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FEUE ERY £ AT, Aok DA 2z
5 Ackad 2L Ado] WA F AGNE ZBsE 2L AY Bty
#o2 7ol nF FHH g BLY ¢ o) glA B oMY dgd
zoxe TET W oHo] A 4GS B 5 WA 517 A5k Ay
oAEA FLEok & aﬂﬂ s Aol ZAZ =1 ok v FBAY
Hao) Qe oFzke] AARAL WM AFA FATE AL I He
Zejo] ohuth EF %m Frje] AYABIA ekgte] A ojtie)A ofF
A AN ook st thatel RE Alge] YE U 71Fo) goid Ad
DAk} Zbe] oo} AlAl QAU AR EY EY So Bate] BAlo] L4

S AL 2riHe Qo] ot
E7E 029 FHAA8d o283 dydl uate Auuy gtk 62
glolA Sfgo] REHEH 2 IS & ALY 3} FBe T Yty
GAL GAke] BHAN B ‘TRFol2e AWE F ANYAL 2AHG
U ZEYAPFAUCC) Aol FARE SaFA 2 Fd B HAEF
7, ARAANNMY FBFAE A 2ZEY AkAdd $& IR
o] Sof Yt AMBRY gtk SArtere] UotA ehte] Xﬂﬂﬁzi—% =9
sed QoA omﬂ me kgAA LA o|Eolu Yol LS Fahe
o o
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224 EgH Ackyrd

AE e % gle Roln, e ANLA, AT 1Y Fol

= A
249 s2dE =& F7 @ Atk

ZAo] ¢ oD FIFA, VAN, AFEY, ALY, UIEFONA,
E4Too]2
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dnje AR el EA folt HEHA WETT ¥ DF )
AVE 4B 24E ZANT 9o 192 FBolDE 3:% g A
& Al Evs) Bo=A HeAY AdElra BAE ER@TD A
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So A ool BRF A Al FME ol BRAEIEHI] HEo|
o Algkel SlejA Al At AGTE IS ddo] AT F A YA
£ X8se 740] HEH AT oldlz B Az Bl Ee] Eths AL
A AYME LD ¢ UL siA AHY Jdgngel I I AL
e A 0}‘4‘:}2) Ak AT FHo] HAF o|4f, HHo] ofH
2 FARRL T ool Fo] FHE ZojE mE FH[F dAS LY Fud
@A o

olHY H¥e FRAES T 9 ¥l HEY J¥2 T & A s
Hste] APHE of¥A FEalck & AU e Aol FAZ HI Aok
T FEANY AN YT okwd AALPRE WA AEA A
she AL 243 A2 Aol okt FEARAME 3]"??}94 HAH BAL
EA G353 A date GBS 82 5 e 71EE of sl=Hl ) B
e o] Ao A ofgte] AA Ariex oEA 21])\]?4010% Ea=vds
o tiste] BEE Atde]l S5 B4 ¢S s7lc ¥

AT o9 BAAFA =) FBA|A LPEL] JAE HIEH g Al
FoME A Aoy ae Arjd] Fdld 2hss Akdke FHol
A 2% ¥esHe 84 i $H934S ARdL E ¢ QoS

2= 24, 0Ze] glold okme] RFHTE 2 4L e AR
(BIERA) 'S o) FFo) Yol AR 2A1Y) BRAAH BE: I

o|E' S ’éﬁ%i T, ANYAE R vFEYHE A (Uniform Commercial

1) MESRA - IS, RS SEO TR SRR BT SERENE L, "k 192
%, 2012, 71@E.

