
ttlsi.lWffz-ffiii! 

-7f )! ,}l 1it&.� � 

ftITTM8H�[¥.ij-ff�-�a�•�•¥.R•�[¥.ij•ff�ff§��­

OO���-��o �A-���;(£Mff��*M��-�[¥.ij�mJ 1 l •• 

$*'&-E(.0aJ(Vector Gas Ltd.) �$�tl:*Et!.rll!Mtf:B9:1Jj.\'.;,�$��t�W:0 

R] (Bay of Plenty Energy Ltd.) :i.Zi.$;�[¥.ij ,if.JJE� "4ij���l} 6. 50 miff :=;5G" 

�1fl-MrtJJ§�1�1ili:*ME{o 1�--�Rtl'aJzf§ .�:Jfillc"W<ffl-M:m:fX 1X*ME{ 

*5rl¥J1fl-M( *M-E{.1¥J" ��,, ffl-M) �:m:'fil.ffi Tl!tr��Jfll¥J" ¥!JP" ffl-M �� 

�� o ffff�[¥.ij*5r1H9:��aA�� .. 4iJ���:&: 6. 50 MD�ft":m:��ffl-M� 

AMft1fl-Mo�nM��[¥.ij���1fl-Mtt•,B��-�*M-E{.�[¥.ij-1fl-� 

JU 326 JiMD�5G o .1ii!lt,m}fre'Erffl-1rtr¥UTMD�!t���o 

J:3£.{9lJ$H�-�'HJt�[¥.ij�Jl!xa<J� �l'iiJ»li, �P�JE�[¥.ijeJr3£1¥J*f&-E{. 

ffl-M:m:i!rfilffl lutr� :'1 M o 3! � � {!U fffi ll! � � fJ1J , $ H �� � 11: • 1¥J Udt fiiJ Mi , 

�P7*1f•:il�l�f-F�7*$�.ITTIJ*••�[¥.ij��[¥.ij��.3!@7*$�.ITTIJ·"W<�rt 

{iiJnHt O •••.f'£.JJA!��•miSJJ9l, ilF$1tf¥.i1tqm�m�•AJt�[¥.ij�� 

* IJTW �·� ti't:k !f �!f etv!'lifi .� ,t;t (.JjJ1} Jil ,Li*i '1H!; ,±:1\!!.lir o 

( I J Vector Gas Ltd. v. Bay of Plenty Energy Ltd. [2010] 2 NZLR 444 (SC). 
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fnJ��pg�fllUf89:5T•1ljffi99 ;Wi't¥Ur!�tt9itfnJt4�•ftt�, �B!:k-$:5r 

£*ritfnJditfnJ��*���B'9o m���.it���tt9itfnJMff7*�• 

Ji!IJ .x�:lf::X;fritfnJ#;;J_U�:05£�7*�1 tffll�r,m-.m:•o 

?�mi, � .A.:ift� 89 M, Mr J.i\Z � :i�Hm �# l¥J 7*$ �Jil.!J!� * mUJit fnJ , t£ � 

it� .3'L rt; fl!� rt; l¥J � ffii l: t/S#t£ � :k$� , ffiilla"i il � o jg lit , ,$: X 1t :St31 :/1 X;f 

l:�••m�•-�tt9.m:•7*$���*��.Mfi••�WitfnJ•ff897* 

$-�tt9-�7*M�.Mffii��itfnJ.ffl¥J.�7*��--�H��--z 

:'lta 

itfnJ.ffA(J EH,'ftdff%-.M•�*itfnJ* :nl¥J"it�", llP��itfnJB;j"* 

:Ha<J�fnJ�!!a fBJlmt£r, "it�"�•�mi!§::iC�*·i5, :/.!ll:W:-�)!)(:1f 

"it�" B'�ifr§)(� •• i5ili*8931:5(Jl�:, 1..!18� 7�1f pgt£ft9Jt��!! .JJ�z.., t£ 

it fn1 • ff a<J a1 fl, :If:: ,�.Urt£ •i5 89 3!11Jl�: jg fl . B! • � pg n: 89 � � � oo jg ;qt? 

