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ANSWERING YOUR COMMON IT CONTRACT LAW QUESTIONS

WHAT IS THE DIFFERENCE BETWEEN
‘REASONABLE ENDEAVOURS’ AND
‘BEST ENDEAVOURS’?

WHEN DOES THIS QUESTION TEND TO ARISE?

If the achievement of a particular outcome is not entirely within a party’s control (e.g. because it may
depend on the actions of an independent third party), then that party may naturally be reluctant to
accept an absolute contractual obligation to achieve that outcome. In these cases, the party in question

O may be more comfortable undertaking to use ‘reasonable endeavours’ or ‘best endeavours’ (or some
similar permutation, such as ‘reasonable efforts’ or ‘best efforts’) to achieve that outcome. However, it is
not always clear what the difference between these standards is.

WHAT DOES THE LAW SAY?

The words ‘best endeavours’ and ‘reasonable endeavours’ are not
terms of art and, like all other words used in a contract, must be
interpreted in accordance with usual principles of interpretation.
That is, the answer depends on what a reasonable person would
have understood the words of the contract to mean at the relevant
time and in the relevant context in which the contract was entered
into.

In practice, the terms ‘reasonable endeavours’ and ‘best
endeavours’ tend to be given similar meanings, and are both
qualified by concepts of reasonableness. For example, in Electricity
Generation Corporation (t/as Verve Energy) v Woodside Energy Ltd
(2014) 251 CLR 540, the High Court said that the nature and extent
of an obligation to use ‘best endeavours’ was necessarily measured
by what was reasonable in the circumstances. However, there

are certainly shades of meaning and formulations such as ‘best
endeavours’ or ‘all reasonable endeavours’ do tend to be
interpreted as imposing a somewhat higher standard than
‘reasonable endeavours’. For example, in New South Wales it has
been suggested that ‘best endeavours’ imposes an obligation to
do everything reasonably possible to bring about the contractual
objective, while ‘reasonable endeavours’ only requires a party to
take steps a reasonable person in the circumstances would take.

In any case, the Courts have consistently found that an

obligation to use ‘best endeavours’ or ‘reasonable endeavours’ will
not require a party to ignore its own commercial interests. That is,
unless there is a clear contractual statement to the contrary, a party
will not be required to elevate the other party’s interests above its
own in order to show that it has reached the ‘best endeavours’ or
‘reasonable endeavours’ threshold.

To limit scope for uncertainty, a contract may itself further define
the standard of conduct required to discharge a ‘best endeavours’
or ‘reasonable endeavours’ obligation. For example, in the Verve
Energy v Woodside case mentioned above, the Court emphasised
the words of the contract as being paramount, holding that careful
consideration will be given to any internal standard of
reasonableness set out in the agreement as the clearest

indicator of party intentions. For example, in that case, the
contractual standard included an express entitlement to consider
‘relevant commercial, economic and operational matters’
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. WHAT ARE THE PRACTICAL
IMPLICATIONS FOR YOUR CONTRACT?

The main objective of a written contract is to provide the parties with certainty as to the bargain they are entering into.
To provide absolute certainty, every aspect of the contract, and the respective obligations of each party, would be
tightly and prescriptively defined. However, that is not always practical or even possible. Concepts such as ‘reasonable

endeavours’ and ‘best endeavours’ are commonly used to bridge the gap and provide an appropriate degree of
flexibility. To ensure that the use of such concepts does not create too much uncertainty, you should consider:

Including a specific interpretive provision in your
contract to explain in more detail what will be
required, or what will not be required, to satisfy
the ‘best endeavours’ or ‘reasonable endeavours’
standard - for example, you could expressly state
that in order to satisfy the relevant standard it will

not be necessary for a party to pay money or provide
any financial benefit to a third party, to enter into
any contract or provide any undertaking that it
considers to be detrimental to its interests, or to
commence any legal action or proceeding.

Ensuring that the concepts are used consistently
throughout your contract - if in some instances

a contract uses ‘best endeavours’ while in others

it uses ‘reasonable endeavours’ it will be hard to
argue that the concepts were intended to have the
same meaning, and the Courts will be more likely to
interpret ‘best endeavours’ as imposing a different
and higher standard.
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