2) Achdsl QAR VA Batol BE BUCEA, MM "REBEGLIERI BT 5
7 -7 X anREAE AAROEERMRGIZ", "k 7458, 2012, 2191E,

3) QEANE JZ WEAYD 2R GALYAoN GBe] ANLAY EYARE £
& Bt A% B UM, RARE SN AR b3, SRR, 011
1718 o] &),

4) 0 RIEZ, TR, f53M, 1988, 252 E,

5) 19009 F@e] sloiA vl2e) SFRFA(S FAANFA, B HAZY 7A)E £
A =Ae AR ROEA, ZHEE “UCCHBUER b1 A HRORARMNOR
2(—)~(2) RN & OB A £, (EECER, I 3 - 4%, 2005, 0% 384 38, 14
M 384% 48% 1 304 1%, 95M, 2006, 394 3%, 2007, 20091 %
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Code, o3} ‘UCC'&rZ %)) A2#e] #As= daFA % Kol #3}
AENY, ARAARAAY IAFAE A3 AZEJe] AGYLE 5L &
HAE =9 Soll vsta Ay ok -ugtel] oA ofFe] Az
L =9 oM olzdt vl=e ofBAALA o]Eelt YHY WES

Sl B AAE 28 F 9e Relnk

N, ZYAE TEITOO|E
1 73343

oo A}, AekAd okt E8FEA= AEH HEY(common law)2 T
A ¢ g}l Mirror Image Rule(e13) 743U 2 (Sg/EAD o2t drhel ¢
glo] ool gthe) AN E FIA] AHohL&E EFFTh Agte
7‘“‘4“’1] & ey S TSty A Lol AAE AHE 2AE + 3l
= Aok A (master)ol™ ERRIS ZHEE ©A) geth FokRe AP
43 oE 8o Aot TEHER Fong FyRlE AHkarb Aokd W&
o {3 WA sysicr #D F FuAs A% FUEE ¢4
AAA °P"7‘] atg gnte] shgdtch I SuAlE ofdolvt A
g8 Hokg Syl oA ALY d#E 9L 9F (duty to read) 7t 9

F'.

8 @] % ARE UZol 2L AR Ysivhs WHo) e
FuTh AP ofpe] FoF YAAE GBE PUEA «Re) BAgle] I
e 2&ath ANAAS AASA ALHE oAt ANG B 7
&) oj$- A Atk |
MlZo)A ool Y Bt H22 YUG FAE ARt AN erﬂr
of st Age] oledie] BE YAEAE A X oM

6} E. Allan Farnsworth, Contracts, 4th ed., 1899, at 161,
7) See id. at 137,
8) Restatement Second of Contracts §23 (comment b).
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Cﬂl AP ARA FFe ek st she AR RS FpH g
H 9 gAEME A AdAT EFURY dEAES SR
Acke] FHHAA FRotEe & F vk 2y FAL A osid oA
Fazde LA FohEF OE WY Age TEAAE gtk 19
BE BA94s TS Uy FohEFde B A% AEAE A
A, ol AT el FAT Aol Hol HokArt A|AE Y
2 AGE AYUNZ RAA GRS o} koo EAS o] REY
ol A% FEL FAoInh. A GRS Aol thate AFuhrte] ol AL o
Holts GAAS] #Fol st Hofel i FHol UMD Relzky 24
FTh BEol Agate] AR ES EFds YFE HY22NI0) ofpo]
HEg wigo] fysA '

2. ¥8F o] Z(blanket assent theory)

34840 JAe] FRRSE 23 GBS APOA okt We)
BFY7) ARG T AVHOE FBFGAL R AW 29
As8A Ru T H2) SR GAL G A T e

& TRk o) go) thaiel AL YzHHA old] AR} Ak
-‘\%7301]}‘1—4 A3k Aol EFFoolEo|t} o] oL FAF Karl Llewellyn
2, A AR A F223(dickered terms) ol Aol JAT oFt
o MERF AsiAe EE B0l gloe FAAIL G tistd 93

9) olol oigte], AArgae]) Q¥ Ets FokAe AGUEE AFHT Aeko] AYP) HofAE
ofig Al AAST o9, e Wi g2 ﬂl%"ﬂ F&= A= =t Farnsworth,
supra note 6, at 163).

