because of funding difficulties. 
Although work resumed in October 2010, Ampurius 
sought to terminate on 22 October 2010, before the 
development was complete. The High Court held 
that Telford had repudiated the contract. The Court 
of Appeal disagreed and commented as follows: 

 Following Hongkong Fir -v- Kawasaki Kisen 
Kaisha Ltd [1962] 2 QB 26, the key test is 
whether breach of an "innominate term" (i.e, 
not classed as a condition or a warranty) is 
enough to deprive the non-breaching party of 
"substantially the whole benefit" of the contract. 
This was expressed in Decro-Wall International 
SA -v- Practitioners in Marketing Ltd [1971] 1 
WLR 361 as "a substantial part of the benefit", a 
difference which was later described as 
representing a difference in contractual context 
and not a difference of principle; and  

 In assessing this, the court must look at the 
position at the date of purported termination - 
and must take into account any steps taken by 
the breaching party to put matters right, 
together with likely future events, judged by 
reference to objective facts, as at that date. 
 

"Not a loss of a scale of magnitude sufficient 
to warrant characterising it as repudiatory".  
Applying these principles: 

 The starting point must be to assess the benefit 
which Ampurius was intended to obtain from the 
contract - which was essentially a leasehold 



 

 

interest of 999 years in the four blocks entitling 
it to possession and to obtain rents and profits 
from them;  

 The next point to consider is the effect of the 
breach - the financial loss it causes, how much 
of the benefit of the contract has already passed, 
whether damages are an adequate remedy, and 
whether repeat breaches are likely. Merely 
depriving Ampuriius of, say, one year out of a 
999 year lease could hardly deprive it of a 
"substantial part" of the benefit. The judge had 
taken the view that the delay on the two blocks 
would interfere with Ampurius's plans for 
marketing and subletting the whole 
development. In the Court of Appeal's view, this 
was not enough to satisfy the test. The 
handover of blocks A and B and blocks C and D 
would have been extended from the seven 
months specified in the contract to 13 months 
and the delay as at 22 October, when notice was 
served, had not caused Ampurius any actual loss, 
as Counsel accepted - and "it is to say the least 
unusual that a breach of contract that has 
caused no actual loss is...repudiatory";  

 Future loss amounted to around £100,000 of 
additional funding which Ampurius would have 
to incur. However, in context (an overall 
purchase price exceeding £8m and an overall 
development cost in excess of £100m) this was 
relatively minor; and  

 The judge should have taken into account that 
on 15 September 2010 Telford gave notice that 
it was able to start work again, which it did. As 
Hongkong Fir shows, even a serious breach of 
contract may be capable of remedy and the 
situation must be assessed at the time notice 
was given. By 22 October 2010, work had been 
in progress for over two weeks. Telford was 
committed to building out the whole project and 
in fact had done a lot in terms of negotiations 
with banks to neutralise Ampurius's potential 
losses. 
 

No repudiation, no renunciation. 
Although it was impossible to say that the delay had 
the effect of frustrating the contract, Lewison LJ 
accepted that delay does result in uncertainty, 
which in turn can lead to commercial problems. 
However, where - like here - time is not of the 
essence, delay will only become repudiatory when it 
is so prolonged as to amount to frustration, and 
"...we are a long way from that in this case". 
Similarly, it was impossible to hold that Telford had 
renounced the contract. Renunciation occurs when 
one party, either by words or conduct, declares that 
it will not (or will not be able to) perform its 
contractual obligations in some essential respect, 

either before or at the time fixed for performance, 
and entitles the other party to treat itself as 
discharged. In contrast, Telford repeatedly stated it 
was going to complete the work. 

Commercial Agents Regulations: 
meaning of "continuing authority to 
negotiate"  

Summary: To qualify as a commercial agent under 
the Commercial Agents (Council Directive) 
Regulations 1993, the agent in question must be 
authorised to "negotiate" or "negotiate and 
conclude" transactions on his principal's behalf. The 
High Court has held that key activities in this 
context are, essentially, procuring transactions and 
acquiring customers for repeat orders. For the 
purposes of the Regulations, the word "negotiate" is 
given a wide meaning and focuses on the agent's 
ability to win business for the principal rather than 
to finalise the actual terms of the transaction: 
Invicta UK –v- International Brands Ltd [2013] 
EWHC 1564 (QB) 

Background: Invicta, the claimant, acts for 
principals across the entire food and drink industry, 
selling to wholesalers rather than individual shops. 
The defendant (IBL) engaged Invicta as its sales 
agent in the UK to establish a significant market 
presence for its South African wine. According to 
the documentation, Invicta would seek orders in 
return for a monthly fee (as opposed to commission 
on the usual basis), and IBL would contract direct 
with the customer.  

Usual rules of statutory interpretation "not 
appropriate". The judge, when examining the 
requirement in the Regulations and the underlying 
Directive for "continuing authority to negotiate the 
sale and purchase of goods… or to negotiate and 
conclude the sale or purchase of goods" on behalf of 
another person, quoted several authorities to show 
that the word "negotiate" is widely construed in this 
context. In Parks -v- Esso Petroleum Company 
Limited [1999] 18 TrL Rep, a definition along the 
lines of "deal with, manage or conduct" sales was 
accepted without any need for the agent to be 
involved in bargaining over price. Similarly, in PJ 
Pipe & Valve Company Limited -v- Audco [2005] 
EWHC 1904 (QB) an agent employed to promote 
the principal's capabilities generally and seek its 
designation as an approved vendor pre-tender, 
rather than soliciting orders at all, was entitled to 
rely on the Regulations. This reflected the purpose 
of the Directive, namely to protect commercial 
agents. The usual English law rules of statutory 
interpretation should not be applied. 
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Generating sales impossible without authority. 
The question of authority is determined, in the first 
instance, at the time when the agency agreement is 
made. At the core of both agreements was the 
requirement for Invicta to sell IBL's product and to 
contract in IBL's name where possible – both 
characteristic of a classic commercial agency. The 
commercial purpose was for Invicta to generate 
sales, which it could not do without the necessary 

authority to negotiate and/or conclude transactions 
within the parameters of the agreements. "Thus, 
the activities of a commercial agent extend to 
procuring transactions and acquiring customers for 
repeat orders. Neither of these activities need 
include negotiating the terms of the transaction, 
provided that the agent gets business in for the 
principal." 
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