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HEEZHEIIBON T ST ELENTICRb 72 EFHL LR 072,

% o @R BB 2V TIEHIB 2582 6 [ KR DD B R
TUTREY B L3N, F0% [HKONBFEORR] FTROLIRETHA
Y ¥ET S REMAESEEL N b0, @THLLY 5 & LTHRICE
AR BARVEESTRN 2 T T, HEERYEOHERREIIBNWTLE
OEENOE X X ZEEWITIA SN o7, i, BEDODLAETDL
SIERENCOVTIE, HBE 2 OEHMICEOAIT 5hs 2 I EET
Hot:h. R—=AF4 2L LTOMKRAROATH 2RI, ZER
B LB ALHEICE L TT L ) EENLRAREROLIREITHLLDRE
WAVES EEA L Y | ERERGEOHEBRICB VT RNIEE O
OB XPHEECR LN, LA LEHOREH bUOEHRE KL F
DHT, RN CHEEEZ SR T A F M . @ TR & OF TS
nC, R, FECEIALI LIZR%ELNT,

29 LCONEHEH 2 BERT 2 ERIIL Ao 20, OFRHEHET%E
BLLT2E, BRIEIRAMYPDDBIEITRSENTOILETHS ),
Lard., 92X MR CRREBRLZEZ AT, BEEIFRSNIH
HAEICERICEEET I L3 AR, o T, wFRIZL T, R
BREICEIONBREPKELRBErRI-TI L IRESL2HBR
W 25 thHhiE, MEREOBEAPS, BARICaA e RIT AL

(101) WE - Wik (44) [(5)] NBL656E57THIZ. [FERMOBERIRL A
FrvioTh, 20 [Ea)] KOWTIRERYEH 2, 72 dBHEEDRE
FEDTH (HAHORPYKFHICOVWTORE) BETR, [6F] @51,
FNDZIIFORBELEHNE BT 2723 TR 20T I LFEZTOE
EERAHETLIIDE LTRY T D LIIV IV, T/, HEEDIE
BILREONALBEEICHBL TCVWAHEETHoTH, EFNLEERAWZICT
OHREBEYTFFICERLTWENI EEVWL, FLRFEEBLTVL LW
5> Th, BHELEPHRESLED L) KABRITOBAOUEEZHET 5 KHE
IZOoWTIEB & FRURERIIABT 2 SHEIIBVWIHEDER 2B H T 5
FTRPFTES. ZORKRBIEFEEZTIANRTLE)ZLEE W, 22



16 UCC — M/ B0 24050 [RA] BHoRA (7)) (Sk)

BELTH o> T, MW@ LV HEELTNTRV 2 EEZONRLIEIh
Bo ol d, ZOLHIQFERTILEIL, H EFTHRORY K
ARET QTERIHR LI 22 L 2FHRE T DTH Y., Bhd*,
CTOERLZBRYTTH o 128K BIFVRY D) 2 & TH IS nwD
BT CHBEERNES - 9 1052 FLCHBELEZOFEYTE LzbFT
HED, LHPLREES - 9FTHHEENL VDYWL RYUELHED (75 v 7)

VA NPIRER 2D DD Y . —BEETH 2 [EHEI0LICE RS LB
THEBREVIRLOT, B2 L TEZHEY [COTOIATE - B+
B PE——LBF DFRBUZERE 2 I ) MADPE 2 5 b DD ——p
L ZDFATEEME TET, ABEWRBRIIED %V,

WERIZE L, BPETIE, 20X ) CQEROERI TR D . K
FARHTHN, AEIBEEARTHN, HANIIT, ORBAREICK
SRREAPBRERTERZONTBLT, THRINFTICEIVIZEb A
Molz, WEMT, WRMZERE LT, ZYHAHD» LY EHR~DFID
BT AFBENCREE LT, THEERN O EHRAAN] oxa—Fric
RENBIWL, OFRARK D SOHERFNEBHMOELLY 7 M+ 240
AARLNDL 05, HOEOQEROMEME, 20 L9 2#EEICH

WKHRPRC SN T LR BHAAEDAL S ZHEBET A 00ORBREZ SN L
MERRMAP R NZENL | LIEHET 2. 2 TOMHEH T TCQOEER
FHATLIDTHLH, LoL, —RICZITHZ LT, $TFTORM
B OBl DR DB BENN D B, BT, W E - §EEANDT(3)]
NBLATIZ39H R U4 ETE (49) 25, [IBIR]I &< Dz & v Efk+ g
T2EE [CHETERNCHRERL LADEDP LB Lk d o b idwn
beEzw] & LT, BRALNATIHT 28R E2ED | ZLithdrs,
[THR] OBREICH IV KELERNERERD S I LICoWTIE, RIZ®
PHEBRTH D] LT3,

(102) mitgiE (19) &,

(103) TRWAAF [HHGE524 & Bk —I — 10 v 7S5 EIC T 2 B H T 08
F—] EWaREE - A4 - 325 (1983) 345HiE, [RULEHEOBER%
b & 3 B H e HLGOEM LI ED L HEIC BV TIEE— N BTiEd T Y
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BOLFHMITE 2050 LN\, Lo L, BOPEOQERDMIAIL,
i, Q5@ HMHOFLNT 7 MLZERTIREZ L, 28 %54y
PHQEMDRAY YV ATH-T2L ZAILHENDH S, Thbb, Sk
SEHETIE, BEL T, ORARMIZ. OQNERH & DOBLRTEIZERT
ENTELLLBRLADTH S,

M. UCC M IE/ERICBIT HRzkD [HRH] Bl
D FA P

TXUﬁ&Zwa% KoL, ORBFH & ONEBHNI KR L
I B Hhab DBy, BWAT UCC E_MRIE. |AE L Rk, OEHOER
YoTWwa EEHiL S 525, LA L, EEE, UCCHE RMIFMFEIIBEY
T, QO b2 FHrh, QICL 2N THo L THEERMOVIFEHL
WEER O LA E L 72, 3T, 20 UCC 5 B E/ERIC BT b
DRRFEE FAH 01, QNEHN & OB TCORBBHIRD SN E R E
BHIONE L EOFEERREZEZ LY PERLRDSZZIZL L),

DFcid, 397901, BT UCCHE RICBIT 2QEHOLIIIE
BRELBBIL (1), R0T, COLICOPFEMRINL P, ¥4
T UCC ML IEMEFE I B W TOOMALATIER b -0 b, KFkERH
Bl REHN B EERACHIT T, 20HCEHL TS (—2:3),

BHENLZRY) (BDIZLVIOL LTEE N Y ORHFTEFNE2 L5
Thb), TSI > THREEOHNE T 5 EEN 2R H 2 8/
THNEFSEDL LIl hoTwA] L, T0L) 2EIX % [ EERHER
SEEMBEIA] LML) 2, FOL) RERY [HICRENE O
B _TEHTIRELLIAHTHE] EBTD, T2, BEFE- Y
B - YWEOREL BT RIERES6E (1986) 269H b, [HILE
] 25 TRHHORE] ~EBREOEMHDBHT 2HIAICHMA TN D



18 UCC BMRCIEERIC BT 285k [HRA] HfloRAa (2) (2)

Z L TEBIC, OOt s BH L 7-UE SR L VBB O T ORTIC,
AR B CEEDRER TH - 72 Speidel O L H— & —BEE & v
DRI EEE o THIT L2 &5, IEFEOBERICED L) 2
Do 0%, FITEODH ) FE VI BAL D, TOEREED I L
L7z (—4),

1. UCC % #gOEEERT DRI

AT UCCEZMICBVTONBHBIPER S N T B0k, FEROME
FHEFHXTHE SN TS Z L IZmWIcENRTW S (UCC§2302),
UCC DTt 4 DFEH TH S Karl Liwellyn iZHFRIZDWT, KDL H I
BTV, T4bh,

fEe RN 221 (the boiler-plate clauses) (2335 [RE] 3EZHZLIXT
29, MAEANZRAEL V) 2L THIUL, 20 L) ZRBRE{BETE
B, EERICMAFMICAESNAZTRIE. T EIOMEPREHE S NI-LRTE

(dickered terms). BB|DOKE P LEH, €L TEMIZ/E—2THL, £
DD /2/E—D &) OFLEMAE (BHIHFRETIEZZY) Tho T, »h
AZAFEHRABFAITONTHE0E, MTH, TEFALOERICRELT
bRHERBOONE L) BAEELIEIATEY TIEAR Y (not unreasonable or
indecent) £TT., P ORBAHEO I LR AEE L7 ) BHEI LAY L
R\bDTH DB,

(104) Karl Llwellyn, The Common Law Tradition: Deciding Appeals 370
(1960). Z @ Llwellyn @ [@FHEE] &) #2135 5 #0H WBE &
LT, BlzIL Todd D. Rakoff, Contracts of Adhesion: An Essay in
Reconstruction, 96 Harv. L. Rev. 1174, 1198-1206 (1983). W. David
Slawson, The New Meaning of Contract: The Transformation of
Contracts Law By Standard Forms, 46 U. Pitt. L. Rev. 21, 32-37 (1984)
F2H,
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Z 2T Liwellyn &, {ZH 2 ZAGEIIIH D &, HRGFHO 2 TITHE
Bl BB 2 RBESLEL 255, FHU TG IZB VT ORI
EVIHFFBENLERL 2 L5D T, NED [AEELEAEL TR R
D, REREEICITAENHEEES L E LT, ZOWENZE KR TE
THHEERELEZDDEFR S, T4bb, HOEROEBENZFHANS %
S, ADOOFHHGITIE. BERFEIZR I AL NI DB DRk
CHE 50T, b LATHENFEEDT 7 =y 7 2 HWwWT, £HEET
¥ FHTEHFARALZLD L LTRRDICIRZ 729 2. HOOQ@WAH ]

INEBNIARY] ZHEOKRRE IR T A Z L ICENZE S

NETHDLLRELAODO LB LG L )" HAT UCC E MO HIE IS

(105) BiBIE (104) ORI TR, GHENEEONSEIE [RAEELIIA

BUTERVEE] IKEONL L INTBY, CORFETE0T IXFEE
DIZZITIED 5 & ARQAFTHM TR EITo N5 REFHONFDORIE
SR OBEHBEFICB N THREEOPICHEBHCHAAALTER LLAEEHD
HWHEDZHMWLLD E 37500 Lwellyn DEZ THAEDPDIHIIZLRZ 5,
HIZ Liwellyn D& 2 % %5 %110 T [AEOFHE (a circle of assent)

EVIBEEITHEH L, UCCE 23020 R ITNBEDO R Y R EEBEIZLHEZED
EEPRATV VI L 2BHICZOMENHETHEIHIH B LFHAL
RS DH% (John E. Murray, Unconscionability: Unconscionability, 31 U.
Pitt. L. Rev. 1(1969) ), L# L Llwellyn H &%, #8775 T&BE (122) (123)

DAL TRRE8BY, UCCE2-3020FBAIZH 720, FIZOFE T ORI E»
DUWHHEL THROWEDRIES ZRA BRETHL LM ERLTED,

Z9 ThniX, Murray DEFE LR ), © LA Liwellyn DEDEX X,

AL TOFFEOE Y . OFRABH L OQNERFI BRI L7729 2. OTREER
PR E D AA, ZHEFNZ, QB TALLNEOFHEOK I % £
DABEDRLEAGREZRRICEET LI LICH o EEIRETHA ), &
B, UCC§2302% [EHEDEHRE] OMBEITETL X9 &§ 5 kD Murray
DRAIT, UCCE23 L ST DOREB LIRS NAA L LHABTOLRED
BERIC TR ETZZT ) 2 IEL 0TI LW EHRHB N TB Y (Richard
E. Speidel, Unconscionability: Assent and Comsumer Protection, 31 U.
Pitt. L. Rev. 359 (1970)). 0 kI 2@xDIC@A S THE 2 F—FH
R ARFREBETIIPERTH S L) 1TBbND,



20 UCC $EMMUEMEEICBIT 2830 THH] HiloAA (2) (ZH)

BELT, I DQEHROLEE - &2, ZOEAMLOEE L LTH 21
HELLZLOZ#F, SFRLEEHTH - 72", UCCE2-302(1) kD L
ACEDTWh, Thbbh,

FHIP i, BRI S LT 2HEEHF OV D FIEHS R Y
FFICBWTIHERLDH R DD TH 572 LB GA T, RO D EGET S
i, FROMBEHEBRVWTIRY OBGOREOM NI 2 RDDL I &, £7201
RO GHERZRT L L) ICMEOFHOBHEHIRT 22 L, ovwTFhpy
ATH T EMNTE LN,

(106) FAT UCC § 2-3021 L RIS S N7z 82812 bR S h AT THE &
NTWBED, IUIERELFRE, JLAIMEEED S IMUBEREREOEEICE
W, 5k (form) BUENC720 @A SN D 2 & & SHH ICREEENED LN
T RERED D H——Z OB DHEFIZ oW T, Arthur A. Leff, Unconscionability
and the Code- The Emperor’s New Clause, 115 U. Pa. L. Rev. 485, 492
497 (1967) 8 [IMBEER THHRIGNHEHPHRE S W R kol &
Ty EOREOIZEEDR HNIEFAFEIZLLBHL2RNLDOD, $45bb,
#ak % 5t (reading) . BEf#$ 5 (understanding) . {459 4 (bargaining)
DNWTNETLIND EFHRWIEREDR R VLTSN DD, TORE
EHELEVDICEBET A2 2K VERTHAIEPAEL LY, £t T,
FHRBIER DT TR LEEROBEH 2300 % HI~OB) & & 21T 1k0
55 LM, C0L) LEENS, Liwellyn I2& - T, FED., FICHRK
B0 LORFRMOT LT L LTFEIN TR LA TERMT S
nX 3, Liwellyn D81 BE S T UCC§ 230222 5 b0k LT,
John A. Spanogle, Jr., Analyzing Unconscionability Problems, 117 U. Pa.
L. Rev. 931, 940-941 (1969) ZM, FFMWGI L) 2T THEA SIS Z &
7V b DD (See 1 Farnsworth, supra note 5, §4. 26, at 585). FHFEIC
b, BT UCCE 23020 BRI DIZ L A LW RZFIG [ CH D,