10) AAR Fgo] A YHEZM EFHEE, o%“VP} ME e SR e o
fo] Agrste MY & (battle of the forms)'e] FF 1A Aok Atiute] e £
e, 2o ity A fag Hadle HEZE QQF gt AP W=, 3
Fo %35 FRF AHIFY YA A k(Mg ’%?"ﬂ et e /R—
BB 4 - RABHIZH T AKX 0B (L)-2#CISGIEI A - ¥ ay b - M-LERAL

7oA, TJCAY v-F 0, B8% 63F, 2011, 21 FR). EoAME ol ‘Mg #ge
=M Aty Gl el Ao AME B $HEo FHEE A
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i)
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:x 0] ojme] AME okBEIG AM3E] A ot 1 WE
a3t EIohy slx 1 gl tidte XxFHor &
olzty AW #rhla

oj# & T HF Yol FHAA ot EHY B AT A §
o sod ANEHATE e Wik Fovt A Aol s o At
FEFojo § e &2 AuzAY AR FARRY] 71t W Y
olojof 3w, FelAQl 7] HHAE Hoid ZFel dsiMe FARMY F9
7} QAHA gkl dEEE ko] o]&o] ¥EH Y¥HE UCC 2-302
27} Atk UCC 2-3022E=, ofnzato] Ak HYs: Axpt 2 ol
Wgol v Aelzty AR E Aol EAdle Afdde d¥oz 3
dpzad) U 2AY dAE F3 Yok 2U ARAGHE Aol
EAZ ddT ST gl vgddel A=A g L ¥4 dEe
BEH7] APk v Hee ZAEY WEEE ¥ /R FHFde
Ro] AWLT dxty 716H°]3L DEE ARAcTE oyst QAL Ay
h14

1979 3¢ v|ZYE Y3 (American Law Institute, ©)3} 'ALI'2tZ 3o} 7}
Ag Add A2z gl2Ho]EHE(The Restatement Second of Contracts,
o5} ‘g AH | EWE'ES FIthelME ‘B BA'ZYY #At Bt AF

L

I‘-IE r°l'
=
N2 o

_;6':

_042.

cir
okl o

11) ¥arl Llewellyn, The Common Law Tradition-Deciding Appeals, 1960, at 370.

2) Aol G4 FolvE R3] Foiie) T, Fa FoRgoz MY A o
A geliel e bl YA AP UT o] A # 99
9 I HYAHd 7Rl Y4F Foo] dEEE FHY S GEYHY AEeltt
(A _EIE—, widBEE, 1850, 252-2530).

13} UCC 2-3022¢] 7129 79 AHEY, Lewellyno] #cig ‘B ebd'z3y A8
7)o £Y5lHLL @ 4 v Arthur Allen Leff Unconscionability and the Code-The
Emperor's New Clause 115 U. Pa, L. Rev, 485, 1867 #X)

14) See Farnsworth, supra note 6, at 302. 2-302%2] official comment®A&=, B1%4dA He
TR Aold o ARl el Hufo] EFA9 AMIE FxF AL okd Aol U
3 QH{Comment 1 to UCC §2-207).
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o ohmel SoatA e Reldy e %—-5—@ o1f7t wAHA Fal
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Bolo} el z8te] qAe) BEtE UCCAME a&izH Hj ok s B e v
dMAolgte ofmigl FHE AEFOEAN HAAS 24 3 g usiy
B 2HOEWEME Bt AFPALE FASE gl Aelrhle) I A
HOlEREY olgid FAE d4de A Iokx] QLA gz 1N ol
TAE FAAY @Txlz‘c:la}?] Hrkbes ‘olgdoz M Azt B Relaz
Azt QIThi®) 1 & 1997:d9] UCC #2¥ 7NAAQe A "Beole] et =3}
o FAZF ARHAAT, AAA L e o] ERAA4 Y rh)
SAW EFF0|ZL "Bl gF'x3e Ao e AHLTY AR
W] Ratieh, 2Z2AT el FHE AR relEo): Llewellynd
AL, vl glolxe) okpel Ede] tE 7]ko|2oRA AR 8
o] A £ Y& F3Uck

e e ru]m

. o= SAHHTL Y AR

AREAZ AL AR *}XH Fgel g NdiE TFE I
A7t AFR LS T BE FEAS 7HAA Hol $4AE B A
ol FolA Aot 53 F4dHLE Huﬂﬂaﬂoﬂfﬂ s B 4 A
sl @ MiEQlE AAe FAAYS FHAI FAS weAAA AX

