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(2) The addetional terms are to to be construed as proposals for addition to the
contract. Between merchants such terms become part of the contruct unless:
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Two - They materially alter itior
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(3) Conduct by both parties which recognizes the existence of a contract is
sufficient to establish a contract for sale although the writings of the parties do
not otherwise establish a contract. In such case the terms of the particular
contract consist of those terms on which the writing of the parties agree to
gather with any supplementary terms incorporated under any other provision of
this Act.

& g2 Alxs Y\



oo poads L casall o3 Gas pagll 1ia JBe 8 olanl) ol
Sle Bal 0 8 cngall bgs 0l Gopals o Bl 0S5 a1 13) sl oo
Sl Loy ) Tills g3 ga Jumill 5306 cadal

eyis aoas elea¥l cpiphll aal el 8 aa al @l Gulu¥l i e

I wds Ly dsdlly Sl o é;uﬁﬂ‘ e e

Laly oo ol 13 loguall sda Gad, GlSel 3 oSl casall o il

e ST L e Jaals e celliy Gl pie by Ll Lo L3l 3
YLl sia

o5 oF Ul sda 3 1330 wiall JlaeY wlogisl ¥ 5,30 o Y

Do ola Lo e conpall Tailge e bgpsdia iy ladlyy fasas sl
Jio oo Tondiie Bse (Some¥l sLaBll 3% Jia dilide §f 5805 Ly,
Wiae 550 o wimey modly e Jsadll LLieY bjidy dua o sdall sla
Joadl taey byisy LS OO0y byl gy goasm I
G ool aa e agall dagdy Sumy dlliy v 1ol o Uogsdie
Sl Yiie aand e el oo w3l 08 L eaall o€ CVLLAIN gual
Yau a3 el a3 skl oK ‘e\w\/o/v* Jus asbail clelal a3 o
Jost AVAVA J6 /7 2ol yiall 138 oging il Y1 al clsslis
Cior @il SBIL LA Ll ogial Ul gidal e eaall eaal
Bl as L Gl g o o can I Bk s LS iy aan
Laslaioy LoBN a3 (Joadll caa Yoo YT B I5¥) colads &35 e
oo 5 Lo oas TNy el e Losy ot sape amy S¥5e YT B
il Ll e gial Dlayll o LS dags cppdes Ble sa ol

Barron and Dunfee, Two decades of 2.207 Review, Reflection and Revision. 24 (0 ﬁ)
Clev. St. L. Rev. (1975) 171, 189.

Koehring co v. Glowacki, 77 wis. 2d, 497, 253 N.W 2.d. 46 (1979). ('\ )
MCAfee v. Brewer 203 S.2d. 129 (Va. 1974). ('\\)

\\Y (B ga) Ao



el aam Lo S 131" b Lo Lad ogial o5 dlli golils 4 il
o ls¥) Badall 3Ly Bualy B solely adsl gapn — ol L8
somas Vi aams BBV b o e Lad Gl &5 a3y laa "l
VY ol das o3 Lo tiay wBlal sl yal sledl gosliy Jokall 3 S5
L pod) sBal) fed) Gl Lgad dalas euall ) Dy wle euall i
L5 Y SE1 ek sun] D) il LS oAl B Jla] ol 4
ssial VA gl Ul geaa 355 ¥ L) LEgal (3 il
el €Y i Ll a8 S a0 Y Tl felae L8
fm il I e el i Lty it ekl GAe sl el
s o3 Ll odba oh Led dalay ool po Liils oldSe elaly Ta
ol Bl phs e dli s cmt o3 BB a3 paa 4lal Lol
(eaall Gy G ale ol e esal S LSl AL Loadl 5kl
SYn ST B Lajlaey oradll e ¥ Dasal) Jlunls wolid oL ool WS
ool Lsaw S iy Ll 3 5u)lsl phadl pams sl sl oS
thdll e g papads esall gl VS 0 aly Y Dl
Uy o cilely VY-V olall ) LeSaall bl a3) 8GN 3 )0
alud aay a8l e85l (8 aluy] a3 Vs JS83 V)Y ol wle ccual
S e oY) dadall ol el chall gl gesall L] o LS Lol
il eyl Upd el SBY LW AT dakd Bl ally SBY) JelS
O LSaal) cdlal LS /Y s eadd Ul 8 Lple aganial
Wt 5 cin o3 SBY dakd 0 el eoadl dla, o sslayl
e JS Tolims wll oS aly L5 2180 spma S Rl ) Leails)y
I Ll L A ) Al sda &Ll Uegsiie oIS Olagdl U3 o
Loty 30 Tapally o) L] 3 0 skl B e enall k55 e
el 2 Vsl Gsk G geall Jsad ol LeSaal calel adi (el