B, FROLEEEIZOWTIE, LilLeffaa X b MNT 5, HEB Y
[ Unconscionability DD 5T —HRE R ELE ] BHILKFET 773 7TH
BRE #MmA6s (1975) 69H LLF. [ [ Unconscionability @ i3 ¥ o 43 #i—
—FHE LU TQ) @) BILRET & 7 3 7HREFEREE F 4851435 L
T, 50%7195HELT (1975) &M,

(107) AR TIZLLT, BAT UCC m430id, iIREFL - EIBRIG ES4E (1994)
IS6EML IR, T EBEZBICREL T3,
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T, FERLOEE . BRI R ORSMICE R L FRIIER L
2R E DR GIEIH B L 72 BRI LT & A AR R | CRERE LRI
KB AT TR IR 7T TR IR RO MR O B 1 v o okt
LT, ERMIERLESZTTRZOEROH D ) 2 LIEHINTWE I L
BOHLPLEBEY, LEoNEE) LBRECNEFHLLDTHL ™,

(108) TIEB M AZIZEDO LN TEZDIE, —HLFEFIZEDERTORER
TR AR Ly 0P EEM T S EEH SR TIEENZSLET
%% | (Williams v. Walker Thomas Furniture Co., 350 F. 2d 445, 449 (D.
CCir. 1965)) L DEXIZHES @Y, FED [EOEKRTORENA GEN
ORI ZxHnd 2 FEFER LML , BEO [HASREFICAEHELZET
CERLR (RE)] S 2 EAEIERLHE LA, EROEZHIRT 2 T
SOMEEHEETH S & Leff, supra note 10612 & » RSN TLE, 4
H % COHBEBIZB T HY 5 WA —RIZT AN SN TWES (b
S ¥ b, BRI LI Leff, supra note 106H4kiX UCC § 2-30212 &5 & AYEF
fi%TF+TdDTH-727%, 1 Farnsworth, supra note 5 8§4. 28, at 582-
583.

(109) 1 Farnsworth, supra note 5, §4. 28, at 585, 588 (Ri#8IE (5) DAL
b Z:88) , Robert Dugan, The Application of Substantive Unconscionability
to Standardized Contracts - A Systematic Approach, 18 New Eng. L.
Rev. 77, 78 (1982) (&, [&EmIZ, BHEHPRHOWNE2EE T MO
HRE L LT, ERMIERCEDSTBRO SR CEE R Tw A HIZ, B
PN ERXTHAH| LIERHT A, M. P. Elinghaus, In Defense of
Unconscionability, 78 Yale LJ. 757, 773 (1969) b, [(UCC8] 2-302%
OEEESG, EBIE, [EER] FROMEEV) —REEOTIZEE
SNAZRERECHHILEALPTHE LI ICBbNL, (AR a2
Nz BBEORSLENT, B, EHYUFEFO—HIIr R FE-
TAHR G EH L ERHEROMN A EREEET A2 L2 BRI LML L9
B FS (climate) MY L TWA] L5, ME2IC, #HIZTHHIER
OB EEBWTIHRROEEEAZRZ 2AMOH 555 Ll ANEE
[ TIEfLLE] 3 & 3B TE SR BEHM L - BRREZOE & RE (1996)
SOETHLREICER SN T AERHED, 20 L) LRBOIRENL v 7 x
— VR EET BRI (VbW B IRD) & EBHEFIROLIFIILOETH
LIl ICEETANENH D, Eg, Richard A. Epstein, Unconscionability :

"~ A Critical Reappraisal, 18 J. Law & Econ. 293 (1975).
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HER. R EBOFEINEKIRT 2 HRMEHEO T TR, YHEEISTEC
FRIZTIE, ZOGBEOABFCERVEETE T LI LI TER W
ERAOLN TV LIIBLT LW FRMIFRIMELEIO 2L %2
A LTHRHICL DS, po—ERFBTEIIVZ, AFEABICELA
B b MANHONROAHE, T b bEENIERLEZNEES BRI,
RO 2 BT B EOHITRETUTY h Ehn-owk, s s
& Td o7z, Llwellyn B, UCC §2-302% LA T [UCC R TR S ¢
BROEELELTHL|LABTADLFD/2HTH A H MW, UCC § 2-302
DRAAA P TEHIDEIRD L IITRENT WS, Thbb,

R, BHFA, RO THD LRE LU IF0L&EY, BHAIC
TEMZEH T LI LEMRELR L LOBIRESN-LDTH D, BEIZBW
Ty 2O &) 2RHIE, IR LZ@RE Lz, H5A L KT 280
EWHRIRIELZD, 50T, UREEPRFERRAOT -5 HUICKT 2
CREDTIZN T B EIL oT, #EHLTEL, REd, HHFT, BH
BFRGFDOMEADFEOF RO L EEEE L, 5 0iE, 20EELEICH
LTHEMHBE TSI L2WREL S LOSNESNH D TH L WD,

FE, POTHBIIBV T, BHARITEAAATHIATEILIITE
RNEEZONIERIEEO T, NEOA Y& EHEMEHIC L 43y
RRDNNEBET AL, LYbITHALKEOHR S4B L T,

(110) E.g, Dugan, supra note 109, at 18. &5 & b, RAEDRLHE I/ AT
52 EVHBHESE Y R aE a0 — FOBRHFCH-T. T2 L 5
1 LOBHMIEEDL ) 2REERETELT, THHIERLEERORE
WX o7z LR IN TV A, 1 Farnsworth, supra note 5, §4. 27, at 572
577.

(111) 1 State of New York Law Revision Commission, Hearings on the
Uniform Commercial Code 121 (1954).

(112) UCC§2-302 cmt L
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WEHENEEEK AT W & 2HEIZ, WhITEERIZ, R EE D REk
KEOWEN 2 EET B FENSH SN, Thbb, ONERHIHIER
FLTED SN EWHT, 20D Y ICORABEFSBHVONTZDOTH S,

POBEEE LT, flzid, TFE—IC. FHLEBEVLYTHL LK
BEEZBWE D BER, FIZTUFSICOVTIE, e 22 I8N
EHAERENTVT L, 20X 2ERAKEZZHOEA TRV EFHEL
CuER (forms) OWHNEEET 5 —BHOWRFANFR SN, &
LTI, B/ TS ) BT CHE S RS Y FECOW T, 1
M 7=k B0, 7k ASHEOBEIZLZHETY, BS CHED
BED T —HII L% SR WAEOBEREITEIMA L 2 ZEFEAD
KL L4 23E LTHEL LS %, ZONSREENDIEL LT
W eI, FEEICTIEEWL Loz THA | Ll 5 5%
ELEFERE N BROWEN FEE L2,

Lok b, DEOFHEIE, BEHL IBEE LS WP RERSC
FEHIETETH, BPOBREZHEVEZDO0NC LAEFE TH LR
SR OSETAECTCRITTILRITELZNWY, 22 THEIIC, HRX
ERIZEE & A YO BATH 595, % 2 IZFE SN 7234 (terms)
DA B Th D & SREDAEE L LS AT, YHEHER
YLD A E T\ k3l LT 2 OE ) R BET 5 TG iR
A RN, BAEICE, BEOBYEREIEROETICERIN TS
Y ETH LY, HHEWHTE, [EBEOLMEIHE>T] L) REOL
SHSYTEROEHICEHINBEHEMLIKSE (a “warrant  of
attorney” clause) ——F 7% b b SHEIETE O I H B L & B 6

(113) 1 Farnsworth, supra note 5 §4. 26, at 561-562.

(114) Healy v. New York Central & Hudson River RR Co., 138 N.Y.S. 287,
290 (App. Div. 1912).

(115) 1 Farnsworth, supra note 5 §4. 26, at 562,

(116) Id, 8§4. 26, at 562-563.



24 UCC B MRUEMZE IS BT 2850 [HH] BEHloRA () (SH)

RPTEND D —HLEENFOESTICAET 5 EOLE—0HE
NEERET A, [BEABEU—<EBFORENY VI 075 TR LI
BEINLERZDDO—2F, HEDHFGI LD TE LV S ITERPIEC
HATRHLIZEV) ZETH o7z, HED OB WS NS, HE
DEFHFRERFEHIL, HEOBOBL L2 AI213d 525, HENZOERE
RERDEIHARBEDICBRAIEZAIIEINTVLS | LT, =0
FHEELHIRMICKAL 2%, 2 LCh0 s FEE, BYEHIEROE
HICEEH SN TV AHADIIH, BIZ, FRAPFFCRBICRHE I TV 28
FICHTHENTZY, FIz i, B L-EXCERYLEI S TR,
TOEL LML 2B EOS R 2 B ER AR L TGN TR A
bIELTVWBE DD, TOBRIERIAR TS THS L X000 Ik

(117) Cutler Corp. v. Latshaw, 97 A. 2d 234, 237 (Pa. 1953) (Musmanno,
J.).

(118) 1 Farnsworth, supra note 5, at 562-564, 567.

(119) E.g, Federated Mutual Insurance Co., v. Woodstock ’99, 140 F.Supp.
2d 225 (NDNY. 2001). fEL., #IZ TSR BRBERFIN TV LEDH S
Nzl &ld, BIHF ISR IN T DR EE S~ IGAN S = L1325
HEEINTwb, Eg, Lincoln Welding Works v. Ramirez, (Nev. 1982). *i
Bl ZREROTME. THbLBRERL-LEICHF S 2R L L)
LT HAERDHAEND I LIE PRI D DTH L hHEL 2 hDF
CEOWHERIDEREZ P LTV 555 (See Robert Whitman, Incorporation
by Reference in Commercial Contracts, 21 MdL. Rev. 1 (1961). See
also e.g., In re Estate of Kokjohn, 531 N.W. 99, 101 (Towa 1995) [[[%&
P2 L DA AL AICRIE T 2 ) HRBICHEB L TRATY 2013, B
HP DAL b DO TRITRIERERWEWI) BYETH L | Ligh]). BHXE
WIB L2 DRI R7Z2 LT B LTWA LS 200 ML TH 5,
Compare Level Export Corp. v. Wolz, Aiken & Co, 111 NE. 2d 218 (N,
Y. 1953) with Riverdale Fabrics Corp. v. Tillighast-Stiles Co., 118 N.E. 2
d 104 (NY. 1954) [WTFhDr —RTBWT L E L { ERFUAER O A

(=HRHELIR) 12ZI9IHE D L ORBAIKICR S NS, BICSFHHIC
[MiAsAr (incorporated) | & DTS AR IZET L7-Hi& TR
L LMBEEDOMA AR ERD, BPPLLEDHELE L e ol-hBETIIFN
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VARIZELNTEHERICEPYELEI/ LR ENTWE L EWPE)TH
h—BEOFE LT, BHERGEAIMEE L -HKX TR I T D5
I, HEEGRICAERAZIILPHEET L TE LWL DTHAS
LLT, ZOWMENEEETHHIBFISRLONL LI TV DM,
RS TOoDFE, Thbh, BREATHALFHML ZWE—O Tk
b, BEXHOBEDOLELY HAO I LW EFET 2B _OFED
WFRY, QTHRTEZEPRETH 7262 %F, ZHENIZHDT
bbb, LoOBTEZIE, REFETHN, %@%ﬁﬁ%ﬁf@n‘ﬁﬁu
NEDOALME LB, 20PN EET S I & bESMICATEETIX

%E\%] B EBICE, ZRICLVHEARENLIZHONEIAE TS
BEE. BHIPSEERORT G S FBHIILTCEZORRNIEZGET 5
ﬁﬁﬁki)% L OFMAR 5D (Eyal Zamir, The Inverted Hierarchy of
Contract Interpretation and Supplementation, 97 Colum. L. Rev. 1710,
1742 n.123(1997) ) o

(120) E.g., Diepeveen v. Larry Voight, Inc, 99 A. 2d 329 (N.J. Super. 1953)

[IEECOEMHIAL L 72121 ’JuE?b‘;t_ﬁLf_ DIRICEER I N ESRHEH
BEEHABFTIC LWL H] 13 Restatement (Second) of
Contarcts §211 illus. 363%)%5%“0/)5]. B, HREE (205) OALD
HH,

(121) 1 Farnsworth, supra note 5 at 567. See e.g, Steven Fidelity &
Casualty Co., 377 P. 2d 284 (Cal. 1962), cited in 1 Farnsworth, supra
note 5, at 567 n32 [HERFEHE %@ U THA S N7TRITRIBROFIKICIEA
ENTOIRAHIREEIC D&, ZOMEN L hE, £OEAEE LT kKR
BAZIIEGEEYBBRT A0ICRRIERLBA L2 TNER 62w KB
2@ o T mA—EB I IR LS O %6 T H % Hennings v,
Bloomfield Motors, Inc., 161 A. 2d 69 (N.J. 1960) #Ei#&kL %20°L Tldd
A —igFH S 7z (Fidelity, 377 P. 2d at 298)]. R U1 Farnsworth,
supra note 5, at 567 n.32°Cid, EBIRFOMAETIACERIZEEFE AT OREM
oM T ELBREEFIL, BNTOEROFTLEEE LR VEDOSEHFREI TR
ENTWE LT, [YFEEESHTELLD0ET X5 (The ticket
comes too late)] T & AHHITUHLHOWENZEBET AL LA FY
2@ Thornton v. Shoe Lane Parking ik ([1971] 2 QB. 163, 169 (C.A.
1970)) D4R ICIEH O 9 WA I TWw 5B, B, %RIBIE (2060 OERILEHRE,
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RIS, DOTEEFITAILEPHETE Lol F2T, FYH
Frid, ERICEEZFEOABTORLELMEICL 25, AR
DHEBEZE L T2 WHAD L) LERZZE Y, @TIRR{O%EL
T, BHEEORBEFRATW W LA RMEOBHICZOMEH % HE
L. SRICHRL LS L LD TH B, QFQIRAT 220 5FES
Liwellyn {3 [FE7-FE (cover tools) | &IFRA THH L2 HHFFHY

