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1. The primary rules of contract interpretation, as set forth in 
Simpson, Law of Contracts, are as follows: 

Words are to be given their plain and normal meaning, except 
when:  

(a) Usage may vary the normal meaning of words. 

(b) Technical words are to be given their technical meaning. 

(c) Where possibleL words will be given the meaning which 

best effectuates the intention of the parties. 
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2.  Every part of a contract is to be interpretedL if possibleL so 
as to carry out its general purpose. 
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3.   The circumstances under which the contract was made 
must always be shown. 
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4.  A contract susceptible of two meanings will be given the 
meaning which will render it valid. 
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5. Between repugnant clausesL a possible interpretation which 
removes the conflict will be adopted. 
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6.  The writing will be interpretedL if possibleL so that it shall 

be effective and reasonable. Under this ruleL an interpretation 
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which gives a reasonableL lawful and effective meaning to all 

manifestations of intent will be preferred to an interpretation 

which leaves a part of such manifestations unreasonableL 
unlawful or of no effect. 
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See Delano Smelting & Refining Co. Ltd. v. United StatesL 
317 F.2d 38 (Ct.Cl.1963) 

For exampleL a contractor was required to deliver certain 
material according to delivery schedules specified in the 

contract. Through an escalation clause in the contractL the 
contractor was permitted to be reimbursed for the cost of the 
material at the market price as of the date of delivery. The 
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contractorL howeverL delivered the material after the scheduled 

delivery date and without showing any justifiable cause for the 
delay. He contended that he should have been paid the price of 

the material as of the actual delivery dateL which price was 
substantially higher than the price that would have been paid 
on the scheduled date. The Court of Claims held that the 
contractor’s interpretation of the provision was unreasonable 
and that he should not be permitted to “reap a financial benefit 
from his own unexcused delay.” 
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7.  Language of contract documents will be interpreted most 
strongly against the drafter. 
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SimpsonL in Law of ContractsL describes the principle upon 
which this rule is based as follows: 

 [A] man is responsible for ambiguities in his own expressions 
and has no right to induce another to contract with him on the 

supposition that his words mean one thingL while he hopes the 
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court will adopt a construction by which they would mean 
another thing more to his advantage. 
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In Waterman S.S.Corp.L ASBCA 362 (13 Feb.1951): 

"We are of the opinion that the language used in the 

construction of this contract is sufficiently ambiguous so that 
the contention of either of the parties might have reasonable 
basis and that under such circumstances the employment of the 
accepted rule of interpretation requires that the party 
responsible for the drafting of the instrument suffer the 

consequences arising by virtue of such ambiguityL which in 
this instance is the Government. 
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SeeL e.g.L John W. Johnson Inc. v. Basic Const. Co.L 429 F.2d 

764 (D.C.Cir.1970); MullenL Inc.L ASBCA 8808L 1964 BCA 
449 (1964). 
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See Pathman Construction Co.L ASBCA 13911L 70-1 BCA 
8212 (1970). 

See Blount Bros. v. United StatesL 346 F.2d  962 

(Ct.Cl.1965).In Blount Bros.L the Court of Claims stated: 

[C]ontractors are businessmenL and in the business of bidding 
on Government contracts they are usually pressed for time and 
are consciously seeking to underbid a number of competitors. 

ConsequentlyL they estimate only on those costs which they 

feel the contract terms will permit the Government to insist 
upon in the way of performance. They are obligated to bring to 
the Government’s attention major discrepancies or errors 

which they detect in the specifications or drawingsL or else fail 
to do so at their peril. But they are not expected to exercise 
clairvoyance in spotting hidden ambiguities in the bid 

documentsL and they are protected if they innocently construe 
in their own favor an ambiguity equally susceptible to another 
construction. 

HoweverL if the contractor knowsL or should have known that 
an ambiguity exists due to a patent or obvious error or 

omissionL he has a duty to seek a clarification of the 

ambiguityL and will not be entitled to the protection afforded 
by this rule. 
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Such circumstances arose in Beacon Construction Co. v. 

United StatesL 314 F.2d 501 (Ct.Cl.1963)L where the court 
regarded the discrepancy as sufficiently obvious that the 
contractor must have or should have recognized it and could 
have sought an interpretation from the Government before 
bidding. The court stated: 

The bidder in such a case is under an affirmative obligation. 
He should call attention to an obvious omission in a 

specificationL and make certain that the omission was 

deliberateL if he intends to take advantage of it … (W)hen he is 

presented with an obvious omissionL inconsistency or 

discrepancy of significanceL he must consult the Government’s 

representatives if he intends to bridge the crevasse in his own 

favor. Having failed to take that routeL plaintiff is not barred 
from recovering … 
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Id.at 504L quoting in partL Ring Construction Corp. v. United 

StatesL 162 F.Supp.190L 192 (Ct.Cl.1958). 
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8.   In case of doubtL the interpretation given by the parties is 
the best evidence of their intention. 
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9.  Prior negotiations or agreementsL or other contracts or 

projectsL cannot be relied upon to varyL contradict or add to the 
terms of the contract. 
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10.  Obvious mistakes of writingL grammar or punctuation will 

be corrected. 
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11. Written matter in a contract will be given greater effect 
than printed matter. 
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12. Specific provisions will also control over general 
provisions as a general rule. 
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