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28)  ELII IAF A —OFTEEETIEHREAET LA L, A - DflREET I L.
WA, BE UN—AL YT GRE BR LY yor, BIEG. BXUOAROHIRSE
Me &N,

29) 17 U.S.C. § 117 (1998).

30) FDRVIIN—A - T IZT) Y TIZOWT, Sega Enterprises v. Accolade, Inc., 977 F.2d
1510 (9th Cir. 1992) &, 74 A7t ¥ 7 —% L, HHEHREEY (intermediate copy) %
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L. FAARITIE, HAARD, HALHO £ AR SNE Z & 2 BPRIVIZENK
LTwaEE, CNOEOFHENELMICENEAEETLLE, THD5EHE

34)  Id. at 96-97.
35)  Id. at 100.
36) Id.
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T\ 72 #it Zeidenberg (ZEAMITO Y 7 b 2 7 &AL, 7 7494
MZBWTT =7 X—= 2% W5E L 72

FETART 0T CPGHRMKEI B, R T— 7 N — AT EEED
PREDSRIET, 2 2) v 7 Ty TEYOLBIEDS Nk LofEkiE, &
WEREI L THELESINLZOT, BWHlTAI LS TERVE L, HE
ATEE DRI, RESINZEZMIIOWTEHRD L IRHEEEL, T3
ARNIHRTT DS L0 oy NS DRI DWW THI - 72 R IZHHRE)
CREL o720 T, o) v 75y TREIEMHTE awve LY,
TR X PR L, MO HWABIE L., HEPLH - B TEYSH
AT AEENLBELZRL. MROTBHZNIEGEELRT IR DS
FICBWTHHIT L L), UCCE2-2041cb D&, va )y r Iy 7
EEME LY, ZLT, 2OFHMFITBV TR, DEo0ER L A% L,

42) 86 F.3d 1447 (7th Cir. 1996).
43) 908 F. Supp. 640, 655 (W.D. Wis 1996).
44) 86 F. 3d 1447, 1452.
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§2-207\ 3 EBMRTH B & L72Ys

FHHPFT L, SEOWEIDLHEIZOWTOFMOEEL Y L EIITbN DI
Fld. SO L) BREENIESNR2VWET L, 728 21X, avF—= DF7ry
NEBAT AN, I ELT LI ENRLEIC RS L, FEEBRLE S
D, Ml ERT BT TR, BHERPEFT— I —CAOWFIZn b L
The 700 FVFERWATHETH > T, BV TORLBITE TH
DTHG I ENTEL L BIEHT S, 2 2T HBMAYMITLIEAAM,
AKHETERVOTHIUL, Bi] PEHEBLOTES LICL o THlifEd 5 €
VEAADTFETH D, L) W OBENZH OB BB KT 2
EHE s,

WU | D BLFE AL D WAL AR F B % T 129 & HI L 72 2 OB B AR
% OFEHBNZBIT B, a0 29y TG, 20 v 75y T
2B B8 % ORI EHEORMICHE T b~V 7 b2 L ik o7z, &
A IS L B, SRS T AHERER 2 OB Tb N, TR
ENFELTYH, —20ERLALVE SHIUE, §2-207138H S hiw
Y ho L Ladih, DEDOER LRV §2-207H%H Sz
LYook, HMEEZEEARLBEICL o TEAELHIT L. UFE#HH
ENTVHRWEIHE & AT A TE RN LA OMRERIIIET 25612
WHENDLETD §2207a 2> M LICFET S LI AR sn Y,

45)  Id. at 1452.

46)  Id. at 1451.