ELO,‘_!.
r2L' r°|

15} The Restatemenf Second of Contracts §211(3),

16) gAHCEWNEE, viaA g oM 73 d3ge] g Aoy EHozA 2 ¢4
A QIX T HEEZAMY EEE 7IRs AL ofYth

17) e}z Tl By ekad a7t 20-302 Ax A5 & BolthJames J. White,
Form Contracts under Revised Arlicle 2, 75 Wach. U.L.Q.315, 1997).

18) =Hfdid, 3088 "UCCE_IRWIEREIz 811 2 EomHAM ox A4 (10)", 113 .

19) UCC Al29 A%AY FoiM, ‘B9 gF'Zd A2 sf8e] BRY A dzldE,
gl A AN E R
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T, @A QoM Az wlEe AT Y= Arde dEY ekRiE
olsx god <hhth olHe AR A5t 24 Fol Hald 12
ade] 3o FAT UCC 2-20729 534S AZE, FaF71e 8480
wolgy] Azago

L W FEdEA A2-207x=

UCC 2-207(1) 2, FAHA 717 el o] Fo|d SHre|i} AHe] &3 A
okzA e el Futol YAIFEAIE TATH T4 Hﬁ ’—;‘-’# o I
Zgolu 'thE F3o] tz Ay FHA FlA
ato] A& ‘E‘*lz#c’i 39 ZALE B8R ¥t ?_1' 74]°—F~E— Agsitty
FAET, 2-207(2)2 =, A7 AR FrrEze gl FotRate] Al
7‘*4 A e ol A 24%4134 Z93% WA HFHA ?%E 5

3l A % A 98 E T TEjz F7H 2ol A3t UCC
2-072s, AAYAL 2AFow xrEY, HH %:EH—H%J fag A3
£ A—TL"S}ZI °J'71 B &) ASHE ANES A7 e Z2HE HA ST o
Al FAlA7E At &2 FH - 7HE 5 F8E 840 Bt gl
OlEEiEPS’_ #H7tEA 2 *H‘-:MW FeAde] JRAJAGL HAHY, T F
ANE FRIAJNME FEF L2 ‘F(confirmation)’' o2 EA Hr}
(2-207(1 )Z) s 747101] HEOdts SF3FL oln] JHA Al o3t
of 3o yehd F7r2A0 Hrh(2-207(2)%).2)

UCC 2-207Z2% #Aekst 49 vlEE AolE o|f= Aol YA &

5
~lN'
Fﬁ
otk
k)
ri
3

20) oy, UCC A2B L oA & chare 2 &= Zeold, I ol9e F9d ejHe d4x
24 Fe] A5 Ut

21) ALY A7E SRz A7E s fEt AFF FRLEA, ME—E E
BES|I25 1) 5 Lex Mercatoria & 0B -BHBRMEFE O R A (Favor Contractus) 21 &

<", TERAGEG [, 145k 2012, 172-173 ]

CC 2-207(2)Z] ojapa, Abel 7ve) AejollA Hefe] Aeke) 8% WA HPsA &

A%, FAZRE Aok gty FAse, SAZE Y LY Az

HAE 7171 FRojAE 23 gREEL, Ed Y Agd date FA9 WA 83

o ey gh

o

22)

oft rir
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I8 S440E SxE Ay 4PS THEE Aol
4854 97 027 4 deiAld o SBEgel AL
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32
41