(122) Karl Llwellyn, Book Review, 52 Harv. L. Rev. 700, 703 (1939),
reviewing O. Prausintz The Standardization of Commercial Contracts in
English and Continental Law (1937) &, [# U TZO%MEIZ. ROEL
RELE EWAREEZRLODT, L2IEBEIATHT, HFEL ko o5
fed EE2PE ) o BNI-FHRIIHEFIEBHETELRVWDDOTH S| LWL TW
Ho [BENZ-FHE] OBRLELT, NEDAYLLEL DL S ICHHT
NIEEDMDITRD B E /R B EAIPET SN TV, Liwellyn, supra,
at 703. See also John E. Murray, Jr., Murray on Contracts, 8§96, at 550
(4th ed. 2001) ; 1 Farnsworth, supra note 5, §4.26, at 570. B2, A
THICE T -REEFELREHIZOWTH, §iEE Q17) TSHEL-
Musmanno Y E z & O —FHED, BELAOLFAUEHICTH T
TZOMABZRDLEREL2bDEZITIEOLNAHBEET LTS &
Murray, supra, §96, at 550 n.183ix35#%% 2 (L. B. Foster Co. v. Tri-W
Costruction Co. 186 A. 2d 18 (Pa. 1962) [MHL. #i& L TIIRERIT
WEHOWEN EEE])

boltd, @b NI [BhlFEl L LTO2ERTATED, i
WCHIV DT THEDOLREIS TR INTD, BICX DHEEICEHEI X TH-
7ol BRYLHATROBELHREL LiFAZ izt y, BB
RECTHED 5, TORICOE, Liwellyn HE, [#3EHEI B ICHETD,
BHAE MRICH22BLEOLRBRVWE ) 2ERERET A E2EATV
HIE, BRI XESREIVBEBIITELEZTTHE] Lik<s, LT,
EREVUREERLELTRLILEZZES I 2T TR, L EDT, #
WA D EICERTL25D0THE] LR TH, HHFTIZ, BUER LR
TERDEHIZE) e MRICZOBOER*GHEIZEIALIE2ERLT
W7z b, BRI XTIE -] Lo CRPEREIELDTH L] L
WMLTHBD, BFKITL TS (1 State of New York Law Revision
Commission, supra note 111, at 178) . L2*L. {2+ HiT. o ha# [~
VELRILEENAEZEZHRL] 30T RELOLZDTH B,
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BTHECLR L TWAINRERNOBRE ST A% [FRIZHT (out into the
air) ] T OPEEEZFERERL™, UCC§2-3020F A% #ivi7/z, BifT UCC
EROBIEBRBICBO T D H o 720, REMICITELRWIER
OBEFEESSBACAROLBIIEREAAT LI LEWELZL LD
UCC 82302 HE SN A2 LT, Utk 3 IR@Q0RDL Y IcOzFEHT
BAERDOFFEIMILT D LERE—RIORTED . 2BOREOH A%
D eV DERBOTHTIRS L —HBL TV S LR o7,
BIE, OFBUCHENICTIE R, @O0 EEREE KR35 UCCE2
B2 EH LT AU LZHNBEORNEEL EEHERT A Z LA FESINT
Wb, 29 LTHITUCCE ZmIZBWT, UCC823020FAE L & & 1T,
DD~ EHEDELN T TR, ELLREn) &, OFEHIND
EAHBICE>TWA, #iF. Liwellyn &K L7238 0. O #LH
T3, AENRAZEDTF 7=y 72V TRHRFEETY [$5TeHAA
ARl b L L TR Z, BIZOARKEG T, FFROEEHEZET
THAELEAL 2 LEZ HERT 2 BRI, EEXRNICIIT UCCE R Tk &
ENTVALFHETE L9,

2. FIERBARHLH]

(123) 1 State of New York Law Revision Commission, supra note 111, at
178——Z ORI L THEESEHICB PN TWw S [Bh-FEE] 138H%0
C (BTEW) MRTH L ML [Bh-FE] & LTERSRTE-ORM
HWEIDELL [RICHTI FRICERSE Lwellyn HEE X TWwbB 2 & {TE
VWi 7\, Liwellyn 10 & o T, OBRABRHED [RI-FE] &80 T
HFRERIIfToTWwWAI E, Thbb, TZTRIIHITREZ LT, [
PGB ETHICEDRWE 212, FHPY (ZOFRLHEEFHD) $H*x
BETHIENTEL] L) T ELDTH 5B, Ihid
(124) E.g, Comments, Policing Contracts under the Proposed Commercial
Code, 18 U. Chi. LRev. 147, 153 (1950).
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P, BAT UCCEZMTONEHM 2 BER T2 LB PR ON 5%,
FE, ZOUIEEEIZB VT, BIEEEO (F1) REETH - 7 Speidel 12
£ o T, OFRABHOEICITEE S, BIROAE L2, PRI,
OFHBF O ) 5, @FERFRENICEL TR T izl L),

(1) HEFEZEDH TDER

KRBT OMEIZ, 199740 Hill v. Gateway 2000, Inc. HJy0®
Wi R T AV bW b [Gateway B | = BBEICHERITA Y — N L7,
U LARYMOMERREIX, UCCE RMUAEFEDN TR SN, FAHK
EEEDOHBIZA Y AR, COMEFIERIND LI h 7O THEB, F
CT, UCCETRBIEMERICBI 2m 2R T 20110, KBATLZ2ZFD
BEIEHRALTBI ),

a) [FEREHE] HERO LB ~HIl Hk

RIFRFR B O & a4 2 2B & 7 o 72 Gateway BIFH & 1, /¥
I ZW5ET AR Gateway tH O L2 Rkes, 28V a VG —E
BHACER LZVWEEICREEIISFTEORIEIDDETLEHREL,
HIZZ DRI, HFHIE Gateway HHIBEDMPEFEIC X 2 Mo
FECRS LT MBEEPLHEAL TV LA, ZOMBLHEZ S

(125) 105 F. 3d 1147 (7th Cir. 1997).

(126) HFKICEEB S NADFLEHIILL T OEY TH 5 (Hill v. Gateway 2000,
Inc, 1996 WL 650631, at 2 (NDIW 1996)), ThbbH, [REEESLZOD
Rz B, A5 VWEEFNGIZEELTAEL S, WHhLI2HVITHTFD,
EAZ & o THHEN A ORBICERT 250 & 75, MRIIEEFESS
AT (the International Chamber of Commerce, BT ICC) . D e fiik Al
o THTON D D LT B, MBITAREA ) /AN H IT, B
ADTFIATONELDET B, 2hAMEFRICBVWTT IRV AR LE
L, BFEELN T EHRBHICHET 0L L, Zhicks STk
PEEESLBHCTTILENTES ], B, HFRICL DL MEREED
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HEFB2 AT a ryhEl L-RERET, R, BTNy
VERET L. FOBGateway fHI2 7 LYy M — FEHRELZH L TL&E
%49 0%, BIEOMERLHEE SUOHKIE, toREHIR L Nvare
EAICHOFICANSNTHEICEONTL 2——L b, #HFKIFEOH
ICARLENTWADT, HEMITARIICHO I LTS RWL, /2, £
b F L HOIMIICHERDPIZ A TV D LB ENTVEDITTH v,
IO X, BT L 72 & BRI S B AR IS RO,
TR E ) DI UENERKICE TN AMESLEEHS, EECEFHRINTY
WIS, FORICERENLZICTER WV, 205 [EH5KE (later
terms) | \[CHED DR SN LD, T Gateway RE TR S
L &lpo iz,

BRI OMESS DR HLFETE AL N a3 IR
FRELYD R R 5 L EKEONER LA Tnhdpofal &
AHEHIC, JFE Hill i Gateway #L 2 MFH ICHERE L RO T J AT
yyavkiEI L, FHREETHAMBESEICHEN I 2V EFRL 7
gy, MERSHEIOTAREEORBERRO b znE LT, £OMK
NEBELE®, SR LT, EHFOHTROX ERFEFRKD
Easterbrook #¥|EiL. ¥l BET., [Zhbo [(FHE) F£HIT, 2BH
WEHEDOGE LTHNBDH D00, HEVIE, EXEXTLANERT

WASND ZEDPFELIZLTRONED, —~FEIIZEORNLRELIIDOW
T, #%i87E (156) (157) OEXBHE,

(127) TH#%&E] L) EHIMEL OLHICEE L2V D TH DI LT,
ZOBOEWEEEI LT TBRME L7232 (layered contracts) ] [[i#zs
174 3% (rolling contracts) | & 3 FbN b (Eg, Murray, supra note
122, §50, at 205). #8. Gateway HifEix, EFBGIeA Y 74 VEEID
£912 [B4134, H4LEIIH (money now, terms later) | &\ BiFE
WHEAHEZ 722 & T, BHEEZ K EISRRICGREL LTEEDTL
NT5EZ EEYR-> TV,

(128) Hill, 105 F. 3d at 1148.
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KEzHA LT THEORELRB P2 eh s (ThSDHERE) &IE
VEHONBFIHAREIN TR Wb Oh ] LS HEZBHBIZ LTS 2T,
RDOL )BT EDMEH ZHICHE L7, Thbb,

EBEENICEZ N, TEFIEMBE &I, EWICEREFORE L B% Y (H
BEND) AT L2 EA2RBOLOUERTL L0559, LITHRDY LIF%
AT AANCEMN R UEAERICHA LT L2 MIET 22 L3 T E RV,
RIZ, Gateway TtDEET S L ) RERD-OOBEEIGH A S v 795, BED S
LV M= FOFFEZEZ DRI, 4B 205 LHOZH s FHR LT
ZUNEZLRWETNE, ZolEorFALITE20FBICEoT, 2hdhb
BEEL 22 AD% i3 (MEOLEIZOWT) @z HB5E0n L0, LA
(RoHT) BEEZMELEOLATLEITHA ), F-HEOEKTHL &
LT, BoTEBEEU->TLEIADVLETHA I, ~BEIIERE LTER
X, HEVEFETHRALITDE o/, BRAHED 2D 2 ICEDN T VEEL
NERIEL, TORDYIC, KETIPERTELEV) BEHMZ HFREHVS
LEDEH P, RWIKRE (better off) 2% b, {TARIDH 5 (competent)
RANE 25 XEFIC, FAFFEINRTVII L wEFnE, WHHINLZDTH
% 130

Easterbrook #H'E D525 HIRrizid, ADOORHEHHTIIERL 2 IC
A, BRISHODONBERFITHYADL D LT EEEDERL L, DL
3 E, BIAE1996F IS B &Y F L7z ProCD, Inc. v. Zeidenberg ¥
FETRICHS ISR TW 2 b 0T, FE, FHEMRIE HILHERTD I

(129) Ihid.

(130) Id. at 1149.

(131) 86 F. 3d 1447 (7th Cir. 1996). ProCD HPic oW Tid, A3
[ProCD, Inc. v. Zeidenberg O #Hi—HIEEMBROI v F2 A L3 - 20
L ERE6IE 25 (1997) 189HM T TR L WA - RS A X hTw b,
Z DN, SRR THIBIRBA] 7 X VU 7 3:19984E325H LT, BT [
BlIFEA Jl%ﬁ%&%%%?vﬂ%&?%ﬁ AR [ JCA
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HEantTwb, |

Z @ ProCD FEETid, ProCD #HA B OMGE L 2 EFTERT— & N — 2
T R LY v 7 LR THE5E L /- Zeidenberg IX LT, T
A v 2B P HAICHEERESLROEHRLZEIA, BHITMLVA
B 2) o5y TEf—ARECRBRONE Sy =T DI T A
kY AFHIIZ Ao TV D EORESH o7 D—TH Y, REHFIZ
BEHARIN TRV, 205742 ADFKHITHENPBDO LN L
D% & 7 o 72, Basterbrook HHIE X, Hwe LT, [=2)¥2 5y
T4ty A, BRI —RIEE SN REBRIEDTCTRENIER
ENVRY (BZIX-FERLHWRIOTHIHEE), RO LN
% (enforceable) 3D TH 2| LHRL™, 2OWFEHEHEL. O
RAHH L Y QAFEH 2 ERT 2L 2 ZTREZOTH S, HRT
. RO L) IEDEZ PR ENT, ThbB,

Zeidenberg ZABUCER L, FLEENFRDO/EY, VI PTIT DRy T —
JEMICEL 2 & [HA] T, BER, 8T BEMRE L DICELILD
E2HILT, FOHRAR [RFE] T8, 74 AT VTR, fEOEE L FH
B, BHEUEEOSEL-LEETIO 5, REORHE . Bhil-4£H
CRET A EIRTERVERR, 22T TIRENRTE VY, LA L, Zeidenberg
WYT LT EBATAZE TRIELLZFED—O, YEIGHII A &~
2 (=fEHFE) 2D VI BDTHD, > T, Zeidenberg DEERT 5L
Bix, FEOIMUZHIRI S N REFLYEZORNTH o T, HE S IFRED
(B2) foLBEOSREH Y, XZFhS 28 HICHIALERTH o T
LIBNBI bz, L) bDTHEHIZEVE WV, LrL, 2THLTTA
23 MNP YELEOBERET R LTCIDEIIIEBTLTHS I b BE