�§Z,7*1!1t89ff%-, -�*itfnJ �$.A. "it�" a9�rt£�,[l,.�89iffi 'm'lf 

�.:05£�$.A.��itfnJElfWH�i5Jiltl¥J"it�" ;4':!t? :/.!O*����-.A.� 

�itfnJB;j"tt9 pgt£"it�" jgm• .Ji��, pg t£(t'�it�iffi:i1ft�*iiEIY3, � 7 it 

[nj)t,$: C ilt�ffiiit fnJ mi§) Z�r, jtf�a9�r$iiEtlM� J.ill �* M? :/.!O*�f-$ 

iiEffi��•*M,J.ill�•ffi�#tt9•�?tEitfnJX;4':;$:!t&�•�d-*8 

iiEffi�itfnJX,$:��99ffi��.£§filey•*M?�@aMitfnJMffJYr•ffii 

ilffil¥J±·��o 

�P.�31 'm'f:11/�M, *lfflr!*itfn1.ff:ilffiJYrffl89�:l.IB±�, llP±*�!ffl 

�[njfflffi-�/::tl*ff9�**•�-��ff�fnJl¥Jpg�o �fnJ·fftttt£� 

*�fn1•�mmma�fl!WC89�#*�.M
m
i•��•.A.n:�fnJ�B�� 

x!.i'.•i5ili*A<J�oo O r!'g(t'�ff%-.••@�"�fnJ�•.A.c t1:�fnJ 9l) JYri.!tA<J 

�i:M���.�,"ffff�r"fM'J�i.!tft�" ,Jt-.E!.@�"�fnJ�$.A.�&flkfrJB 



�& T l'f1" J 1 J � lltffliix�, �-JlitJ;Ji!.Ji!U�, ";tHl!HiEffl�ffMJt�MJ:IHIE-� 

�ffiiitlii'J; *fflitlii'J-�IWJn:Ji!U, itlii'J�$'.A.�J�OO&:,®!.M.f&ffJ ( :tEitlii'J ip B 

�)ftffl!W�1iJip�*" J 2 J �fiF�g%i!..1:J(!WM*�. itlii'J!Wfft¥fftltf.u 

llfl:tEitlii'J < Jt�q z.'*1, it lii'Jz.;t� IWi.iEffi ( 1Y.ffiit lii'J�lffi :i:tffi.&it lii'J iT1LZ 

fi,z.ip�z.Fo!W���fi�)���:tEitlii'Jfft¥�iptJt�Mo �-affl#:tE 

:;ff!Sli!W�J;,�, l!P�Q*� .&1'.19Jtflf1F1-t�z, itlii'JiT.3L.ZffitdZFo!Wfi�"i:iJ� 

wt�Mffl P.,(-ff�� ( fFJ:&Jt1lfffiti'fJ) * J( B�:i1B;f !Wi-a-7C; *-ritlii'JJ;f!Jt 

tl9i.iEffl ,m v.1fft¥ff� n tt7't��iWi.iEffl ,m P.,(fft�itlii'lfffiiW < § iW > iWi.iEffl, 

d�T·tk:�HJ!iJ(( 3 J !Wi.iEffl, "i:iJk,(tJt?i;Wl�MJfi P.,(fft¥ffitlii'Ja( 4 J g%i!.± 

J(ttttmtlt��Jt*.1:J(d#�A±J(o ��.g�.3::J(d#Jt*.3::J(#� 

•;Utitlii'J&:,®!P.,(45ffiiJt*1fA•M a ���7*$1f!M:JJUIW�*, �$ A. PJ P.,( 

k,(45ffii, P �d#45ffii�c�mit�:1fA.Mitlii'J a g�.3::J(*#�·�· 

itlii'JIW P3Willt-=fitlii'Jip �ffi��fj(J P3 �. Xt-=f45ffiiitlii'Jrnf�, **�H:it ttm 