47)  Id. at 1451

48) U.C.C. § 2-207 cmt. (Unir. Law Comw’n 1977) 1; Jean Braucher, Uniform Computer
Information Transactions Act: A Broad Perspective 2001 [hereinafter, Braucher, A Broad
Perspective 2001], 673 PLI/Pat 175, 184 (2001); Robert A. Hillman, “Rolling Contracts”, 71
Fordham L. Rev. 743, 753 (2002); James J. White, Symposium:Contracting Under Amended
2-207, 2004 Wis. L. Rev. 723, 741 (2004) [hereinafter, White, Symposium: Contracting Under
Amended 2-207). 75, 20034512 UCC ft— S ILEs 2 i OULERAER S N2 RS 5
A7 0 ZDFH20114E IRl S I7zo 20034 DLIERRIZ BT 5 § 2-207D N L. IR
ENDa) s Ty TR ) v Ty TERHOLED, WM FEEHELHERERICE
WTABELENELECHLUY T, P TEHYNEL LTRSS NI TRMDGSH 2 2 L 2 HET
% b D TH 572, Unif. Law Comm'n, Uniform Commercial Code, https://www.uniformlaws.
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S5, HEPNERBIZL>TELL, 2L Ty M= FTHH) Lozl
By HEPHIREO SR Z RO Z-EEOWmOFEIL. HIARIITZEOW M D5
HBIZEBERFEEZFIILTCND LTS5, §2-206 (1) (b) OBMANZER S
RVOPFTE 2V EDBH A SN DY ProCD FEIZB W CTRIE L 7
572D, BIREDL L OB Db ST, FEECARIERS B IRE TR
ETERWT = X— 2D HBIRAE N2 HEHFREHTH B L) flHE DS
HoleZ LICHETHVLENH LY, T0XI nE&HEEENETHI LI,
HH ERERICB W TIRESI L\, A0#EHIPHICE T 2 1HHROMEH Z HIBR9
HILEHFBELELLDOTHL Lol 2 ST 5™,

(3) Klocek FF

Klocek v. Gateway, Inc. (Gateway) (Klocek )™ 2B W\C, &1 ¥ A
MEFHFENL. T Ay AZFICE EFN T MR EHEE M2 2 & 24
Bz FEIE, Gateway IV Ea— Y DEETHY, MABLIOZ S A7
7va XY ERRE L, FEE, HEfT R — FZOoWw T Gateway
PBIRBOKIHE L2720, O R— My r =D %A 52 L 2551
ENEERT D, MAOFERE LTid, & SICHEMER 2 FBM & . i

org/acts/ucc (last visited, Dec. 22, 2018).
49)  See Jean Braucher, Delayed Disclosure in Consumer E-Commerce As an Unfair And
Deceptive Practice, 46 Wayne L. Rev. 1805, 1820-1821 (2000); Braucher, A Broad
Perspective, supra note 48, at 184.

Feist Publications, Inc. v. Rural Telephone Service Co., Inc. 499 U.S. 340 (1991). FEFGIRIZE
fEME 5 B oo B 1L KX % v & 9 %, David Nimmer, Elliot Brown, Gary N. Frischling,
SYMPOSIUM: The Metamorphosis of Contract into Expand, 87 Calif. L. Rev. 17, 52-53 (1999)
[hereinafter, Nimmer, Metamorphosis of Contract]. “F-H¥%  [EFRGHG | & 4 /x—E] (NTT
Hifi. 1999) 120ELLF, il Al [ 72 7 MBS & EEMEL OG- FENEE] L &
T 24526 A LT, 26-27H (2004) &, [FEHECRES N VWT—F R—=2 %, ZORFENE
GRS, VT2 TOY AN Ty TIA vy AL VL X LT RGO
KSR BN] LT 5,

51)  See Nimmer, Metamorphosis of Contract supra note 50, at 55. ProCD F:DH B 12 L L,
KErO 77 VICBATHEPKNIGRET 2L AL LN TELET 5,
52) 104 F. Supp. 2d 1332 (D. Kan. 2000) [hereinafter Klocek].

50

=
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(724 > 7 —Fy M —EAOEHIEIZE LT, 22H5ER & R8s K1
FOCEHRKD I N/ ZHUIH L, Gateway T v Y2 —F DFIZE TN
TV HEEAZNTOFHEIIHF 2 M T L L 2R L Twb EFRL
726

FHIFT L ProCD O GHIHE) S 2L, 2o Ea—FOEEN
HAZETHDHE LT2e £ LT Gateway (. BEDOHRAAIZK LT, 2K
A= FEHELI LI o TEELELEY B AMBI I =N
D UCC§2-207 (1) I X MITHEERN 2B OFEORW F 7213 FHMIZ L 5
TEFILBIMGEHE 23R 5 2 LHEEATWZE LTH, KHEDZ OB
FHFE IR o T EHEANORIEZEMHFIC L WIR) KFH E b, EHIT,
§2-207 (2) (&, BEISGEIX, WYFFEPEATHEVIRY, KFHEShhwe
FHIOWEE 72 5 WEATHARIZ T E W EED TV 5D, Gateway &, B
FOEEOHARIIE U TAN L EZETEIG |25 S50, £7201%. K
FIWZI Va2 =9 2EMFTLIELCRAET LN dLIFara—5 2%
9562 LT, FEOHARMIKHE TS LIZ% 5,