Yy —F43%10% (1996) MELTESR, RHRIIHFNLEZAET, £

BROBY, HBiIHE—ar¥a—F —EHM5E (Uniform Computer

Information Transactions Act) OREEE THUBER LR HEE E R o7,
(132) ProCD, 86 F. 3d at 1449.
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FEHEFHOETEHOMNAICERT A L IETELD., #3F51213. 7275,
BHHETRL L)% VNS %) FHREME) Lok, $220Mb0, BEH
SOVERTHLEEZXLEDS LA EVIER BIZE, LOLHI %Y 7o LT
P, EDE)BRAYE 2 — 8 —THET L 0E0HH) BREHTE LS,
EEAEDY T PTZTIF VTS [Read me] 774 Vid, Y AF L1240

FTHXI0EMEHBICO R RS I AHREZEL EHIIAR—ZA% L 2
bOTHHo HMINTEAZZTFREBL,. WHNCEEE AN, RIZYHKEEITIT
ANSNR VB EITREG LTI SMRICY 7 b7 258G A2HH (20K
FET7 At ATHRIWIZERTWS) 2D W, HEERTERFICAH
WG |ETORETH LD LRV, -

HMl 72 REDORHRICELZ o TBEPXEHLSINITE KD TH 5,
WO AEEZEZ TATIELV, BERBRBEO L A7 5, AHEIIAY
B2 (REROBAEESLFELR ZUEP L CTRBE2 RIS L, 4%
IR RIRAESF C X VR L T 2, FHERHUEOHMBICL 2 & RIBEERIC
REENAFREIL FRESZTRLEINEE oD TH D25, HGIZ
EERLbDLER L, Lo L, REBREH L D RICRBRE 22w, #LTLIE

[ o> B F #EPH 2 o] 3 2 HEF) 2 AR5 L id v 2, BN ICIRBRASR % 350)

TEDITH A, EMHEREL»OWEI X P2 EB LT, BEEOMRIZE B,
HLHWIE, MBHFOBAEEZ TATIIL VL, RITEIE, I T tH
EICEREL, EEEBRAL, BETHL, ZLTREICF 7y F2IUET 2 &
WIHNETE L A2EDTIT L, MBHRIZIAAVIER SN REFTHRINT
BY. RITHEEFHEIF Y VLT LZET, SROOEHEYEETLZ &N
TEbh, MIBREMEATLI L3, BTRY K> TRFIBLZEHETHS ) &,

INHLDEEXARTAHE ) 2L THD, Carnival Cruise Lines, Inc. v.
Shute, 449 U.S. 585 (1991) ---&:HE03),

DL, FHOMKFR—ZDOEIRT 2 L 2513, EREIA»S

(133) Id. at 1450-1451.
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EHROANBEORRICEDLN B A, EEIZIEHBBRO®E ) S, HKOELE
DR E R GEICEPN TV EL——%KD D L BE| T A b AR LIER=R
B & 70 B DId, IRIRRAESF ZDMOBIZ L &F 65 KM ProCD FHff
DVYI P IZTRETHIRAKICHTIIIZLDTH S L E X,
Easterbrook ¥ Hix. UCC D& BAERICHRT 2025 2
T RS 7,

T3 UCC 82207 @M 122 To #ity Zeidenberg 1%, 4% T 1+
v ADFESICE ) (MFIN4:1E (additional terms) | 1232434 & LT, UCC
§22072) DN, A AFHEIEMABTIC R b2V EFERL TV, 20
FUZD %, Easterbrook ZHH'E X, UCCE 22070 H0BEBER DD EN
TPHHERETLLDTH LD 5, ProCDAOKE TV AR
HCid THERRZ (irrelevant) | 230TH 5 L HIR L7299,

(134) #%3BE (145) KU (146) OEANEH,
(135) [UCC §2-207 : A& 3 H OMERIZHE L T DN HN4eE]

(1) B OBBRICAFEOFERI R S, 62 MAICERIC X
LEEERDIENTIGE, 72 RFICHARERSELEE B 5 5HS
FNIAIT B EERFIEINTWLE L TORELE LTOMD %
FHT5, HL, KEOHT, TNOOMMEERLRL 5 LB 5 [F
BRI GELEE LTWABEAIZ IO Tidk v,

(2) Mh&EEEICENEMFTMZAH LB EEIRL 20 E% 5 20,
FABICBW TR, 2L ORMEEHIZU TOSE% BV T O
kb, '

(@) WOOHIAN, HAZKEOF FAFET L L) PRICERL TV
BA.

(b) MEHIC L > THACEELZEENMZ S NLEE, T2

€ MNIMEHEH~ADOBREAFTEIILZENTVED, b L I NE&E OS5
%, SENBENICEEI L ENDES, |

(3) YBFBHOEFM/ZT CHEHNIRILZZLEVZRVEETL, ZHOE
TE2TODL I BFLAPMUELZCHINTHERYEIRTIT L, 208
A BHEWOLE X, YHEEIEH CTARL-LFHLAEOMOBRE
WE o THAEINALEHIZI VBRI NS,

(136) ProCD, 86 F. 3d at 1452.
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I UCC § 2-204" D EH 12>\ T, Easterbrook HHE X, A4 TL
LABHENEREE, KEXTAICLI > THRD I B LT 5 UCCE2-
204TH VY . FILDOT, #e Zeidenberg iX. [HADFE A (the master of
the offer) | T# 5% ProCD #2%8% L7 & 7, T4 bbh, Him
AP CREEFOCEATH o5 SRELFH Y 7Py T 2R L
22T, MEOTAL VAR EKE LI LT E B LHR L2,
Easterbrook ZHIEBHBZ@EY, ThiCk b L&, BROKILIL, (B
M2 ONTE-REEIRTIER ., WREHERHT T rHE2H-
B LN, LIl 5,

(137) {UCC §2-204 : BH D BILIZ DV TO—REHE]

(1) BIEOTEREHNIE, FELIEHTAICEL VI RLIFETITIZLED
TEb, ZOHEINZ, LB OFERLERTH L) LHUFEEZED
TAEEET,

(2)(3)--- i

(138) ProCD, 86 F. 3d at 1452. HAZFDPHADEANE L TEREDHEZEE
L9 A EIZ2oWTIX, 1 Farnsworth, supra note 5, §3. 12, at 265-266,
and §3.13, at 269 ZHH, See also Restatement (Second) of Contracts
§ 30.

[ KBEED AT 4 P A 8§30 Fol8hic&KFEOBRA] (RT3
PUF. BKREHE) AT A4 A Y FOBER, BARER T8 REHE)
AT A FAYPRR(—) ~ (T - )| K944 6 5533HL T, 944 55675
HLT, 94% 6 5819ELIT. 95% 1 B 137HLLT, 95% 2 5307H LT (1986)
A BEICLTERELTWwA,)

(1) HRAZ, SECILZEENESE L > T, NIBEDITAEERZL, b
LRGSR EITEoT, RFEL2ENDL L) IZHTIS LCBERTY
LHIENTEL, B

(2) XENEFHEHOBE LS LTHEROBREDHL L ELDHETRS,
FEROBFIIBOTHBE INLHDOTHIL, Wik s FERUTFE
WX BERETH-TH, HAMIL o TEHFEFISNTAKFEIZH 25,

(139) Ibid. 2D & 5 REROFEAE L LT, BELS SR 2R IIRET S
BETHY WO MHLYPEANCRBE RN WHFICSEEEOXH
(acceptance) %5 &35 UCCE2606(1) (b) D& Z F o€ Tt o
NnTwb, ProCD, 86 F. 3d at 1452-1453.
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Hill ]k 12 33> T Easterbrook #H'E (X, ProCD flik TR 3Nzl B
DHARZZDEEATA4 FLTHW, $4bb, LICHED, B
KHFTRE RO VT IPNERNTH S & E 2, B2 OELEIKD
v b bd (i) BEOREELHI) L OMENTG] 55 &

DFRFBOT M BRIGIC ProCD IR %ZFIH L7225, [k UCC D%
R % BARRICAT 272D TH S, H—IT, UCC§2207IC2onTid 12
DEXNDVHEE Lo TV EARBIZZOFERIT W &™) £212, UCC
§2-20412 & % & Hill iZFrEDI0OH LRIV I V2 BRF Lo 722
ET, MEGEHZGOLABMR A L-LFMEL ) 522 &™), LR
HOHRIZ ProCD IR OFGRE L & F U TH 5, PO IIE, Hill »°
BT/ LYy M B2 TR&ELTH- f:HT“C‘ 372, 30 EMZC
N2V LIZRICEOONLZ L FABIIERINTWE M,

Hill liZ 2245 ProCD HIkDFREZHIE L TZO@EH» Sk L H &
AT, FDAMIL4E T Easterbrook HHEIC L » TRBIF SNz, &5
—IZ, ProCD TV 7 MY 75EETHEE 2 - 72012, KEFETIE
N AV OFEPMEL Lo 72O THWEEIXH LS 5 &0 Hll OFERIC
LTy ProCDHIRIZY 7 b7 73Tl R, L LTHR LA

[UCC § 2-606 : EhpE 558 D EA]
(1) ROBEWEBEDZHE LD,

@ BEN. BEIRETIREI S -5, TR L, B
FICEEL TCWAEXEREETH LI NEE| S WL BEOFRE L
7k %,

(b) BFEVERLIEMET Lol & (82602(1)). HL. T D8
A, BHEELRET I AENABEIH LT TREZHE L DLV,

(C)-- W&

(2) &

(140) Hill, 105 F. 3d at 1149.
(141) Id. at 1150.

(142) Ibid.

(143) Ibid.
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HOT, FEHEBWYIMITH L% bTHRTEEAIDTHA LYK
SN0 45712 ProCD $HETIHGEREEATH T A o T 2 S5 6 4
LAY T P LT O = VOB EN T DT, AT
HED L) RBAPHEOMICER SN TE S FMERKE L) 5 L0
Hill #5120 LT, 225 B VWIRENICERB D LD TIEI 20w ED
Mtk Eanzz, ¥4bb, HLIZWTFNICLTHMOELDOEEL K
REHEDPFEOFICA-TVAE I LIZAlo TV zDT, LEEHLITHET
B ST Gateway LIl I — 2o TH LoD WwELE/) LT
HENCFONBELZHME Z W TELL, TLAMNTSICE)THo72 &
I, B ERICHREHICBZ BT I P TE D TH 2 T, ProcCD
Hf D Zeidenberg & [EFf. Hil IZ30HBEB/Z DI NV Iy 2 BM L0 o
722 & T, EkSIEE & Gateway fEORFRICHAEBEL-db DL EN 5,
EN)DTEH LM,

#5 . Easterbrook M E X, Hll k2@ LT, V7 M7 7 HE]D
ANy IyTIALYARL T, BETRE 2O, EHE—IKOM
8% LT ProCD Hid T M ENANELDTHS L LR, Hsk

(144) Id. at 1149

(145) Id. at 1150.

(146) Ibid. #DMbiz, =12, ProCD F TIZRBEITEWHIEL &> T
720 L, RETEBBERITEHVIEEL 2o TWADTHERIS NS &
Hill iZFR L7225, Wb EHOBET TR R DOMET, £DFRITE
WThbERITFHNT VD, Id at 1149-1150.

W2 JE & Hill i, 450012, ProCD ¥ ¥t T it B & Zeidenberg %% [ A
(merchant) | TH 555 2% UCC§2-207(2) RILAEHE SNz DIx L,
AECIRETEHIHHFEBATEZVWO T LARSEESEHEINS &
LCHZDXH % Fik L7225, 5idgE (141) ORI O@ED . A Hill E45
T R13 D ProCD i & FARIZHR AT —2 Lok b UCC § 220781k
WHEBERTHALERBEINSZIZ, L FHProCDHEGFTHOEF
Zeidenberg (F UCC§2-104(1) TEHF SN 5 [BA] TS L2V E LT,
FOERIZBIT S N7z, Id at 1150,
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O % ERWICART HEMEM T L) L L2bDEFRL L),

b) [HE#HLIE | BEim? R ~Brower ik

Z 9 LT Easterbrook ) Fi3. HriOMHZHBR L ARIZH L, KK
2. OFHBHZ KIBIEAIL. 25 WEEENICZOREEZFRSE
o ZRA RN FBEIC L7 b DTh o723 LI EEO@EY T, B
PEEBERICSETAHES LOWREEDFML D 2. o b B,
Liwellyn B L -ONERE 2 ER T 5 L8 2 —FRIHKOAT
DR EZRDBICE L, FEIIHEKDOIFIEDORR S AAEL T HHT—
—ZEXEDLDTHY, F2THE, OCTHENFREFEEL, CFEY [$£5
TEYHRAAL] YD LTEOHEN 2 ETED, BRIZOQTHEDAY
ETER PR T A LB TFEINTWA, Easterbrook HHEH&. &I
BAL7@Y ., ProCDHPUCB VT, [(HEREE] & I —f#kiE
FAENDREBR/ICHEDWTREIEZ ONRWVIRD (FIIEFEROH
L DTHLEE%E), B HHPEDLND (enforceable) dDTH 5 |
LA L, FEREEEE R LY LAQRARRNICE S K& 2REl 25 2
BEBEPEIILTVD, PR EHBHELTE, QX VOF—EH
IZOERSEHET LI LSIBE LA T—EREIN TV AL TH L,
O% B L TOLEERT A 0505 HIl HIROLBIL, 20Hb | Levy
v. Gateway HJiIZ BT, ProCD k& e CHIH I N LD L., FMEZ
H ¢ ma— T 7 MBEEREFHTCL > THFEan, o835, Hil
Hd, 20 Levy Hitd, QEME SV 070, EBICIE, MEOME
S IER LM L IR T, OO BMAMICEB ENG I L3 %D o
720 Thbb, FREFETHHMHEEED [FHITELHMAAL] bOL

(147) ##BE (132) OALBHE,
(148) 1997 WL 823611 (N.Y. Sup. Ct. 1997). &b # il Gateway T\
#2119 [Gateway HIE] OHRBIO—D2TH 5,



38 UCC % “MRUIEIEEIZ BT 24030 THRA] BfloRa (2) (54)

LTHEDFRBO LN, EORIIPFOLTIZZ0TIRD SN T
ol

TH T b MPEEEICH L T, 19254 1258 #48 #% 1k (Federal
Arbitration Act, LF FAA)“'PHlE s THh 5, ERERSRIT. &
HWaBP3AAEL L THOH 202 RE» o TOMEH» 5 KR8 I128
N0 &) oIF19854 @ Mitsubishi Motors Corp. v. Soler Chrysler-
Plymouth, Inc. #|RTFAA IZME 2L SHRT 2 HHE2FHARAL D
EERBYWDIZ® Lk, ENPERT, BRAPRTRETH LI 2.,
HMROFEFRBENRTVWEDTHLE LT, L LAHINF & ) ERY
WCEELHELED LGN A EH S DI E R B IIE 5 TV B R
B, MEGEHIKRICHEASNTWE E W) P T+ BET
HI Ui, B C BB LIE, HBA L FMS T A%, Hill Hk

(149) 9 US.C.81 et seq .

