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Cronus O fshore, Inc. (“Cronus”) appeals the district
court’s sunmary judgnent dism ssal of its contractual clains
arising fromthe purchase of a mneral |ease on the outer
Continental Shelf. W reviewthe district court’s determ nation

de novo. See Skotak v. Tenneco Resins, Inc., 953 F.2d 909, 912

(5th Gr. 1992); Stewart v. Mirphy, 174 F.3d 530, 532-33 (5th

Gir. 1999).

" Pursuant to 5THOR R 47.5, the court has determ ned that
this opi nion should not be published and is not precedent except
under the limted circunstances set forth in 5THCQR R 47.5. 4.
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We hold that the totality of the circunstances supports the
district court’s determnation that the purchase agreenent’s
wai ver provision barred Cronus’s contractual clainms arising from
the alleged failure to disclose the presence of undrillable

material in the well at issue. See Schl unberger Tech. Corp. V.

Swanson, 959 S.W2d 171, 181 (Tex. 1997); Prudential Ins. Co. v.

Jefferson Assocs., Ltd., 896 S.W2d 156, 162 (Tex. 1995). 1In so

hol ding, we reject Cronus’s contention that the parties did not
negotiate at arms |ength; Cronus, who was represented by counsel
during the purchase negotiations, was not unfamliar with the
busi ness of offshore well-reconpletion, including the inability
to performdiagnostic testing prior to the |ease purchase. Cf.

Schl unberger, 959 S.W2d at 175-77, 180. Because Cronus’s

inability to inspect the well-bore was not the result of Kerr-
McCGee QI and Gas Corporation’s (“Kerr-MGCee’s”) conduct, the
wai ver clause al so cannot be hel d unenforceable on that basis.

Prudential Ins. Co. v. Jefferson Assocs., Ltd., 896 S.W2d 156,

162 (Tex. 1995).

Addi tionally, Cronus’s sumrary judgnent evidence did not
establish the existence of a genuine issue of material fact
regardi ng whet her Kerr-MGee knew about the presence of the well -
bore obstruction for purposes of establishing fraudul ent

m srepresentation. Anderson v. Liberty Lobby, Inc., 477 U.S.

242, 256 (1986); Prudential, 896 S.W2d at 162-63. Finally,

Cronus’s contention that the waiver is not binding due to the
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provision's failure to cover non-di scl osures presupposes the

exi stence of a non-disclosure, which the sunmary | udgnment

evi dence did not show to be a genuine issue for trial.
Nevert hel ess, insofar as the provision disclainmd Cronus’s
reliance on the representations of Kerr-MGee as to the condition
of the well, it necessarily enconpassed cl ains of non-discl osure.

See Schl unberger, 959 S.W 2d at 181-82.

We further hold that the district court’s determ nation that
Cronus failed to state a claimfor breach of contract was not

erroneous. See El Paso Natural Gas, Co. v. Mnco Gl & Gas,

Inc., 8 SSW3d 309, 313 (Tex. 1999). The common | aw does not
recogni ze a duty between contracting parties to act in good
faith. [Id. at 312-13. Additionally, even if it is assuned
arguendo that the instant |ease purchase is governed by the

Uni form Commerci al Code (UCC), the alleged breach occurred during
the formation of the contract, to which the UCC s statutory duty
of good faith does not extend. See id. at 313.

AFFI RVED.