Gateway AT & LB 2 3600 L 72 2 &3, BRI 2 R0 &
EORTE, B EMGET A2 E 2L AV E W) T BEEIEET S
CLICE RS R EHIIT S N, BRI IR AR TH B L S
N2 E510, BERBATIE AL o20,0 BHUFTIE, 7 >+ 2 M
UCC §2-2073 # > F212HEv>, 1R IR, S DSIHRMIZ K L 72210
L, BHEEOGBEO—TIE RS 2wE LY, 512, HNE, o>
Ya—4 &5 BT 5 2 & id, R E R ISR I AE L
72T ARETOIITSTIE RV E LTW5Y, Klocek F1x, ProCD Fff:
XY, §2-207% W9 5. Step-Saver FD T SO —F RIS
BLHRWHBIOVDEDTH D,

53)  Id. at 1340.

54)  Id. at 1341.

55)  Id. at 1341 ; see K.S.A. § 84-2-207.
56) Id.
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3 WHBREZHEIATAPAVIOLVR—F =R L7:
AT S a—F

HEZIGNIBW T — & - B=AHKT 27 70 —F 2 8H L. Fiilc
BUTLWL VISR S, Si— SNV —VEENT 2R A0 BBT
REMRLTVD Z EIHEAHBEEZE) AT A P XY FOLER—-F =,
JATA MY MEZOWTHET 5720, FEiEWL2 T 7a—F2HL., £
BOBHFDPHRAT V= VEHSPIZ LT 5, BRI, PRI
BOWTERENT B o072V — VIR T A XBOESVNB LI ENL DL —
VAR ORI & D $RA F 721305 S 2B EIZOWTHLRIZL, £
B X OGS, 8 FE A RIEH L LCoAEZ R 0I120nWTH
WL, ENLEHEBERZNE)ATA ALY POREERIZBNWTDT S
V7 Ly — = VOB LT 2T,

ProCD FHfHiE, [ 2V ¥ 27Ty Th—)] I22onWT [EFKd 5ZZHHTO
FR] ZEHEICT 5 2 82 < WHIBEM 2T S8 2 HE B X O£ I fififE
DHHEIRADFETHLETEY, COFHOHTIHL, £< 0%H
MEROARHEDOPIRB L, R ORRY L2 I NG > TETWLI L
ST ABAEERLTELY, Y2 v r Ty TRYIZOVTDL H—D
DEELZIFHB TH 5, Klocek FHI2BWTIE, ProCD FHFHOHBIZEE
SN, Ny T —VICEEN TV D EE T /2I3RICENET 2 5HE X, BINKHE
DRFT E R0, BBIIIKHE SN2 T IUTEHEEL LTRAZ N

57)  Bar-Gill, Ben-Shahar & Marotta-Wurgler, supra note 2, at 7.

58) 86 F3d 1447 (7th Cir 1996).

59)  Bar-Gill, Ben-Shahar & Marotta-Wurgler, supra note 2, at 19 ; Roger C. Bern, “Terms Later”
Contracting: Bad Economics, Bad Morals, and a Bad Idea for a Uniform Law, Judge
Easterbrook Notwithstanding, 12 J. L. & Pol'y 641, 726 (2004); Jean Braucher, The Failed
Promise of the UCITA Mass-Market Concept and Its Lessons for Policing of Standard Form
Contracts, 7 J. Small & Emerging Bus. L. 393, 420-21 (2003).
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vk s,

LR—% —iZ, ProCD Ff}: & Klocek T DB O>OWTHIEEL, £
SOHBIZOWTUTFOLHIZT XY bF 5, ProCD FHf & Klocek FH4:12
BOWTIRRENA2DOFELRT 7U—FIZO0WTIE, U—A 27— VOIFE
ENFE T LEEOHFBRIIBTOIHZIONT WS, LALLM, FEEE
B2 W5 0fER L LTy ProCD FHOLEMN R ZEB LN 2) V7 Ty
FREEIT BT T O —F DL KD ST, 19544 LLES2% ., ProCD 3
PRI LU CLE88 % DB BT, BRI RZROEILD A = AL L L
Ty a) » 77y TPIRIKRE, ASNTWE, 7272L, £DFXT
D —ABWT, EHNEIEH SN TV L0 TlE% <. @A, BEB &
MO OZEATER S, RO 2 & ORIEA Z: I A | 25l S
ncwa®,