(150) 2% o THREMATEA L e & O BAS, kx4 2 (=
FHE) OB LEEBOBEOMETH 72 & DL H 5, See Drahozal,
infra note 152, at 700 n.35.

(151) 473 US. 614 (1985). 19834 Mosses H. Cone Memorial Hospital v.
Mercury Construction Corp.,, 460 US. 1 (1983) 7S#D%ERIF L Ebh 5,
19854 LURE, AREREFA, FAA O [BIM2ERKR] 12Xy, BEME
B TILMMBEEEOHH BN LEDTVWLI L2 HHT LD L
L T, Paul H. Haagen, New Wineskins for New Wine: The Need To
Encourage Fairness in Mandatory Arbitration, 40 Ariz. L. Rev. 1039
(1998) ZH,

(152) See Christopher R. Drahozal, “Unfair” Arbitration Clauses, 2001 U.IIL
L. Rev. 695, 700-705; Richard M. Alderman, Pre-Dispute Mandatory
Arbitration in Consumer Contracts: A Call for Reform, 38 Houston L.
Rev. 1237, 1243-1246 (2001). HL ., ¥, T X5 h—MEELICK L
T, MBEEHO I ZHIRT 2B ENR SN D00H 2 HILEEPLETH D,
Drahozal, supra, at 697-698. Z D 7-42BN X ICBE LT, #%#EE (158) b
S,

(153) E.g, Gilmer v. Interstate/Johnson Lane Corp, 500 U.S. 20, 33 (1991)

(AT OMEBEEIBL CTIED 5705, BICREBEHOEND LT
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TIRZFLZFLIERLHPEPREEICER 2> TBH T, FFEHRE
B2 Levy HIE TR HIC R o b 00, O THREEHT &R, &
RERERICE 20505 — R HHDTICHE, MEOMESEIFIC
FERLETH A LT R %\ EREINTHR S 2™,

Ll FHER, E)bIHEE LBEEHTEDLONLVDWYWLH
BEMEOSTEICEMFREIN, FOWNERETNETH S Li#S
FIEENTVLSY, FEPIC, MMEAE L OHEBBIZE > T, ERICERK

WEORHREESN AW EHR]. CL Carnival Cruise Lines, Inc. v.
Shute, 499 US. 585, 59697 (1991) [BRIEMBEIRNEFIZH L TR EHKT, &
e BTEE (133) DAL THA L7z Y . ProCD ¥ T Easterbrook #
HEWCL DB HENTwA] Charles L. Knapp, Taking Contracts
Private: The Quiet Revolution in Contract Law, 71 Fordham L. Rev.
761, 779 (2002) X, FAADZD2&THHARES (20— ENET
24 F 4 EHEAET G ERY ETRICE ST HOEE SN bR
BHHTLEBRGS T ECER LES, MR, MzEns [20)
HEF%L (real) bOTHAILEMIIHEEARLTVRD LI IR BN, &F
EIECHPTIE, BERICE o TEHT AT EICEHEA GRBICIZERLTH
51 ERRTWEB,

(154) Drahozal, supra note 152, at 696i%, [ARERBFEOEEIINE N, &
TRBHHT (BUE COMBHF) & EBTREZEOPOHIHID S
25, —fEiC, BHOMBABEONNEZRDTVL | L5,

(155) E.g, Drahozal, supra note 152; Alderman, supra note 152; Jean R.
Sternlight, Rethinking the Constitutionality of the Supreme Court’s
Preference for Binding Arbitration: A Fresh Assessment of Jury Trial,
Separation of Powers, and Due Process Concerns, 72 Tul. L. Rev. 1
(1997) : David S. Schwartz, Enforcing Small Print to Protect Big
Business: Employee and Consumer Rights Claims in an Age of
Compelled Arbitration, 1997 Wis. L. Rev. 33; Richard E. Speidel,
Consumer Arbitration of Statutory Claims: Has Pre-Dispute Mandatory
Arbitration Outlived Its Welcome?, 40 Ariz. L. Rev. 1069 (1998);
Frederick L. Miller, Arbitration Clauses in Consumer Contract:
Building Barriers to Consumer Protection, 78 Mich. BJ. 302 (1999) ;
Jeremy Senderowicz, Consumer Arbitration and Freedom of Contract:
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T, BHPR S THRHETH A2 0E2EHNC LT, MPFRETHEICIT o, &%
SEFREEOBIRENHEICED ON, TV FTAT 2 a VHIEES
NOMEIICH DA 5, ERE L THEEZIIL > TBRABEI RS
BH ZOTRBOMEB TN . L EHHBBEEITE o TIHFIR
WHBHEZEZDDNS LNHWS, L Lilih T, &2 &EB ST TF
OERBEDEA L ZTHEF L ESEONDLH, $L T, #HHTE
OONLEEHIREREL 2 AT 7V a v & RKD BHEFIPITETE v
R FEER AR A R PR — IR E ST v, RIS
PYRTE SNHMEHETE, WhOBLIE—- 7L —Y—ThorHL
BUHURBESNIVEOTLTHEECHENLEEL TTERIDH 254
FET, MEOLZVWILIHEETHLY, Z0L) ZRESHIST
DHAHIEZERIZLTH™, HLHROITHLE L2-DL Y O% EH T+
AURTHELZ) A LV TELERZEL T, MEOMBELEI R
LB DOTHL EHIRL, 20N A EBICGES HENSHN, #
705 Brower v. Gateway 2000, Inc. ¥R Cdh 2,

A Proposal to Facilitate Consumers’ Informed Consent to Arbitration
Clauses in Form Contracts, 32 Colum. JL. & Soc. Probs. 275 (1999). See
generally Symposium On Contractual Arbitration, 29 McGeorge L. Rev.
177 (1998).

(156) Stephen J. War, Paying the Price of Process: Judicial Regulation of
Consumer Arbitration Agreements, 2001 J. Disp. Resol, 89.

(157) See e.g., Drahozal, supra note 152, at 706-715; Alderman, supra note
152, at 1246-1264.

(158) 1 Farnsworth, supra note 5, §4. 28, at 592-593Cld. MPIEIE Iz
S ZH R, kA BRI HOTZDOBEELZE A S & 5 —MFeHpr
bARWVIEZBIT 2——EOBHB OB EXBA I TVE, 2RTH, Kk
& TL Laeho, BARG L IEBERGICB 5 M54E % BAFF —K

RETH5H, Id. at 593.
(159) 676 N.Y.S. 2d 569 (N.Y.App. Div. 1998).



BR84S 35 (20064F) 41

Z O Brower HiRICBWT, =2 — I — 7 M LEFREHEETIE. Hill gk &
ProCD TR L 2255, ¥, BHFBESRHANRLE LRSI LER
W7z #d Brower (&, MEOMBEEFIRETHWRICFHRENZHD
THHH S UCCE220712) 2T ) MFngE] IZ#H L, #t- T, WR
FHCEE SNV HEJIEED SN E ER L72H5, o TRD K
NGRS, b FERITBITIONTZ, Thbb,

FOEFDBIL L TERFEOERSFRENOE, X SN ETEEC,
B OMRA O W AN S 2B EATHIR T 5300 &8 X TS m E T
CBONIZEETLY R, fEo T HEFHIZUCC (§) 220705 DL
T B0,

FHEAE S LTORABRF zEME L0, [[B8€134, %
THIZHT)] VIO TROREBIN—RELRD, ZOBPITTHERIZ/ NV 2
YOL D AT, BEERPHME, FLTAVIYERMST, ATAHZ
L ASTTRENC 7 072 )0 L ORIC T &, COMOBEREOBEIES
B HilL o7 7a—FICBRERm Lo THhbH, LA L, Brower
Mgk, Hil #kERUCQL WV QFERT LB L L D b, —HE
HAA T, BEBRHICQOIER LEERZB|EIER L8 T, £hheidk
EC R D,

JERVEE, BICHEALA L)1, @F. FEMEROGHE L EERBIER
OED T 2 MBI ICEERE L CHIBT S b, Brower HIiRIZ, BIEDOF
FERYIE B OMEIC DWW T, BRI ERASED 5N TV D L) 121 TR
BHOENLE I EIFRVE LTINER/E LD LY, BEOEERIE
B DWTIE, BT T THB V) T ERITTENDFRD L

(160) Id. at 571.
(161) Id. at 572.
(162) Id. at 572, 573-574.
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ML LRV PI Gateway #E MM ESLIETEE T 5 M ISR o FHEE
R SERAT (ICC) DHBNIHRED & 4000 F IV b DAL 228 AR H
MAEZEWZ b b, TNEHRBICEDOONE L L2, £ LT, &
TIRFHRIIFROLENIRO N VA, L LERBIER.OERZFNRZT
THEDMBEEE LR LW TH L LRBDLIELIBENDLDOTHL L L
T, ZONNEBET AN 2 BEIZT LS —HB L, [ UM
HAPG R & %o 2B OFFREAT, Gateway #H &, ICC 1T & A3k 12 L4}
LERPPDZ EEED, T X)) A hEF % (the American Arbitration
Association, LI AAA) IZXAMBTREBTLZLICEAELIHEERE, K
HOFEHEIZOFNSEH SN LR D, 20 AAA 2L B0 B
MWIER LM EST R DI EITEN L b DB, ZFOEOHM % Ko THEICE
LR &7zt

Z ZAZ, Hill #372* ProCD HIiR & BE £ 2 TH B L7-Q L W Q% EH
TAHEZIL, LR, FRAMEEHIC L 2N EEDEMEFI#4E) I2F
212D TaH 5,

(163) Id. at 574.

(164) Id. at 571, 574. ICC OFHHITIX, 50000 KV il D54 T134000 Lo
BIHLBEP A0, 209 12000 F VM TH-> THHWE SR WES
BHESND (Id at 571), BEISY 2V REVU QBRSSP LI L %
EzE, [HEWN] EOFMDLRTHAS,

(165) Id. at 574.

(166) Id. at 574-575.

(167) Hill ¥lPk % T L 7z Easterbrook HH B iz, (bW B HRD) B & &K
FIRIEETLZFLHOSNTEY, LHEHOFRHZEE T LR OIEALEII,
[V /3% 1) 7 ] (Shubba Ghosh, Where’s the sense in Hill v. Gateway
20007?: Reflections on the Visible Hand of Norm Creation, 16 Touro L.
Rev. 1125, 1143 (2000) ). & %\ & [+ 4 7+ —< 1 X4 | (John E. Murray,
Jr, Contract Theories and the Rise of Neoformalism, 71 Fordham. L.
Rev. 869, 903-907 (2002) L THEFIREVDTH L, itoT, TDEIH %
FEARLHD Easterbrook HH B IR ONEOARUYEZBHIIAATEICF
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c) [FHBEE| GEm O RKE~Hll HPIIxT§ 5 it

Hill 3k & 2 O #1212 % 5 ProCD HI¥s, Fa1 0B BR % i & R
VT, EEMICORAEE OB LS 84722 L1200 T, % < OFf
e B BRI AT 4 1S EE S L0, ZOM LRI &,

bR TH D, HEDIC Hill g oKL L 72 ProCD $geic T4 21
~IERLH R OO THHEEE] EMEOFH IR D LR NED
FREH A7 (RIBIE (132) OXLEBER). £ 2108 ) R OIEEHEOHE
BHLICENDIDOTHL LEZONS (FIEE (109) ), TOEKRT,
FLORNAHHZERTABRTCIIH 205, @L LTOI R GHERELHE
R IE L7 Brower Hiik k., 2089 2B YW rbWwEHS
N5 HillHPE TR, EBIZIIKE 2BV HLELEE2HIHICE8bR
%o