ol Llany daanall Gl s gis e Lo Y58 and eaall

3 9!l Al



Losse dall Slie) pia al Jssilly o) O Gl pse oS Jigus
ol s
s ) (5 93EN I Gant

Loasn ol Llad 2 bgyd e gsing il Joudll o8 Luiys 8
a3 o st ey siall Jliiely iy ol G kN i Y
I o Jhae e o L0 S Loa e colS 1Y) Lad bg,all sla
Losede OIS 13 dhinll sda 32T 08 e pnge S Lisasa any ¥ Loy, 3
Sl Sl Gl Jaudll oS 13 oS sums LAY ikl o Gkl
laie dlia of aad YT ZSaall le o8 Loladll ubaall s Goaga aad ¥
s ¥ o lae a3 Lad cpadlaial o casg 1Y) cudkll o
W Ll gl 5 oobas die oS L 13wl i) (Y g ha
Lord e Jsdll gsian Lanie Lady ¥ adall g gudshll o Lils
gl o Syl (S ela Lo AIAS dysaa

SN allat
gabaddl @yl o gads waaadl olasyl

Clas¥ls sl Gm B aae o sa galE sla3¥l o L, adl
I Ladal) pilail) 8 BMEA) 6T ol puladl) 138 es caliall ol pia
i o Lad Gl LS Losse aliall Jltiel o e condoball oo Lol (s 5am
o8 ass gud slaal Claglls ooyl ol i) clae b Tl ad oY)
Sl Sall il AN Jla) axh doa (Gl Clbie e aal
25 e a3 Uagsd e Lo 13 ol Lol asd aale w3 ol Lla
o sl Laaual agly Ja Gaiohll G G Juls ey colal

Rieg. Le role de La volonte dans L’acte juridique en droit civil francais et ('\\’)
allemmand, Paris, (1961) No. 79, p. 82.

V4 (e gzl 2o



sl oo Lgalud a3 oS 385, LAY die VS olld aad Gua calall 148G
il L S A e gishll aal by ol Ul sia iy AT
posall alall aSa5 AN g8 3 Gy

piladl a3l Jla 8 Loyse aall Llael I waall olasYl G
sl bt Ll Gl Gl pud oSl lsbas ) AblSa L
Dol bgynll Tawilly Jumill J Gl anl elloe) pans o cGaSlaial
claslealls Bled! 5 Aall Lo sl ael 3 Lol L5305 aelsd Gadads
oo dale B8 Lo ) Ll Ll cdpadall Loganiled 48 cidlial Lo e 4lail
O el 138 e oY) Glalis Taval Bk Ly 3331 (5 a0 4ls by,
Dstall bgynl) Wiay alall alyl Wlise G Soas wsaal) slasy 13

(e al Jlanls Tlaiall sgdall 3 sla3¥l g soalasy) cLadl 34T
Sl JUsl ule salinall o sadall o Lilluys 3 @SLal o Sua
Lo 135 (IS wiall by e alil NI 5 55n31 o alical asiss
Aoy ¥ LAt o aa Lad Lgyal sda glis cpishll o YA Las
s ke Lol A Logyll (250 asls Jo Uall sdn 5 ale s 58 pany
.(wr)uaya,;“
5(,)53:4% daait &QY}“ :dj)ﬂ WENY

Bolell Laedl 8 was sladl oligs LS ,Y) Sasiall LY 5 U
A ey Lodladll Lyt Alws o Jndll olos B e VLYV
Losros Lails wBadl Sliels cpudlaiall cpishll Gulyl (osbadd Losic .adal
Loaaial L 890l bg,all AL Lagale o,y The deal is on Legis
YT s gl celld G Lot Slliall (g pball Loy of can Legils
Gl Dudall dbgyd pagads AV GOk e Dladl b (6 laay

Javad v. Agil [1991] 1 All. Leas AliSy .V Lo (Galw = Atiyah L VAN (‘\\‘)
Eng. R. 243, 247.