-r�•itlii'JAa!Witlii'JJt**�o itlii'l!WP-JWm�P.,(filffi�ffiAad�* 

•• ( implied terms) ' f;lj �Q �m-r� it lii'J 1W =l-i!ii � -llJ 1W iflj � ·m �J ( practice and 

usage), *P.ff7*$im�*IWA• 5 J ,7*;,8!,m!;�-�itlii'JIW�lii'l!M: ttimffE� 

#:tEIW�ffiA.6Jk,(.&:t£�--�itlii'Jip.mffl��ffiAal'fJ•ffv.,(.&�ft 

(I) Schuler (L) AGv. WickmanMachineToolsSalesLtd. (1974] AC235 (HL), Lord Simon at 
2630 

( 2 ) Ibid. , Lord Wilberforce at 231. 
( 3 ) �5<..1Jtft--1'-iillii;fijij,t-� 1,U:.{l(J�Jf ii 5<..'f J: {l(J M.ff, ::f • � -tM.ff J: tJ!J IE*, l!Jl1UI 

* JIJ 1 it. 't M-f � -iwl ii tJ!J 1-5<.. ,ff ::f � tJ!J $Hf ;t .Ji1, 0 � Jil, Schuler ( L) AG v. Wickman Machine Tools 
Sales Ltd. [ 1974] AC 235 ( HL) , Lord Simon at 263. 

( 4) Schuler (L) AG v. Wickman Machine Tools Sales Ltd. [ 1974] AC 235 (HL), Lord Simon at 
263. 

( 5 J �:/nt .:lt�tl:i'<��� If ,:/8!* lll *Ai:QArFJ/l ;r-&Jd �7i:IHHJll,ff PJr,ff ;/Jt�::lt tll �'.W'tl tJ!J 
;/Jt�J,--1'-�!!IO!../U(;r-( �1-) {l(J*-!k..f.t:l.�7i1J.i�L'lt:;fi;/Jtii!l't��!Jt/o �JI!,� 00(-*' � *>• 132 
*<l 00('.t.fnil!i t ii.). 12 *-• I M.'., �W�(1908 �ji'tJffit:i!.). 14 *-•Ca) tl:o 

( 6 J 1JIJ:/nt,:(£--t-i!!:1r1UJ1Ut#>fttf!J1i��-!Jt�� If, *•ii 1'�JU:�'*° �#:(£--1'-�;r­
*-M.'., l!P�ft&•�s *�'*°����tf!J¥�#A:(£���� ����A��1io 
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itfiil;tf�!w-�J(.,P,Jr�,®f51AB<J�m*� 1 J �o �m*�-1&ffTt&;�l¥J�$%e. 

Ji!U5IA ,A-'3itfiilfi!UJ:ffi*filX�fiil � fi'iJI! .*:t�Ji:Jfitito -1&,�ftga.± 

Jl ,Xtitfiil*�-f!1.ffi�m*�.84&Jfflitfiil ( :t*) A�:im11ti!1C* SO!Ef8¥�; 

itfii11¥Jr;lgW ,4&Jffl--tb1Ut.ta<J:tm�B<J" JJI! tta<JA" ( reasonable person) ( mH�� 

!¥A)Xtitfiil( 1C*) B<JJ:lfftl*ifDJ;Eo 

9:li � B<J it fiil f8¥����Ji!U f£JE 7 --ttt * 1¥J � 3!:ct !lo :t£Jlt:ctffl It' , 

-•1um:�1¥1�$;fl���Ji!Ht�ti:JfUll�.i!o 

1. o �iiEtt•Ji!U 

Jt 9" --t fl1 Jl: m � 1¥1 � tit j.Jt Ji!U '1 " o � iiE ti � Ji!U " < parole evidence 

rule) o � ti•j.Je.Ji!U , �ll*it fiiJ A VJ -=Witi11 j:\'.Jf � 1¥1 , it fiil B<J f8¥ .tH& rit fiiJ 1C 

* 1¥1" ll91E! " ( four comers) Z r;/g , {f -fi:iJ it fiil 1(;41,: Z?H'ij' !U :11:"ilJ fm � � � ffi it 

fiil�-���-�-B<JiiEti8����-Mo�tltk,9:li�•1¥J�ffA� 

�--·B<JFM�·l¥1o BM, •••• FMga.±JlJI�:(£ffl���9"B<J 

fi� o 

MW ,ll.ifllritfiil�B<Jti:Ji, � -ti�B<J,JtJi!U�ffi;tf JJJrtt;JJ a �-gffJ�t/7 

ti:Jil:f:l-®"f91J;t�" *�:Jf�-j.Je.Ji!U B<J•�o 1rge, �ll*it fiil*"�B<J�-.m 

i! i:iTtm r¥:t£itt>l , ffl � iiE im itt Jl i� i! 1¥1 * Jl.&.m � a<J iiE tt • -fI1. m o � iiE ti i:iJ 