(168) See e.g, Jean Braucher, Delayed Disclosure in Consumer E-
Commerce As an Unfair and Deceptive Practice, 46 Wayne L. Rev.
1805 (2000) : Mark Andrew Cerny, Note, A Shield Against Arbitration:
U.C.C. Section 2-207’s Role in the Enforceability of Arbitration
Agreements Included with Delivery of Products, 51 Ala. L. Rev. 321
(2000) ; Mark A. French, Recent Developments: Hill v. Gateway 2000,
Inc, 12 Ohio St. J. on Disp. Resol. 811 (1997) ; Ghosh, supra note 167;
Kristin Johnson Hazelwood, Note, Let the Buyer Beware: The Seventh
Circuit’s Approach to Accept-or-Return Offers, 55 Wash. & Lee L. Rev.
1287 (1998) : Thomas J. McCarthy et al, Survey: Uniform Commercial
Code, 53 Bus. Law. 1461 (1998) ; Kell Corrigan Mercer, Note, Consumer
Shrink-Wrap Licenses and Public Domain Materials; Copyright
Preemption and Uniform Commercial Code Validity in ProCD w.
Zeidenberg, 30 Creighton L. Rev. 1287 (1997); Jean R. Sternlight,
Gateway Widens Doorway to Imposing Unfair Binding Arbitration on
Consumers, 71 Fla. BJ. 8 (1997) : Batya Goodman, Comment, Honey, I
Shrink-Wrapped the Consumer: The Shrink-Wrap Agreement as an
Adhesion Contract, 21 Cardozo L. Rev. 319 (1999) ; Christopher L. Pitet,
Note, The Problem with “Money Now, Terms Later”: ProCD, Inc. v.
Zeidenberg and the Enforceability of “Shrinkwrap” Software Licenses,
31 Loy. LA. L. Rev. 325 (1997); Deborah W. Post Dismantling
Democracy: Common Sense and the Contract Jurisprudence of Frank



44 UCC £ _HSUEMRZEICB I 285 (A #HiloxRs (Z) (58

WOT7 TO—=F IR LT, BALTLAF-RIEE b S & EIE L
B, #HIE KL TUTO=2d %,

Bl ZRNEFZEOMT I 20FERLZTI RO EN TV L SEHOE
KOMFAEZHIHE & § 2 UCC§2-20713 [HEMRE] £3XTEOMMIT AW
EENTHHPRNTHLEH|P SN, BmEICLBE, 100N L
PEDLEINT W2 LEDH UCCE2207DBHIEMENTVAL Z LT, X
WRTRFEDAXIA Y MLICLVHLLTHLELEE ), Thbb,

RERRODZOHFHEROIR) C b xBEHLTWAH, —DiF, EEIZL D
BOWHEHT, YELWTHELRFAROP ) & ) TAZIER L. 20k,
BRLTVAVERENFIMA LN, 48 LAAEL BALL AR O E
X UHEO—H LB LHEOUS AR ETH S, b ) —DFHA L K
DBIET, KBE LT, b2VIEAEF S/ L2508 LTHERTITER L
FEECTHN, HINERRECH LI EHIINE 20 Th b, BED
BT, AR OHEA LRS- OBRAKD SN B LIELER SRS
ﬁ”’c‘% % (170)o

FEDC. UCC §2-2071% [#3N KAk (battle of the forms)| (ZDWT
EOIHELETONEDT, Ll EbERD 20U ESH B LA RTK
DHRICL TR EBWEETH L, L L, Eald A a x> b 1IE[Y
F2O—F] BIEReEA2BAICbFEOBEHEISH A L 2RLTWDS,

Easterbrook, 16 Touro L. Rev. 1205 (2000). Cf Hillman, infra note 173

[MEHRICEEW]. 28, HILHRICET HEERLOEROR D & D
DELER SN T 5 The Gateway Thread - AALS Contracts Listserv, 16
Touro L. Rev. 1147 (2000) T . Macauly %X L&, R G #0472
ERVEHEKTH 5,

(169) Cerny, supra note 168, at 831-833: Hazelwood, supra note 168, at
1320-1322; McCarthy et al, supra note 168, at 1465-1466: Mercer,
supra note 168, at 1342.

(170) UCC§2-207 emt. 1 (B =4%).
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Z24 %% UCC82-2071, 2 Eru— FoiEgE |l (the mirror image
rule) FIEIEL, AL EAEN L2 LDEMLEVTESLIZEHO
B A EETAIENEVEICTHELBIC, FITHIALTLHEENE
EHHNE % BRELFEZOTFEL O RELANIE DR 5%\ X ) RE
LEIETBHDTH- 72, b UCC§ 22070 M) &1, HIAIIEIE
ARDORD &N TELZEENRTLTHET AL, FEX0 120
BATHN, ThbTRD SN B, Hill H K& U ProCD HRIZB W T,
UCC § 22070 120 X3 - 72 % L7 T & 55 Easterbrook #H]H (<
s rUCC"'@\/W‘jJD‘JB‘E&%ﬁ (sloppy consideration) |20 D

THLHI . DRRESTIIL BB IN TV,

B oo 3. Hill F P K O ProCD M2, TETH HHEXE = HiL
. HECTHLWBLLWHEAE LW T o™, R R

(171) Murray, supra note 122, §50, at 175-176.

(172) French, supra note 168, at 819.

(173) Hill 3 3 K UF ProCD ¥ # 12 B % ¥ & Robert A. Hillman, Rolling
Contracts, 71 Fordham L. Rev. 743, 753 (2002) T& Z. [Easterbrook
FHEIE UCC§ 2207 DAV TH S 2 ICHiE- Twd, $abb, &
THOXS IR, FORATEBOEREZMNLIBEICRET 503 E %
W] Z & %FH S, See also James J. White, Default Rules in Sales and
the Myth of Contracting Out, 48 Loy. L. Rev. 53, 81 (2002) ; Murray,
supra note 167, at 905 n.193.

(174) Sternlight, supra note 168, at 10; Ghosh, supra note 167 at 1132-
1133, & h i, UCCE2206(1) (b) & DM T, FHE& Hhs L3252
YEEETH L, LI DR, AFIEBVT, TS ICHIHROFRSE
A CHormy, HED (BIETO) HXIIH LT, EEFRIEIZEZXT S
LHEL, HEVIELFHELRICERLEE ﬁikl%ﬂb%‘% ﬂéﬂ)
FIH O SEAT 20 TGS & é’\i’L“(b\é—T&b%\ ok A &
() PHTHh,

[UCC § 2-206 : BRI DB B 1T 5 Hah L A&E#H]
(1) CEXUTRMIC & ) BRI DOFIRDS R IR Y |
(@) YRR O HFADFT T S (inviting) AK#FH L, BHRMIZBWT
LSRN D LR LTFRIBENMIE-TIRLIZIDTHHLHS T
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BRROT TR, —f&ic, BEFIIHAE, BTARBAZLMES TR
TEZ, THERMRICHLHRICEIZELZS 2, #HHOE 1255
£9ICUCCE2207DEANH 5 L LTHIRLET £, FE (Gateway)
. BFE HID 2508 AOHAMIT LT, MELEYHIMICES
REBREMRIZEN) 2 &b, ZL T, UCCE2207(1)DF., 2R T
RO BEENE WD, LA L UCCE2207(2)DTF, BAE®
T TRVDT, FBEOMNITMA 7200 B AFSIEIT I /28 U
i, R, EEFIHWIHRMICFAZ L2 WRY . BHAEICEE S
RWILIZRBIITTH L, Hill HIH KU ProCD Hitiz BT, fEko
BRI LT, SEESHEICHAE L RV TORTWADI, BETH S
HEZONFD, BETHIWHBEEILLI-T, 20FF [F22EHHA
INL| BeEHNTAUEND 706 THAH M,

WA, RICTREL RS, BEAHBAELMT L L LT, FBEN
HOADEANE LCEAFEHBERIREL D 22 L2 HEIC, —E0MEE T
B % s LD o 7o 20 TR L SN Mo S s A E L
KED LT L) I LBEEND Y, EROEBROTcid, BEH

RIS v,
(b) BIRE3IZEIEE D% % (prompt or current shipment) % R 28
EEWE A DIEXE DOMORANFET T 2K, 52T 5 L OHIBEOY
RICLoTRIIEPERRDD, H5VEEHIEETLLDTH
NBEGLEZVSDTHNBIELRIFND L CIIEIBICREET LI LIk
STRTIEDNUELLDIDTHALDEME LT NITE S v,
BL, HIZHEE LTV R WBIEORRXIT, #RAESEFOFEED
2ODTHD EFBENERFICHEISBA L7 & ZIIEEIC S vy,
(2)-+- W&
(175) See generally 1 Farnsworth, supra note 5, 83. 10 at 260-262.
(176) See Joseph M. Perillo, 1 Corbin on Contracts, §3. 37 A, at 196 n.55
(Rev. ed. Supp. 2004).
(177) Sternlight, supra note 168, at 16 n.29: Cerny, supra note 168, at 837
-840, referring to Coastal Industries v. Automatic Steam Products, 654
F. 2d 375 (5th Cir.1981).
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L UCIBRI A LIRS NT Ao 72070 b IS, TRERDSBIALEY K
rmaLNBIEbH DD BN, FhIE, BIZIE, BHORETHHE
HEOBIT (£YWOBE) OFRBEZIICZIT TV EEEL, BEICFEDOR
BIASER DR SN TV TIHE R ICRSE L B2 2R BN H 25 ES TR
BTV, Hill B2 oW TS 2IE, ZH 5 OB HIRILATED >

(177a) 1 Farnsworth, supra note 5, §3. 13, at 269 n.2.

(178) See Restatement (Second) of Contracts §69. H_REHEY AT A
FAY 86T LB Y, BRI LW }LODJ?H'J ’ﬁTé@‘Jﬂiﬁ‘;
a0k, HEAEFEBEOFREEEZLTWEHE (HQ) (),
EREHAEDORR Y FAE BRI REEHIDH Y, 75‘©%E$3&%‘L%® Jt
3 BEEYSH LS (F() (D), BIUENONGFEBREICL > TILR%T
K LT HONGENLES (A1) () n=2THH—2 2T, HE
TR, ACRLBEETAEEZONS (D) (D) ICDWVTIE, HAED
LB ARFE 2 5 }.: EF':L_. ~7:7151’3 E%‘i LT b0 HRBRITEEST, FHA
%‘ﬁ%’ﬁ“%“) EEEE’J %lbtt XIZED DL S b B ETH

Bo (See id. 8§69 cmt. ¢)o VT RDEAIZOHHAZEOLREHAEIH
HOBAMIRE L ELAHA (=48%) OFEIBSINIGDIESL
WH#LE L CHEHBINTWAS B, (1) @I 2W»TIIBRE DR ISREA
BETHBLEVIBYANBEOHEEIHFETERINT VS, See aslo 1
Farnsworth, supra note 5, §3. 14, at 278-284.

[ kBYE)ATA P A F 869 LB NI Me 2y 2 LITX A
#]

(1) BEHAZESHRAICH L TRE L 220725818V T, £OEDLE

LIIAREBIR, UTOBECOIEKHL LTOBNEHED,

(@ Rt h7zf ﬁ%%?ﬁ#@’?%/\ﬁﬁ’]&ﬁA#?) D, 2 FOEBEEDH
A L TR SN DTHEI LR HARZEHVH 721D
phbbY, FONBEHRAELEZ LIS

(b) D L RBAEBIZL - THBESFRIND b & HAZ TP HA
FRAR, NIFFIRTEND B2 & 2 HEAEDVEMBR T NI
B, o, LERL LLEAMEEZ BT T AP THPAEFBHAT
AETHILEBERL TG

©) LR EL LLRFOMIZL o T, RETHEEIN LWV E 213K
HAENEAZICZORENT 513 BEHNTHL5E

(2)--- B
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nevL b, Hill 2757 2 2 230 #8% 6K L 2o 722 & 7215 T,
FIREDMEEE % & Gateway O ERFE L -T2 1, it
ROEBFIIEDI ), BRRTELWIRTTH B,
DE3SoWHid& T, BRI, 779 —F %343 2 Hill H @
EProCDHJIRICEHF LS B TIIFERELDTH 525, £k, Hill 4
AT LTI DB CHHDBATONTVBE EIICOR LD, &V DT,
HF—1Z, ProcCD HHEClL, #E Zeidenberg 5 ProCD #7258 A L 7-1E
g7 = N—ADO T 2 L Zh% Y2y 7 LERCES L T8
D, P L BRI E LTHEEBRRTUREDOR TR T
9 ADIZx L HIl FHIIEZD L ) REF RN L 4712, ProCD
HCREH OB R ONE Sy & — VICHEBELHETH D T 1+ > AOHEA
AT DB D 72D L, HlFHITIZF0 LD ZilBd &0,
B DML S NFTOIMAN AT S LB o 222 L0, 2 s 2 T,
LY HIFEHDIEII, BEETHIEBEZORELEML T2 HEHNT
HDHENDENLTHS ),

WERIZLTH, &b HLHRICH T2 2 h s 0wt % 5213
T, 20K, TOT TR —FEBETLHESEB L7, FRAFDUT
W2 A, EH D Klocek v. Gateway, Inc. ¥ T3 2

(179) See White, supra note 173, at 62-63.

(180) See Murray, supra note 167, at 906 n.194; Sternlight, supra note
168, at 13 n.27.