UCC 2-2072& FRZZd) #§ Fo7t 348 & gIAFo|Y 4E9E
N7AA AANE kRZEE ALY Fo Frizdelaal 1 3lX, BEE
UCC 2-20728 £ IUE 439 45t Hel AAF F#He ZEE A
gslal gtk old # el wiFd = RS A% Fo EFATNA AEA
£ AR & ZAAY Feo ol £l kB AR £ ‘TAR
EFAZ 87t Aok o Ye] EASY vty Ak okHE A
S "FAZ T HIMAME GBo] AANHE A7) (timing) 7t FETF
248 Ak GHFHA Fo FBZ AGFY HEel TR Aol B
stk H5A717] AsiA s kol AAE wol AAIH] vhA] ofgo] Ak
o 4R AAE A4H"EM F7}t A HALTHE FA ] B3t T
U AIEA e FoEYe #F st e oEed 4 gAAL
FaAS AullA £58 ZAfdr FHE Hol FUlegd s 1 Y
S FA R 37, old BEME FeH Hio] FREY 2=

23) See James J. White & Robert S. Summers, Uniform Commercial Code(5th ed.) Voll
(2006) at 55.

24) :L@X]‘ﬂ' 2-20722] 32 d4E Hel F@e o7 A {39 Alghel wAA HHz, ¢
E BT fEe] Al 2-20724) M7 AAF HdE € 5 e AL o H

F2 WL SoTh 2-072E EAGAMY FRLOE TEI £HYLAAYAE &
"f‘f}-?-. FAE gojBd, g Agke] AR BujoiF oy sl Ede), UCC 2-2072
7t A3 A4S 2 2HFET Ao (See id, at 55).

25) F&#99 39 (confirmation) 22X £ SFFABFEME, T L g% 53
2] A EAE Fe 3lo|x, Hdde 9—F"&% F7HY¢0 2 =Y Aege ) fjLg ¥4
A oty & Y Ao|AEA, American Parts Co, Inc. v. American Arbitration
Association, 8 Mich, App. 156 (1968)¢] it

26) <)o &% #eEAH, Dale R, Horning Co., Inc. v. Falconer Glass Industries, Inc., 710 F.
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e Bote AL S shte] AGMol JGAD At Af FA
A7t Am 741‘% A7 FLe Folgelgdy dHE & AT 27
A g2 AR AdE BFo ANBRL FolsHA #H HNFE AE
3t Alokste] qRF BRIh ANFYAY AFANAM AANE FBL AGY F
o9 &g Bdsied F28 AR JHAE 7RG 2EY dREEY A
S FeE /My FA F FaFAd dte §od Felk I o He)A
A o RriEde) MM FHA ke Aolvh a2 =AY AYA G
ot} ABAY B, 293 2yzPAL Asted FLHAT FHPAAME
okgzEe] FEZ £F AR UFAAIE 0 o|HT ARBL wFo,
AGRAHE Aokzol BF AAHZAA A% AH:S dAHA Ut
Ogt e olF Agd Zizke] AAE F SZA BAAAN £ o
Aol oFAE At R e AT ABY ok AFeldr &
& EA dRE FHEetA gri®) Iy Q=AM AA =] £HE &
Fel dailMe 2 585 3T HA7 vk & F AU

Supp. 693 {1989) =

27) AAE, UCC A28 AA AFxE, Tels J2d 942 #83 AU See Roto-Lith,
Ltd. v. F. P. Bartlett & Co, 297 F. 2d. 497 (1962). 22 & Roto-Rith #E & HES #
#l 2= A, See eg., Dorton v. Collins & Aikman Corp., 453 F. 2d. 1161 (1972): Ionics, Inc,
v. Elmwood Sensors, Inc., 110 F. 3d. 184 (1997). Roto-Rith #-3-Z, FEHUAMe] "oird
ads ZALE IQ'E FIAE iﬁ*‘?-?‘a’(*ﬂi% HehoZ By FeAgs) AYE
o142 get=d, Dorton®E - lonicsB AL, FEYAMNE ZARSYe|IL 27 4
M= ojwekdtd] FojdlAl ¥ 3 o|Fe %‘5’}7‘] Feve AR HEg YA g8
7, oA ‘olHgHE 2Ho g )R dle AR EE ESZEITE 94 ALt
3 o