[;lfi'..MJ 2 J �;tf 41-Jt11!!.f91J?�,Jl:9"�--tll4"1!.IE" (rectification), RP�ll 

( 1) �:/ni ,;a," J$�Jf:lt%(The Moorcock)-l" 'I'.•#-•�� $.�Jf:lt%hU:l!� f!b,i,l(_,Jtilf 
-�Jf:t%••�·#-ia-+M•-�. -�M*···�·R·�--�±�i--�#Aaa 
,,u-,,u·;afll:riiiiilHt ,i,. l'i.iilii ,1;i •� PJPF�iliJt,ilht.t. r-l'f:rillf.,i.J:f-. :riBPt � ,AO-a 
•�•r•�ri.J:##���•r�ffl�.•oo�w����.ir*••M*•**�·•M� 
*AS•E�:ri-�+M���M*1•#-+••.ij•#-1}�E�*�1+���¥����­
�Rk�i:ri.M1:ll:*±�a�•�. ��-��--#-1}�•ar•-"�¥�"��-�. -� 
The Moorcock (1889) 14 PD 64, [1886-90] All ER 530 0 

( 2 ) • - Ji.. , � � 1iJ I;.( ».. _l 00 ��'IE" Frigaliment Importing Co. v. BNS International Sales Corp 
22 Ill. 190 F. Supp. 116 ( S. D. N. Y 1960)" -• i#JJ• 'f �Jtll!liiA. 0 
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-�fflB�a�@-€t�ZffBft#a-�a�1t�.�ffii-€t��A�B�� 

nlta9 a�!'fJic� ,Jt. .. EI:�a �1t�N:�wt�ffii1t�1Ei!fflic�,!�1>. •iil:IUtt 

���-M.�$Am��*��£1E-�ffii-€t����1Ei!ffl&�zffBft 

Uinlta9 a � 1t � (fJ it-1 w O ffi = � m � � J,J" jffj � ·m {91J" ( custom/ practice or 

trade usage) IJ9r, IIP:i:aiiE�-€t�J!Jrr!P lk$�!'fJlffi�·l:Blf1tl�-€t�J!Jrt.tt&!'fJi! 

Wffl#ffl�!'fJiil:ffim��-Mo ��.1t�!'fJit-JWa�Wwt�ma1t�x* 

l'fJ" im1fi,, zv-1 Ti 1 J ffi� �IJ9r m��f'F"1tl\!J1:•aJ1•1.tJ:" f91J9r, IIPf.ln 

•a�oo1t�z*.���-A�mc�Ma��m)•1t�e-ma#w 

�-.�iil:�••1:a&ll,l-#lk�#a!'fJiil:ffl��wt��-Mo m�-� 

Pff$J;J" ��1c�1t�" f91J9r. JIP;t:aiil:� � 001t�x**:!tt*�� �• AzraJ 

l'fJ1t�!'fJ�8<�$A�nlt!'fJ1t��•�w•*�a�•*)!'fJiil:fflm�� 

•MJ2J 

!IG{f1IiT VJW.�¥JJ, _t�f91J9r�, �ffiift� it-J W!i;J J;J9r8iiEffla{J5I AW� 

�£�:it:bn a�m�·l1:A� �:it:bn a{] o �jjJJA" �� 1c�1t �" IJ9r. a�tt*W 

Jf-1:fillHfT 9r8iil:ffi�ma�iil:;f!UtMMl¥J::kf'1, �J,Jftliij�-A��-m� 

�M±*�ffii-€t�x***��-€tliiJ!'fJ�SW•*��-M*Siil:fflo � 

••f;1J9r��llflifi!J ,!ilU�@1t�it-JW�9rSiil:ffl5IAW1lt�£�:1t:bna{Jm� 

tt::k::Jc!t:bn ,M.WF:m:ffi!t!. a �iil:ffl%e.!iltla{J�ffl7itml, =w•1t�fff�B{J�W. 