(181) Klocek A Hill Hlgitf 2 2N b oMo K E BB AE ST 2 b
3. BB HEY, YU I OETHHEBFTERSRTVS Y %, Klocek,
104 F. Supp. at 1339 n9iZB VT, F87E (168) THIA L 7=k 8y 7 3
DEL DR EESH L TWAZ L LHL2TH L,

(182) 104 F. Supp. 2d 1332 (D. Kan. 2000). % 8. KTt Klocek [k |
ERFWLTVEDY, EBITE— MR EHE L OB THE IR 552 ORI
WZOWT, T2, V9AT v arDr 38 LTORBIZOWTHE %5
L7c— [E (order) ] THh B MICHE SN2, KBEFE L. Gateway
DEMBLTIZET 2 FICHOREICETE, HH, BEWIZED [H
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d) TEHEE] Gam il & SRR [A)F ~Klocek ]k

Klocek 1 T, K & Klocek %%, 7 7 = AV H —¥E 22>V T
Gateway fL2SANEDOHHEEZ L2 L LT, EEREZ RO CRLEZHT S
W7 FGAT 7 avrigRLE A, Gateway # AP SIH 2 B IS
FAHATEHRLILT, 200 Fb—20B, AU THEE -7
MEEEHS BICHEA L HUFEHEFEOSDELEFE L TH LD, 7272, K
DOEENE /XY a U ZE»H30HLUARTZ K, b HUALREH I TWw g
TRL > T,

Gateway f1i3 Hill ¥R L THEEFEOR T 2BH 5 L9 FRL
7ol A EEEBIL. [ AMBAHIFT L I A=) 1 MHFFHFT® Hill
H B O ProCD HIk D% 7 K [0l X EFRPEF R OERF IHE) THH ) &,
LHEHARIBULARICIE N W] L™ CnEZHESELL, 20H
HELT, HILHHERICHT 2 EROSHPET3I2>ED T FRENLE,
Thbb,

(judgement) ] AAFENTWAE (R#\E (191) =, BL, EOHEDIZ
JIRHPIBAER) ., BRANICRETHLL0% [Hik] LFILT20ER
FHEOHH DY ) B LiTARMLoD, LELrLELAFEKRE LTI, #
NHERHBBEARATEY (7290 Z2HMEIIIE L EREINO
ThH ), WhidEBEHEROFICH SR RoOEEE R/ LT3
EBXEZRLMD, BELFBT L7010, 2 TRELOBMAEEELL, LT
TlEET [Hkl LELTwB, B, L td 720 »Tid, Klocek
M BEBRIRETH S L ELT, FOEEHLHBAEIMS 20
BRCHBHEEME T% ) & b@mt—RaHRr b —Ronwa
LEAELTBE v,

(183) Id. at 1334-1335.

(184) Id. at 1339.

(185) LAF. AXGIBEOHET) 13 Hill HpkixTT s m o 0 FE— 2,
A1) EHoE Iz, HEgy) ZtHogE=ic, thFEisdicLTwb (7
B, 5IHHROT) 1) 7)) ORELIT=F).
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7)o (Hill #3 K ProCD k) o FhERICB VT, 87 KK EFRHEIL,
e bEANLI DL Eh o, UCCE22073EEBRTHL &, BED
72 { 7R L7z (ProCD, 86 F.3d at 1452<%HI51H 7% L >, Hill, 105 F.3d at 1150
(ProCD |5 > M), Z0HIWFIE, UCCRiEH vy FRMEHELLIFI X
=V 4B Lo TR SN2, HFIZUCCE22070 ., [HAXDHEp] &
VI XIRTLIELIEEL 225 FXP 1oL tEbhh A ICAE&0EH
RHBRT AL EOHALFTREL BV, FE, UCCE2207D AKX A ¥ b
LIZF (MFEFO—FXEIRAPERL L LB CFMEO#EAT S 5] B

EL TS,

1) M T, 87 KA XEBZEFH L, [REIFIHAOEATHSL] LAY
Wrl7-Z & 2B LTwizvs (ProCD, 86 F3d at 1452 < Eik% EfH1) 558
% Lo, Hill, 105 F3d at 1149 <ProCD k5B > S8), HAMNLHEENG]
BT, HEFHAET, BEIHEHFAE THS (Brown Machine, Division
of John Brown, Inc. v. Hercules, Inc., 770 SW .2d 416, 419 (Mo. App. 1989)
[—iEHIE LT I AORIALE 2 Hs L H7R], Rich Products Corp.
v. Kemutec Inc, 66 F. Supp. 2d 937, 956 (ED. Wis. 1999) [—f%ic, fEE D
RSV ITHAOFET T, AT HATH S LHIR] ). B, 7TE
FHAZ LB EIZTETH S (Brown Machine, 770 SW. 2d at 419 [l
DRES VICFRET TP EAFRENEATHILELETTH S L LFER
BHOVLLGHEMIIHLLTHIGAICIIEEORBL D b HEAIET L & ¥
] ZE) P95, Gateway FHIEBRLRICB VT FD LD HIB * BT 2 FEEICH
W BAE 2 R L TV R, 6o Ty SHHFTIE, Gateway H O A 5
TORETIIOWTHREE FTTRiiEL LT, B2 JFET. $snidhso
FEXEBUT) NV RBEATLIEZHLIAK, Gateway HOREE D #
DAY JFETHREOPBIAE T &L EICL T, HBHVIREHFICY
TUEREENBRERET LI L2 HETLIILICLE-T) RELEDDO LT 080,

(186) Klocek, 104 F. Supp. at 1339.
(187) Id. at 1340.
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7) Gateway ftid. TR L 5 HEBAEZ I ¥a— 9 —2RF L e o7
ZET, BEMMEAELAF LI LEHHENRTWE EEET L, (At
D) EERRELHEIT, FOLIILERTELETLLHLTWAL, Gateway
i, EEFINS ORENREEICHRHICEE L2 E W) ERERHB LT
Wi\, Gateway fHid, EEVIRENREEHEZBZTHOLLHIZ, 2y Ea—
H— DA TZFAOHRIEEF L2571 TH 5 (Step-Saver Data System,
Inc. v. Wyse Technology, 939 F.2d 91, 99 (3d Cir. 1991) [EEARTOAHICH
WT, EEIFELEDT A A (box-top license) ICEK LD, T4 AIC
SHATL2ETOHROBEBEEZR T dho/zr—A) 2H), Gateway tHid. 5H
PAIZHRET L TRm s 5 2 E P SFETENG DR TH B LEFIERA 2w
JEEHL D, WMBBEFFZMIAFTMZ ON-FHEAZ L2 W) D, 12
LT, BEHEPTE, b HEBRb IV Ea—% —%Ba L e d o /24T
A% (Gateway # 0] FEHEFR GRS P PIRIGICHAE L 72 LT 5121
ShbDTIERwEHMT %5 (Brown Machine, 770 SW. 2d at 421 [H7%: %k
RRBREIFB LN o220 TCRHROREBELZHERT A LIETTE LR ES
] TR 08 e

Klocek Hl@id, D9 2 T UCC § 22070 PFFRUNE V. BHRFETH
HMBEHOWMHENEBE L2 Thbb, TTHRM, HET) 1) &
L0, TEEWEAL LR, Gateway HEOKFEICIZ, MELHEZ &
HA DO FREIEIZ Klocek 25FE T2 2 L # &b T2 BOBHBREZ VO
T, UCC82-207(1) DF. Gateway ttD 005 Kig % [SMBA0 &,

ThbbOTHALET A LIITET, o T, BHORTIEIED LN
B EHRLID™, 2 LT, MEOMELEDT, Klocek D HRIIAHIT L

(188) Id. at 1341.
(189) Id. at 1340-1341. Klocek |#tiZ, 74180 Step-Saver DI HE
(BB (200) M), [&EMFOKFE] L5 1Cd. ZHICHNEEE
FNBITNTRE 2 ED L L ICHRAESRE L TWa L BAR IR S
DT OHELTETRENTWAEILPLETHLE L, RETIE, B
WEBHOBFREEPE L E & B IE 72721 TlE, Klocek 23 F D ELIHIZ[H



52 UCC SETMREIEfERIC BT 58k [HA] BEloFEAs () (Zk)

SNIAMEETH > T, HABOFTE TEVWAREIZBWTIX, UCCE2
207(2) DT, BICH B LEICT EF, £hUxd T 5 Klocek DHHRD
RESZVRD, BHAFIC R LW shb 2, HEY) 2k,
DLRENHLH EIBERT, o T, MAMGEE LTH, ZOMFESEE
ICHEEIBED SNV EHR LD TH B,

Klocek ¥z, UCC8§2207% L TH < I THEMOHIKFRE KD,
OFHHEFNC 2 B—EDREE G52 20DTH 5, FHRE, EFEWIO
ORRE XL - Hill HIRO LRI T 2 2 KT E AL ED
AATED, WHIEHHOBRKELFMTELLDTHE™,

ELITEIRG 2 D 5 02 [#lE (unwillingness) | # 3 2 4 £ Gateway
HPEZTWZLRE AL, [FEFOEKE] 7%h5 THAR
D bNEWVEHIR L, Id. at 1341

(190) TId. at 1340-1341.

(191) DEo¥ g EEOREEEIL WY, BH. AMEEYEBEONEEY
HEICFE—O@ERBI L Y FRAET ORI EHMIZ N ENLIIE> TV
5 (ZORTHiEE (182) H5H), See Klocek v. Gateway, Inc, 2000
WL 1372886, at 2 (DKan. 2000). AL TR0 EH T, MPER%E
TR D 2 - v HIR U 722BE, BRI, [ Gateway 14324 D BT
EVHERITA VFARINE I A=) 4 HEEDS O & iz k- THES
NBLFEETHOTHNL] BINRZLTETAEMMBTFEZ 525 LT
72 (Klocek, 104 F. Supp. 2d at 1342), Gateway #tid. Z#IZHETE, £
GBI T L, 28 USC.81332(a) 0T, HFHF I N EM B SR
B 5N 575000 FIVELE & v 9 BERS Ml 4 2 i Klocek 1372 LT
WhwrkEELALEZA, EHFIT Gateway LD Z OB Y. TR BED B
BsE L, FH, FHEEEORFAEZBEICFAH T OHRE T LA2OT
5o BBEBREFMEOEMEEFRE Klocek 2572 LT\ v & O Gateway T
DERPBEDIC > THRDOSL N0, B Klocek 237 S AT 7 a viz
VBRI A ELTORF (class certification) 1318575 & {TIZ LT
FLzboo, BB, MHREEHOMEN 2 BET HEIW 2R3 L I[FE
VMG T, 79 AE LTOERRELZ KD S Klocek DHILTIZDOWTIE, TN
FRITAHMERLTW06THS (Klocek, 104 F. Supp. 2d at 1344),

dB, A, BRI, BIROMY, FYEEEOANTFLELHEHICHFL
HTOHRDT SNTHF L7225, FRLENHGEI R OR L7z, fhfkdE
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Y 2 AT, Klocek Hiiz, 29 LT Hill Hl#2#H 3 512, {758 E
DEZ RF-CEE LD TRV, LA, L% TEITE [ TH)
LTHBH., ZOEKRT, Klocek HPid, 6l % bLIERkD 5 DRI
W2 FRLZZTTHoE DT R Do DRI OERGD,
Klocek ¥l B\ TEBIZE 4 5IH 8 1Lb Step-Saver HRTH % %,

Step-Saver B Tid, Step-Saver fLiZ HHEMICHAALY 7 P T T
7 &, 2N A MSDOS THEE % ¢ BB+ 2 L DB B % % 1F T The
Software Link ft (BAF, TSL#) »HEALLEZA, HHEHEmOEH
EhLBESE L OEFEIHEE L2 T, BRiE (warranty) ER % H
B2 The Software Link #t5 % #FH & L TIHERME 2RO TRFFL
7208 TSLAIE, V7 R T 0%y =V 0N, [Fovy =P

WD R E OHIWHIC O X, FOHGE L 2K % 37 TH Gateway
HooARGRERICEEINTVWS, LL, #ETMEIL, 255 Gateway
HOWITTHEBIF TS, Klocek v. Gateway, Inc, 2001 US. Dist. Lexis
20546 (D.Xan. 2001).

(192) FiBiE (188) DAL THIH XN T\ b Step-Saver Data System, Inc. v.
Wyse Technology, 939 F. 2d 91 (3d Cir. 1991) 2% T %, Step-Saver
HikizowTid, NFSF [ava—% -2l LB ssE R
55) ] RiEl14% 15 (1996) 3THLTICERIZEAT D 5.

(193) Step-Saver, 939 F. 2d at 94-95. & V) IEFEIIIAMITITRD & ) RfEHE
I b, Tbb, StepSaver tid, HHEV 7 M DEEOELFHELZ T
L%, TSLASICEENH 2 E5D0ESHH P (declaratory judgement)
wETRDI-E A, FOHILTHIEIF B N721% (Step-Saver Data System,
Inc. v. Wyse Technology, 1989 US. Dist. Lexis. 11320 (E.D. Pa. 1989)).
ZOPEFRBEIIBVT, BESHHRICHET 2 HEFOHMIIMEFSINL T,
Step-Saver #H12 k o THEMTEJRBE N FHEFOBEHEOBEEORBERFKIC
DWTIIHRERH ) & LTEICFOEELY SEDICHERIZELRT L
X7 (Step-Saver Data System, Inc. v. Wyse Technology, 912 F. 2d
643 (3d. Cir. 1990) ) , T DERE (Step-Saver Data System, Inc. v. Wyse
Technology, 1990 US. Dist. Lexis. 17381 (ED. Pa. 1990)) & XFIMEIZ,
Y T Step-Saver HHATHTDOEBEDIHEDEAE 4+ RO T TSL . 6 2 HFI
RFELI-ODPEETH 5,
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ERETLILICL) COMRFELEGEERE L L E2EKRT S,
bLAFELZWESIR, BAH2SI5HUWIZERBERE O/ Sy r— V% &

WZHEARICES L 2T NE R 5w, FOBEIC ;tﬁﬁ@l_m%ﬂ%)\%#
t‘oﬁb‘%:tc:teéj LD, MEFICHRIEREO YT EFIT R VWED
REFREZLBL 222 b, UEDOHEDT A4+~ 2 (box-top
license) ZPEMICFERFEH % KD/, HE (X Step-Saver #H55E LD 5
AL AW E NS & LT TSL HEBFROIERFRE T LA, 3
R [m] [X 58 ﬁi?"‘n}%%k ICFDWH N % HE L7209,

%31«_<ll: EFFEFREIE, [UCCE 22070 HEIZ X » THE L
0>2L<~74%yxw&#ﬂﬁ%ﬁ?«ka‘%mﬁ%i@f&é LEZ MEHPTE. F
EDS A4 ADEEN, UCCE2207D T, UEEODAZIZHAATH
ZODDPEDPERFET L] LR RO LA ICHIR L2, Tbb,

UCC i, #m 82207128V T, (9Fru—FELL, BRIZEF L% 7
ZhH L DEH (the last shot rule) ™) %37 L7, & LA UCC DL 7

(194) Id. at 94, 9597.

