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', 2-207: conduct by both parties recognizes the existence of a contract although
their records do not otherwise establish a contract
. 2-316: (c) an implied warranty may also be excluded or modified by course of
dealing or course of performance or usage of trade
3. Attorney-General & NZ Rail Corporation v Dreux Holdings Ltd, (1996) 7 TCLR

617, 627; 642 (CA).
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', Article 18 (1): A statement made by or other conduct of the offeree indicating
assent to an offer is an acceptance. Silence or inactivity does not in itself amount to
acceptance.

2. Article 2:204:(2) Silence or inactivity does not in itself amount to acceptance
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' Article 4.8: (1) Where the parties to a contract have not agreed with respect to a
term, which is important for a determination of their rights and duties, a term, which
is appropriate in the circumstances, shall be supplied.

(2) In determining what is an appropriate term regard shall be had, among other
factors to:

(a) the intention of the parties;

(b) the nature and purpose of the contract;
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(¢) Good faith and fair dealing...
(d) reasonableness
!, Unfair Terms in Consumer contracts 1999
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', Article 1:106: (1) These Principles should be interpreted and developed in

accordance with their purposes. In particular, regard should be had to the need to
promote good faith and fair dealing, certainty in contractual relationships and
uniformity of application...

?. Article 5.2 :Implied obligations stem from: (a) the nature and purpose of the
contract; (b) practices established between the parties and usages; (¢) good faith and
fair dealing; (d) reasonableness
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' Article 5:102: In interpreting the contract, regard shall be had, in particular,
to:(a) the circumstances in which it was concluded, including the preliminary
negotiations; (b) the conduct of the parties, even subsequent to the conclusion of the
contract; (¢) the nature and purpose of the contract; (d) the interpretation which has
already been given to similar clauses by the parties and the practices they have
established between themselves; (e) the meaning commonly given to terms and
expressions in the branch of activity concerned and the interpretation similar clauses
may already have received ; (f) usages; and (g) good faith and fair dealing
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!, Convention Relating to a Uniform Law on the Formation of Contracts For the
International Sale Of Goods (1964)
2. Convention Relating to Uniform Law on International Sale Of Goods (1964)
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' Article 4.6: If contract terms supplied by one party are unclear, an interpretation
against that party is preferred

2. Article 5.103: Where there is doubt about the meaning of a contract term not
individually negotiated, an interpretation of the term against the party who supplied
it is to be preferred.
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! Surplusage

2. Re Stand Music Hall co. Ltd. (1856. 35. Beav. 153)

3. Article 4.4:Terms and expressions shall be interpreted in the light of the whole
contract or statement in which they appear

3. Article 5:105: Terms are to be interpreted in the light of the whole contract in
which they appear
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