ProCD F:12B WV Tld, UCC§2-20425@H SN T WD h5, TDHD 7 —
ANZBWTIE, UCCE2-2074:A B SN TV Z LI T 2 550 H 2
FEEEZT LD LI, ProCD FHIZOW TG IH STV 575, UCCE
2-20413F I H & T n®,

Klocek FHH 12D W TIZ20004E (2 IS T 8 z28 13 & A EEETE %
WY Y2 ) v s Ty TR X BRI % KFES S ProCD FIZ.
L B L G KR X OFAFT T S T 5325, Klocek 5 & )
FEBEIIIC WY, fiame LTy Y2 v 2 9y TEMIETHSATwE &

60)  Klocek, 104 F. Supp. 2d at 1341.

61)  Bar-Gill, Ben-Shahar & Marotta-Wurgler, supra note 2, at 21; see also, IaN Avres & GREGORY
Krass, STubies IN CoNTRACT Law, 341-350 (9th ed. 2017).

62)  Bar-Gill, Ben-Shahar & Marotta-Wurgler, supra note 2, at 21; DeFontes v. Dell, Inc, 984 A. 2d
1061, 1067-68 (R.I. 2009). I% ProCD Hff:LIstz UCC § 2-204H 53 %o Bern, supra note
59, at 642-43 X, ProCD & Z D ZMOFIFNI(EALAI 2 UCC DT HED T, Hilsgid: & Jehl
WOV THS e E T o T b & T 5,

63)  Bar-Gill, Ben-Shahar & Marotta-Wurgler, supra note 2, at 21-22.

64)  Bar-Gill, Ben-Shahar & Marotta-Wurgler, supra note 2, at 24. 15O OB T, #ALEERR
BHFICBWTY 2 ¥ 75y TEHOBHENIOWTOHRD T &N, 209 HULOHTICE
W, Ya) vy s Ty TERPTEIN TS EF 5, MA. Mortenson Co. v. Timberline
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> TIE S 7z,

LAR=% =13, BT 2EZELMEE LT, FEEDPZOT =71 M
BRI LAREINT T A /3 =K1 ¥ — (posted privacy policy) A FH)
THDHERBRENENPIZOVTOLIDY RIFTnwa, EEABT T AN =R
1) 2 — D % KD 72 Dyer v. Northwest™ 1238\ T, I HHAL — i 722
£t )54t (broad statements of company policy) 1EFFTidZwvwé LTn»
720 SO, WEREIZL > TTIANY—KY V=%l § 5 2 LosiF
KENDHH (“sword” cases) & FHEED, HWEEBEDOT T ANV —I12HkD
CRRICH LT, HEBEORBEIZLD TIA N =R ¥ =28 4FHE DR
KT LT, HEDTIANY—KR) v —%5Hl L L5 &3 254
(“shield” cases) #d 5 2 L DR ENDY . L Lad S, 20054 UK,
TIANY=K) T =1ZOWTHENTH L LD LERDPIBHTH Y |
ZOMHNCEH LT, FENREASASNDL ET27, TIANY =K
VKT H D EROLHARIE D). B H S EEIND, FRIC
FELRHBITH D In re JetBlue Airways Corp. Privacy Litigation (X, M4k
OFEHFIZBVTLE FIHERTVREY,

HEEF) AT A DAL FEE §1OT A2 FYIF, TOZ L ZHE
A HEHEZKZT T 43 =224 (privacy contract) 23& EFL b T &%
HElLTwb, 7I9ANY—FEO—FlE LT, J=7H A b EDOTTAN
V=R =BT NTWDL, T A2 ML, [THEEZEN] 12, HEEE
FELAHOHEZOBMANFHRICHT 26280 T5, COGRII[FE

Software Corp, 998 P. 2d 305, 313 (Wash. 2006). TIZ7 ¥ > b Y INREHEHFTIZ BTy o)
Y77y TEMIIB ZHEERME AR T 2 LHPAR L holz. 6. FLOIIHZT B,

65) 334 F.Supp.2d 1196 (D.N.D. 2004).

66)  Bar-Gill, Ben-Shahar & Marotta-Wurgler, supra note 2, at 26.

67)  Bar-Gill, Ben-Shahar & Marotta-Wurgler, supra note 2, at 28.