(195) Step-Saver Data System, Inc. v. Wyse Technology, 752 F. Supp. 181
(ED. Pa. 1990).

(196) Step-Saver, 939 F2d at 105. {HL. BERMMREE L BRMEIEIZOWT
RBICEHER(EEL-0, Z08FEFEIZELRETE L, Id. at 106

(197) Id. at 98. |

(198) o> w—Lid, HRAOWEICEEX MR 729 A TRE L E 2%, &
BEANZ LD, TOKFEIEBICIHAOER LM I, RaBis s,
HUAED, BEDOTADHAPER SN TVL I LML FIC, #0F IR
ReEATT AL, CORTHRAICER SN2 LI Lflﬁ]ﬁ%ffxifcéo)k
A 3N, TOMER, HBELAEOIBHADHNE TEYIRIT 52 L1
Bo COXIIRBILERZ X oL BOERLEHYNETEL LI L % the
last shot rule (RFBICEFREX-FRLEOEH]) L=9, BEEYT
X, FEEFRBRICERNEZE DL ZEPEELOT, ZORAOT TR, Hko
FIHERTIZRNON TV 2EY . BEXRFEOHREEICHES NS 2 &4
% {7 %, 1 Farnsworth, supra note 5 §3. 21, at 318-320: Murray,
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Y IAE, MENERICELEECYEEO—FIIELOERICERINL
SEAYLODS LAWY, S OLBEHFZHEMET L L & ICIHHIE
LA EIRFHRLTVEY, EWVWIBDTHo72, FORKE, UEHIIHLDHF
ROEFEOF RO LNLENTHSL ) LH> TV THMILHEDLTH S )
BRI RE R o H B L OBAMHET S ERICE, HESTED LD
SLABOLEAHMIZED L) Lo LT do B EIL, BIZREDEK
EARBICEREZ RS2 LW YT, BEOHT 2R EDHREEIHHRT
BZOEARRNFETH D EDWEDND D, HE- T, UCCE2-207I1. MLEFE DK
AEEAEDOTWDEEIEBEEZUR- B TENEED LT TR, €OEF
A, BEZOFNDEOEE L IFHE TR S NAHREHEIIH 2 mMLL
GEEEATHED, HLVEBFNRERLZLZELHYEATVAIRD, BiZER
DEFIH L CUBEZORENH S LEHT L2252 dDTERZVE OBkE
AT b LTw5, BEFOMMEBETREL LB T 5 LHZOIR
DREDSZFNIE, UCCOEREOBRT AFLEICMA., FH&HLE LTHEH
EOER L7 L OPBICTHLHEEORBEEADEEHTSH S LOEERE T UCC
§2-207TIZED TV A,

BRBICEREE BB L L ORAZIES L, UCCE22072 AT AI12E >
B, FRICABFIIBVWT, HTIET S, TSLHIE 7O T T LDEAILE
BUEEORBPIIBVWTHLOIA LY ZADEBIZEEELE» 7L, &
WO DK ThHR, StepSaver HOFEEX BT OV ar o/, T LA, N
BO&EIL, BICFRUIICSYEEONBELALHLEEAWIIELRLLOTH
BA, VI NILTONRy r—=VIIhO0E&EENT LT, (6] TSL
HEKCEDIFESIBEIDTHo 72, o T, RFICBILHELDT AL
A, BEROBVO BHHLERDI HD) ) —DOBERTHL LR
OBEETH Y, StepSaver A FHLD T A LY ADLBIHE I N D EFEE
LWz Edid, UCC§2-2070 5 22 BRI D@ 12 & » THRT 2 DA%
ELDTHHW,

supra note 122, at 175-178.
(199) Step-Saver, 939 F. 2d at 99.
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Z 24 b Step-Saver A%, UCCE2207D@HEZH L Th L T THZ
DEFFRERD LLBAERLE T ERGFLLTHA I, Klocek H
#1x Z D Step-Saver HFITKIT 2 Z & T, FHED >0 5 L8 % i
L72DTTH 5, Step-Saver 2B} 5 UCC § 22070 BAKRy 72 B D
HE® D BEICR 7 Klocek HlRDZFNEFM U TH H—L% ) FREICS 2

(200) Step-Saver Hytix, TSL A B % 53% L7232 & T, Step-Saver #7225
DIEADHRAZAREHE L2 D L2772 2T, UCCE2-207n @A Iz> & —
DDA DHE LIz, Tabh, TFE—IZ, IO TSLHDOKED, B
& &S ITEN LM LD T A2 Y 2124 B Step-Saver H 0 [6] & % &4
ETBEPRLL: TR ORE], Tb bR LS X B 0% 51C
2ho ZIT [&HMOEH] THAELHNE, UCCE2-207(EED T,
&wamH@%T®ME#fwmb BE) DRI D SR, B L.
ARFZ ) L TRAWILE 2 W2, TRYER Y OFELRRE T
BE)RITEND S & X123, UCC§2207(3) KO, BT Lo
&N 5 (See James ] White & Robert S. Summers, Uniform
Commercial Code 4243 (5th ed. 2000)) —3d oL b, T DWE. Y
MEFIE, WY FEEPER TR LARHE UCCE RICL T ns s
HeEmB (INE, WYEFHEOEHIIBWTFETLEEOMEDHZFRZ
NBESNDLZEnb, /v 277 FEH] <the knock out rule> £ =),

i, TSL ffi@ﬁwa%r Bkﬁ-ﬁ@iﬁ(pﬂ TuwEzhid, UCC§2-207(1)
RIDT, ERHOPETIEIZD OIS, ZOEA, UCCE2207(2)DF, HA
IZHEBICINZ bz HﬂJUxIEJ THAHEELOT A A3, B LT
HabH W LETH o T, BRAFICR D Z L3S, BN, 7%
ANEOFETHARMGETIR, Zh) [BACEELZERELAMAS ]| bOTH
VIRD (UCC§2207(2) (b)), BHONEKBYATNE L SNEH5, B
BORBRENINCHEYTHD, IS FNDTH IR D,

FE—DFHIZD X Step-Saver HPLix, [T ORI HE D0 O H
KB LT, MEINREEREL S E#”ﬁ BENRITITEG [ 2D 5
LML DOREND o722 L EAEERARICHERT A L) kD2 ] wiIC
Lok L72 (Step-Saver, 939 F. 2d at 102. See Dorton v. Collins &
Aikman Corp. 453 F. 2d 1161, 1168 (6th Cir. 1972) [[M4#HpFFOFE 7
id, (UCC§2-207(1)) ik, MHNgEIZR% 5L IS ThA T
(THLS [ 2 B 2 L I HIAEDEE L T2 L BRI R T ARSI E
HENDLZEE2FRL-b0THA] LHR]) —%B, 2o [BE| ©
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¥, Step-Saver FJPiZ B W TR & L7z UCC § 2-207D MR % Klocek H
EBFOEIZITANTZOTH S,

CHLTRDE, BRFHEOWENEEES S HillHlkE, 2hzh
7 5% Klocek HlH DXL, FNENMKML , BEROBER L Lo
ProCD ¥ & Step-Saver HFDOXIIEITL E NS & F 2 & 9 - Step-Saver
Mool (Lo A4k x] Ew) RHIE SNH, £ 1id ProCD

BHR A SR B 3L, BB (189) M@ V) | Step-Saver HIPIZAEHL L 72 Klocek
HECTH PR X 7>, Klocek, 104 F. Supp. 2d at 1341.

BRCAIC BT, Zo8, HEOT Ay AICREFHNTISH LN
IR EIRET AL IRDLIEZENED LN T2 DL, PP EEHEY
DT, SSREHHEARICLS [BE] OoR DY,  [FHOKE]
B SNEE TSLEIEERLZ D DD, Step-Saver H#iZ Tz BT 72,
ZOMAE LT, HElE, RICZOBOXTIC, AINFEIEHICEETR
RITNETEG 2 Z LIER 5 L OBERPEICHEBEAE IZH 2 LGB0 LN T
vk (Blz2iE, Idaho Power Co. v. Westinghouse Electric Corp., 596
F. 2d 924 (9th Cir. 1979) &), F-ARKGFOHERLOMHETE, FHEDS
AV ALFABOFELERICLTEELI) LENLBDOD, 20 F1—
¥ — T\ Step-Saver B FDELFIER LI-FEIFH L &, HIZ, TSL
#ixAMHOV 7 by 7 A HAIRA P TESF Step-Save fEASRGE T A FET
HHIEERABLTWIDOT, 25 ThhE, BEZLAHZEGHELEDS
Ay ADBAZLLAEMHICIL T hah o/ b Lo 52 8., BLEA
XN7-, Step-Saver Hptld, TNHDLEICEA S L, TSLHHIZ X 5 [HEEE]
OBRIEED SNV E L, ATk TSLHOKED (RO RE], T
bbb RIEHRACEYTALDOTIEEWERHIRLI-DTH S, Step-Saver,
939 F. 2d at 101-103.

L2 AT, 29 LT Step-Saver #H DEKEH [£MMNFOKEFE] ThweT
HE, FRo@Ey) ., BRHOBMSRED LN, 4FIX, FOmAPIMEL %
%, StepSaver ¥z, ZOHICOE, HEDSTA LV ATHLLIMZS
niz, —HOREEL L PERRT 5 EORESETIT, UCCE22074AK = X ~
N A DOBIRT AEY . BROTHEE L LTEYARCENERET o8
BLERELLLOTHLHE, FREK, UCCE2207(2)I2F ) [HIAK
BELREBRZMZA | MFNEETHY, iEo T, EHAFD —ICIX 54,
FOWENVPHESNS L HR L7, Step-Saver, 939 F. 2d at 105.
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HIRTE). Whbwb [Va) sy FI94 VA OZLThHY, W
HHRZ, DY) 2579548 AW RI—OEICOX, B4
L¥WrE T LI2bDTHotze OV 2 F9TI34 VRS, W
BARIIOWOTHEPHEBITHRARHOILICRLET, V7Y LT
TRH V) ERNBHTRONIFREEDO—BITH %,

ProCD HJikid, ZOREICDE, BICT ST/ Step-Saver ¥ ikt &
DELRBBR T EH L Tv7z, ProCD H#iz 8T, Easterbrook #: ¥ E
E. 220" B DERDEAETABETHBA SNLIDTH L Likod
2UF, FRAD2 O T S Step-Saver FHTIIFILOBRHED HN L

s AL O LAFEEL 2V ProCD A TIRFAEOBAIZZWE E
%L\W%@FE%J:;é&@&mxﬂm®%&%uﬁbtwo:®
L9 O E, Thbb, FXA1LOP T DEEIZ UCC §2-2070 58
RV EDERFEL DR TH D Z LR EY) T B0 —
L2b, FHEHAEPLY I bR LH-2R . T bbb, BEAH
mEATEDHMABI CHERM LA >722 & T, BEOBALAREL .
SOLRZADRFH, SEEEFAFLTE0, BLULBROAF LB L
TAHRT, (BN RERRICN T 200 TH 72 EHBICHER L@
T%%(ZM)O

(201) F&HBMHTIE, FEZFE T StepSaver fESV 7 R LT EBATAET R L,
TSL #2205 BanFE 2 OF R W) 17 7%, BAOHWY., Mg, A%,
BILOUZHEHELFFMICER L EXEL RO T TSLHICHk - 7m0 %ZFIT T,
TSLAIZZHEFUAAEOREYIRE & 612, BEO HEDOT 4+ 2]
% Step-Saver #11Z:R3% L 7z (Step-Saver, 939 F. 2d at 96), =D k5 %%
BIZH S LT, StepSaver HlkHik, TSL#HO# NS A1 2%, B
DIEXLE T 2 [HFR0KRVO (EEHL2ERXDIBD) ) —o0&
NEWRL2DPERE] THAHLERHL T (FiEE (199) OHHRT|HE
S, 1d at 99),

(202) ProCD, 86 F. 3d at 1452.

(203) AIHBIE (169) DT ORI THEA L#H 0% — % B0,

(204) B8E (174) T ORI THRA L2#H 0% . 3 X OFiHEE (177)
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XA L, OFREHMO—2E LT, BRICRAED . BRYEZITEDS
NTELEROLHIIBHABTIZL S WV ET L —HOHREDPR SN
7@ gz T b, o TQRAERGNICEIF CE ook JIT,
FORDLYIZEHEN: [BIFE] CTHoTEFHH I LITHEDHR,
HEIRSEHE D SRS ABICH E B I N2ERXOFEICE DB 2w E &
NI 7% V0 £ S hREHGE DELLND, FIZOPFDIA
ba [Eh7-Fkl LLTOHEEEZEICREL w5 oThniX, B,
UCC§23020 B & & b 1o, HADYRY 2 EHMEEIC LTEZ0MH %
BETHEVFHITLZZET, QLVQFEHRTLHBRELHIZED, bid
POEEOEAEZERIBEETLIEITTHS, LrL, 9 LTOERIE
Fof, FRUNTOHROFRIFARICZIEDLY, QI B—EDRE ©ED
LIS, BHLIEIZE LT, Step-Saver % X U, H B E ProCD
MO T TEBICEIT TR SN TV, ProCD HIPiZ, 2 Om#H
BB NE, 220, LadbBEoRwmErHWT [Ulr] Li) & L7
Z L C Hill ¥3ti%, ProCD HlikAasy 7 by 7 R EBICHEEOH R TR <,
B fEICEAINERELDTHBLEES L, EHENLEOHRAD [H)

PLF ORI TR Lt of =% 2],

(205) miHBVE (120) ZHE,

(206) mitBIE (121) ZH,
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