28) In re Empire Pacific Industries, Inc.. 71 B, R, 500 (1987)2, &7 ojwiefzte] F&FY
T g2 AN Jdo) £R1H2) gars o2 I EFEL PASI Qloh o iy,
Mid-South Packers, Inc, v. Shoney's, Inc., 761 F. 2D, 1117 (1985)2, %4 71419 43
zEL &G gsle] AP Aok Frh ok sjFsiR| gl ¢ ﬁ‘—?’?"é‘?h] T
o ZOlg WAL F= Zio] opd oA, UCC 2-207(2) 2 whabd ofazg2 A chl Lo
EFITY BAET U

29) James WhiteZFE, $9471 59218 BARoE BASA gt A 528
o15tA] @2 4 2= AolAE: vhy EAsty, APHL olE§ ‘AHEY (autistic) TAE
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UCCe ofxdtel #d g9g gAs] e gaol AXNHAE A7
S FASioF L stsl luh ol A2 olssly] 41 AFIAT |
=2ty @ £ low, AHA 'F'Y o Adx gAFt Ty thE 3
Hozs 9 oA gaolgtes ZhF(fiction) o wo W, AAAAS
FEstA FEAS At FS FAAE Aol BBt e EAE A
7152 o,

-

s

V. AbEZEL| Fof s Helol YYUSE

524w AR olF Ry wale UCC 2—2073’:% 9 Jd=
st winje] FazHo] TP Fo AAR GFAL Acke] AHPH Fo
Frtzgelgty By, old tdld dFH HrE ‘r:IE]'—L- dok A AA
dirHo s FEALGULR A JEE ABIA 42 AFsA HY
b & wAdgel Fg FARRY A7 HAT AAGE kBl vjste] wopg o]
A ot A Q‘FT—-_' #A] Zebe(take or leave) 2722 NP 27FA
boolEd 7= AIAT AdAME Blnd fA olfd + AW
] AAWEY el AT A Ho FEe GBS Y AL 7ulolE
94A & —rE Jerg A goj ohth,
v 5ol A& Software « License A FlAME 4532 (shrink wrap)°|gla &
e Wil AF o]&RAT3D F9lg CD-ROM EFS 7E39 Fojix
U
A

mlo P> e rlrl e
A

Fdo] FEHEH LZEAAE FFAAT oAl iz o]
Ehdt}. 2ZEHo] PR Stolds ki) RES i) Ad I
oL FHUARE vhAHok doe A G LH|AARAME AZE

HIZHoz QA el §tT AA AT James J. White, Autistic Contracts, 45 Wayne L.
Rev. 1693 (2000) at 1931).

30) Daniel Keating, Doctrine in Action Exploring the Battle of the Forms in Action, 98
Mich. L. Rev. 2678 (2000) at 2696,

31) ProCD V. Zeidenberg, 86 F. 3D.1447 (1956) at 1449
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do] olgle] =9 ] YME, AENTY AT AZA el Al
ARA = AzE 2A L711 }-ZH““‘—HZ’ FERA=S AR oA <}
o] AFHYTkY A, wiFd L Ak AY Foll AAHE ok FEHE
Roltk, FHAHAEAM M3 *“"@6}31 AJE A &PA Hrolling contracts)
M AGAEY Fol AAE okEI (s AFEEZ o)y §rh) Y fFREAC
EA=z Ak

AAZ 1990t FREEE AR Aol QFAF Fol AAE SFHEdd
9] 2¥9& tRE s vy gtk 7oA e ofelg AAFERYY f44
of &3 @ UHY Fakl st A9

1 &&e] 5%

7}. proCD v. Zeidenberg %2

1996 A AT TFL Lol WE proCD v, ZeidenbergRZ ()5t
'proCD #Z’elgty gteh) 2, proCD7F sk AZEH 9] CD-ROM #7)
Aels golAA gto] FEEO I3, ko) T3] FoW uhEsT o
& B Aoy AL UMeH, FHAZE CD-ROM 79 F
o} H|Z 4 BHA HE foldLl 289 FRAQFE7T TRl AlQle|thdd