±.>lJ.l�o J;J.dt, tt-��X�m!ili-lUUB{J%e.!ilU, ll&ffirJ.f9lJ9rBt�ffl o ttf.ln, 

�ffiift�X*��ft��ft�B{J-fil(M�A�x*�*TW�"•x*J;J 

ftliiJB{J�S":13:�B{J��at), "����-ft�" f91J9r a{] ±*�xl��f ¥U�J!B{J 

:tft:o Xf.ln ,f.lll*�ffii-€t�t�M��A±i9•Jt. lltBi�-fi�r-��ffl ,:!.Ill 

1*�1t�, ±*" ����ft�" f91J9H:f!:f4H�mx&o f.ln•�$A*iil:B{J a �-ft 

liiJit-JW1r•.!'§�ffii��X*ffl�Jffi", ••iil:ffl�mZit�H!MMo @A, :lliw.J 

( 2 ) � 4 ,t--r,,]?� � Jl Ji, � Ji!. John Burrows, Jeremy Finn and Stephen Todd, Law of Contract in 

New 7.ealand (5 '" ed. , Wellington, LexisNexis, 2016) p.173 0 
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�1tl-&1J 1 J �l!ij .:&iiRR�Bt�M ��ffi{tfiij)(;.f,:�-�tt:�ffl;w Ji� O 

�iiEffl�**7£����*���M�.lla 

2. -V-1it1t S(J!tP!tl�fiF�iiEffl 

'I-ii R*f it fAJ M ff: � :!13 -� 1t � i_w. P!tl � " :if 1lt ( 1r El ) * SO] P!U " 

(plain meaning rule) a �-�P!U�-@:&iiRR'§�tp-x,j"{tfiij�fiF�iiEffl* 

:!la**��llfl*a § 20 tit� 701Fftro®,-@tfiiR*�R'§Bt£tl::f! 

•T1t!iJJ���·�����.�W-ftfiijp;J��M��������-ftfiijiJ 

.ft�§ ��11'::!Jl-,XiJ3C�®lt�718', �.&�B;frp�fiF��fiF�iiEfflJ 2 J � 

�, x-tfiF;!JiiiEffl ��MM! 1f it fAJ M ff:� N !Ill f � � xt it fiij ( ::t;.f,:) JlH! � ii 

1it�ffi* ;I.. .�sl® TXtitliJJMff:.±XW.1-t�.& Ea J!t1*-*�J�TifftXE tt�ffl·ttt, 

�WXtfiF;IJiiiEffl�•M&:,@'!it!:fiF**llllXEa �.lit.� 20 tltta 90 ff'.{·Ummiu 

� Wl , �&$:&ii RR 1f ll£*, fiF ;!JiiiE ffl � � M &:,@'! JAml f" :if 1it * ;1.." i.w. P!U , 

��-�ffi-ftfiij�fflSB�M�#�#�-;1..(�9.&�fflffi�#���� 

�� �_t-ftJJ!* ;1..f8'ff:) , fiF;IJiiiEffl�1t•�M*iiEIY3 � liJJ f-j.j:M�* ;1..� 

iJt,(J:f!!E; .Rfl�it!iJJ::t;.$:JlH!#�*��-�#�-;1..IJ;j ,fiF;!JiiiEffl�i� 

••MJ 3 J ��x-t••.±;1..�ooa��-��-$��nR••••�� 

�OOffi(��(Privy Council) �.Jl�J 4 J 

20 tltta**��, ·11il5l.£�� 71t1-ta �*�$�R1f��lftl::f!¥1J, �Ii 

$·11i�r ,itliJJ(::t;.f,:) Jit-ffli!��illl-1¥-1it* ;l..,:«ll�it!:-?P�3't, tHi• 

iiEIY3#��:«ll.llta i!1f;4>:!itAflrJ;J���Tifft)E'i1: .�t�iii.JrCAflmi)E�Pi-� 

( 1 J fa:J AM Bisley & Co. Ltd. v. Thompson [ 1 982 J 2 NZLR 696 ( CA) ; Krukziener v. Hanover 
Finance Ltd. [ 2008] NZCA 1 87 , [ 2010] NZAR 307 0 