3 9!l Al



Lo 321 a5 s Lgydll 838 Gasunds Gkl Bl 4 385 g3l aal
G byyd oo ale GHA L ) Ledll W aolY) ol fase) ks
Ol Gl e byl sia wual

Lyl U colal a3 Y,Y -V Solall e ¥ eudil ol LlaY L
5,38 Ll cua 8 colasyl L8 Saylsl bl e 33l dalia
Jads 30 byl Ja oulu¥l 1ia Lle s S50 Lg,ad L dalsl
Lol 5,380 gubs LU Zaha a0 Ly,

Lol oo Jsall 3 BB Lygyall o ) sledill (an Lt a3l
Lorddl O goa B chasd oo Sl B Ble sy L pasls A
ols i yt%egfg_a 553 dalyus ay ‘JT,J al A 5513
oadl 13 e sl Lgyalts e A Lo sl sel @l esls
Shhe¥l wle adi g oelEll wle Lab bos iy B Uglae oo Las
Bl Uglae oo Lo LBa byal o a6 dolail cluleal
AT by casall bgrd o byd sk

Lol Gs0 gl A b cagall by o Lol 5580 Gy
Sabo Y consall basd gl o Ga¥l lay (Jsdl 3 S0)lsl sl
GRS gl bipd M ol lghadly 0 Giliall bgyal) Lol
Ll kil 65 Y Losie (g 4353 L Lg,s Y S Al o
Lt ol um dopse Lansie hae 55 ool 5%y Jssily ool o
G gisal o QB0 S L 3a5 Y leasb o3 Laslidly ditia
Go ela Leoge (A3 Y A Qlagd) bysd VS ax JlE) ey
o W 55380 e Yl Gulal 3 st sas ST 13a of gyt

LA..\:..a LAJ Va¢ o ‘&..Al_‘.u = ‘u_tad\j w‘)l..a (‘\i)
Dusenberg, General Pvovisions, sales, Bulk transfers and documents of title, 29 ('\0)
Bus. Lawyer, (1974) 1243, 1250.

"if no answer is received within a reasonable time after additional Terms are ('\'\)
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= proposed, it is both fair and commercially sound to assume that their inclusion
has been assented to. Where clauses on conforming forms sent by both parties
conflict each party must be assumed to object to a clause of the other conflicting
with one on the confirmation sent by limself. As aresult the requiremeat that
there be notice of objection which is found in S 2.207 subsection 2 is satisfied
and the conflicting terms do not become a part of the contract. The contract
Then consists of the terms originally expressly agreed to, Terms on which the
confirmations a gree. and Terms supplied by this Act".
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Article (19) (VY)
(1) Areply to an offer which purports to be an acceptance but contain additons,
limitations or other modifications is a rejection of the offer and constitute a
counter - offer.

(2) However, a reply to an offer which purports to be an acceptance but contains
additional or different terms which do not materially alter the terms of the offer
constitutes an acceptance, unless the offeror, without undue delay, objects orally
to the discrepancy or dispatches a notice to that effect. If he does not so object,
the terms of the contract are the terms of the offer with the modification
contained in the acceptance.

(3) Additional or different terms relating, among other things, to the price,
payment, quality and quantity of the goods, place and time of delivery, extent of
one party’s liability to the other or the settlement of disputes are considered to
alter the terms of the offer materially.
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Farnsworth, in Bianca - Bonell, Commentary on the international Sales law, (VE)

Giuffre - Milan 1987, P. 183.
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Art 2.208 (V ° )

(1) A reply by The offeree which states or implies additional or different terms

which would materially alter the terms of the offer is a rejection and a new offer.

(2) A reply which gives a definite assent to an offer operates as an acceptance

even if it states or implies additional or different Terms, provided these does not

materially alter the terms of the offer, the additional or ditferent terms then

become part of the contract.

(3) However, such a reply will be treated as arejection of the offer if:

(One) The offer expressly limits acceptance to the terms of the offer; or,

(Two) The offeror objects to the additional or ditferent terms without delay; or.

(Three) The offeree makes its acceptance conditional upon the offeror’s assent to

the additional or different terms and the assent does not reach the offeree within

a reasonable time.
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Art 2.209 conflicting general conditions: (V)
(1) If the parties have reached agreement except that the offer and acceptance refer to
conflicting general conditions of contract, a contract is non the less formed. The general
conditions form part of the contract to the extent that they are common in substance.

(2) However, no contract is formed if one party:

(One) has indicated in advance, explicitly, and not by way of general conditions,
that it does not intend to be bound by a contract on the basis of Par(1); or
(Two) without delay, informs the other party that it does not intend to be bound
by such contract.

(3) General conditions of contract are terms which have been formulated in
advance for an indefinite number of contracts of a certain nature and which have
not been individually negotiated between the Parties.
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Art. 2.210 Professional’s written confirmation. (VV)
if professionals have concluded a cortract but have not embodied it in a final
document, and one wilthout delay sends the other a writing which purports to be

a confirmation of the contract but which contains additional or different terms,

such terms will become part of the contract unless:

(One) The terms materially alter the terms of the contract, or (Two) The
addressee objects to them without delay.
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