UCC 2-2072% «siA de & o Felds 232 AFEPLE £

qo) BAd Aokl TUHA BEGT T & Yok Tau FARLL 2207
Z7b o FARRNS] ofe] AREE MY AEY ASTE #E%E Aol
23 7ol 4 ZAbAre] %@the] AAHe O EYS OFEY
i HALHA Ged st o] ARME AA4RHd meA #eEs s

o
e
S
-
o
<,

ki
2

32) miFele ST HelA B A IP AEL 499 TYsty FEAT AEY AL
et eldegAe] FEE0] YA 9 Eﬂ 24 “H-’T—?lﬁ ke 24 oA #EokHil
v, Gateway 2000, Inc, 105 F. 3d. 1147, 1887, at 1148).
33) See Clayton P, Gillette, Rolling Contracts as an Agency Program, 2004 Wis, 1., Rev, 679
{2004).
34) PraCD, supra note 31.
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0B = 7493 ddA Bekae Yokel AR )R A xS o
2 $92 oBohlE Aol A5t 190 ProCDrl Ao YEE Ax
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ZEgold o[&& HBTHE FolRE AGS RFAF - AFIENRGE
& Aol 4¥eva Aza 22T UCC 220427 BAAe) a5
)&} %‘ﬂ'gi BE AL a];g]g].*‘: 9= 3L Zer3E teele] AZEY
42 4AZ o1& AL ProCDY A%l e FA%T 44T # 9
Foldzo] ST & GE PAAS UF FANO2A 4F BEF -
Wge) 7195 FoAA T Aok BAIST ek

ot

. Hill v. Gateway 32

1997\l A AT PgAHAA HeZl Hill v. GatewayWZ (o]}
‘HillgAelgty dh) 2, AFES 53t GatewayALREEH 7Y HAd
AFEUPC) 9 5o ETE 7H 2H|AT A4 ARECEAM 3D Hujd PC
of F¥=Hol e FHY FAZF] FEA] FAR HU=U® Gateway
Abe ProCDRZAS Q1438te] ASFE Al ool AAEZR golx AHEo]
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[Abstract]

Th_e Study on validation of the contract terms
requirements and ex post facto clause in American law

Kim, Sang-Chan
Frofessor, Jeju National University Law School

The role of contract terms in modern sociely has been increasingly
important as it's decisive in business relations. Particularly in line with
growing e-commerce accompanied by mass production, mass transaction and

mass consumption, fransaction under contract terms has been playing a
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critical role in consumer life more than ever.

From business standpoint, standardized contract terms available in
advance will enable them to do contract risk management in efficient Wa§
and for the consumer which is also one of the contract parties, it's
inevitable to make use of the contract terms provided by the company
because it's almost impossible for them to exchange the contract after
reviewing every terms of the contract in detail Given such important role,
how to regulate the contract law to allow the contract terms to do its role
appropriately has been emerged as the problem to be dealt with, However
it would never be easy practically to specify the requirements for contract
terms in civil law, considering the reality, Moreover since there's no baseline
on when, wheré and how coniract terms shall be suggested which are
acceptable to everyone, disputes on requirements for suggesting contract
terms and the validity of ex post factor clause can hardly be avoided, in
fact. |

This paper s intended to. review the theory and legislation on
requirements for suggesting the contract terms in the United States, After
reviewing the Mirror Image Rule which has made commitment to
distributing the contract terms in the United States and blanket assent
theory on validation thereof from the standpoint of the contract party,
regulation of contract terms and validation according to the Part II, Uniform
Commercial Code was also evaluated, which was then followed by viewing
the debate on the principle of software contract law for regulating the
contract terms in e-commerce. The theory and legislation on requirements
for contract terms in the United States would possibly imply the guideline
in discussing the same in Korea as well as the help in solving the disputes
with regard to requirements for confract terms and the validation of ex post

factor clause.
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