( 2) 1'Jfa:J ,:/f."PreM v. Simmonds [ 1 971]  I WLR 1381"  -• 'P, Jx.1r-11!J:!ii* ;kit; 'j it!Utl 1 ,! 
- ,ti, 0 :}tMff. "Reardon Smith Line ltd. v. Yngvar Hansen-Tangen [ 1 976] 1 WLR 989" -•,tJll:.,ijf 1 "ie 

( 3 ) 1'J fa:J , Benjamin Developments Ltd. v. Robt Jones (Pacific) Ltd. [ 1 994] 3 NZLR 189 (CA) ; 
Codelfa Construction Ptd Ltd. v. State Rail Authority (NSW) (1982) 149 CLR 337 0 

( 4 ) :l! - A , oJ I?). »- ;ffi: ltf ll /!!J JL ,t :J!tl >Jc 'P � • Jtl , fa:J Melanesian Mission Trust Board v. 
Australian Mutual Provident Society [ 1 997] 1 NZLR 391 ( PC) ; Lim v. Mclean [ 1 997] 1 NZLR 641 0 
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* X, iPJMIWfeffttJJ* XJU�:(£�)Et'f.Ji!-�JiF�q:r ;t!�*1tiEfefftJJl!fW, EJr VJ. f!Put! 

�!WJit!JiJ" JU�1f %i:l&frfUJ" , it!JiJ t'f..1/W•tl!" ��$�Pfit!JiJ IWJiF�� § 

1W" i 1 J m it , _.ii 1*7! 1f xt JiF :ijfiil: ti 1W � It -N It 1t 1i 1: $ iDIE , � -NtA� 

rit!JiJM�IW�®*X*�*fW�it!JiJ,W�WMM£��it�Jll!IW��it 

liiJ § 1W .&. w• t'f..1/W • :nr! o t 998 � :(£" t11: � �N+f�itttl ;ff llfl-0 � iffi'-!f :f1Ht 

Wr!1ts'lll$t#1'�-� " (  2 J 1W !tl tk: q:r , � 00 ::k1*1f ii1dt ( Lord Hoffmann) Xt 

it!JiJIW•IW�iffi1*aJJIU-t¥{T��1cf&t'f..1�3M, tltt'.i.t��ii1**1*1f itz 51 ffl 

�-M.m�-A�����--ii1**rit!JiJfW.IWRfiR$ •• IW.�ft 

•IW•:l!a iHdt::k1*1f lW•:l!� g:JM. 3 J : ( 1) it!JiJtw•A�ffiiit!JiJx*W 

��-�TfW�$A:(£i-J�it!JiJMJ11!meyVJ.7,W•t'f.JEJr;ff'WJ:IWJJl!ttt'f..lA 

(reasonable person) IW* X 0 (2):i!.®WJ:Jll!M� �$A( :(£i-J�it!JiJM) ey 

VJ.Tm•iW.�-�-ey��--�Jll!ttt'f.JA�MfWSit!JiJX*fflMIWffM 

$!It o � •, f¥ :(£VJ.� ti JIJ 1W f91J ?� o ( 3) a$��$ A it IJiJ iitr 1W ii£ iffi 

( previous negotiations) VJ..&. fl!! ff] .± %i � 00 1W � � ( declaration of subjective 

intent) t-1�� :(£ ey MM 1W ff J: iiE ti Z �� o f.§. A , 'f:: ff] � ;ff:(£�� it !Ji]£ iE 

< rectification) e,jeyVJ.*1fMMo a$�1l!ktl3JtAill rR�t'f..liE'ot�:I:, �:Jtxt 

�!JiJ�a$k�--�!JiJram�B'ot�ffi·�t'f.JfW•o ��OO*IW�ff 

:(£�.®1fffii:if��ll9r O ( 4) x*��Jtfl!!ffM•�w��-�Jll! ttlWAIW 

*X.�JtE/rffliPJMIW*X�A!JiJ-#*Bo iPJMIW*XAiPJA�MatW� 
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