68) 379 F.Supp.2d 299 (E.D.N.Y. 2005); Bar-Gill, Ben-Shahar & Marotta-Wurgler, supra note 2, at
29, BHEFMIZ OV TN OFHIFTIC BT 25 HA39M & FHFHT4BOFI A% ST
Wb ET D,
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HHN L BWHEHEOMNERONE, R, I, R#EL 72T 20O LE
B L T, I AHICBIT A2 779 ANY —@BANLHEAEL) 5L D] T
Hbo DL R—%—7—1F (Reporter's Notes) (X, [ 245 D#EHIDOWN
CODPOFREIL, HIZHEEOMABRICE L, FEEVAET L. FEEN
WEDOFEZMRT S L e B LMz &, UEaHEE O L
NIEBIZE S RN OWT, HEFIZHERERIET 25 DITBRZ 2] &
Ths LU, [TIANY —BHOMOSIEIL, ZOSKEN 21T 1UTE
ZENTEROHBZEOBMANERIZOWVTOWEE LOWERN % FELIHFR
L F23HBEOEAEROVIEICOWTREFIAOT—5 - ¥ 27
1 —PR# (state-of-the-art data-security protections) ZfEH 325 & o 721
R RIRE T L. TOL) BIRWIZBNT, [ T4 —K) ¥ =P
K THLNE VS TP EELERRRZ 7263281 %b] L Lk
T, [FHEBO—BW LAY ¥ —FIIIER LR SN B RE TRV,
PREEDHEIPH, $iE. WFMIZ DOV T oMM e A, FFIZED W HEF
BIUEBALSH L) LERT @A, WHEEZNONR LR HE
Thorl LT2Y,

DL, HBEEZE)ATA P AL PREREOVR—F —iE, %IIH
ETHLhE oz FIlDo&, B4 7 70— (quantitative approach)
AT A0, LR—Y —2BAT L7 7 —FICHLTIE DT L) %
DGR EZ HNB ET 5o

I3, BT U —FE [BAeo2uenZtho X)) v MZownT
SR, Y aEmEE S EB IR Uz T T & Tldn

v TEAFOMES EMRIKIR S 2] bOTHL, ZOT7a—FIZHL,
JATA A b7V 27 MIBWCE [#25] 2&Tiand [&

69) DrarT RESTATEMENT § lcmt. 9. LAR—F =D T T4 N =K ) = IZHT 57512250 T
Gregory Klass, Empiricism and Privacy Policies in the Restatement of Consumer Contract
Law, 36 Yale J. on Reg. (October 2018) (transcript available in the Georgetown Law School
Library) (forthcoming 2019). &, 7—#1%, LER—¥ — Oz LT 550 TiEARVwE L,
LAR—=% —OffkiE, BEITRZLOL L THRDbNIRETIERWVET S,
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ETHI L] DPEREINDL LD LS NEL, LELEBS, BHT 2
w7 70— T RO L EIRIZB T 2 ENEmAEO B EN DOV CHERRE &
5] DT, MEHW R ENRIEICOWTE ) T Lo iig R
BLOTY N Ty FOL D IEHLEN] 2RRETLIOOTHL, T2 BN
77O —Fi, [EWRIEEEAT 57200 8T &F 2O &R
DAREN R EERETRT] boTHEY,

512, HENZBE,SIE, 20X RTTa—F9, OFFLL AW
W=V EER T DAERE L DLGENH L LM NG D, Hibd 5 §20H
ANZOWTHBIICEE LRV ERHT2HIE, 22 ¥ 7 T v 78I
DWTOEELFHBN BT HHEFITIZOWT, [FEEMICHBEI 2]
CHLHIL, THHICHET 20—V, HEEZETLIRVEHZ AL
ZUMTIE RV ET5, LPALRAESL, 2OEZHIZHKDE, FEIZOWVWT
DRAETE NV — VD Z B TH S LT, 1FE A L OEHEERILY O SIH R
HIARREE 72 %0 BT 70— F ORI 2800HE, [EETHY ., 1Y
THbH] D, TG HECOWTOHRATIE WL, BT 7o —Fid
OB VTR 2NV — )V x Bid 5 720255, S g%
MRDLHFHIE, ZONV—=NIZDOWT [RD L7000 EmE=R~AL L9
Eb). 2o [ZHOBHIARAT 5V = VIZOWTEEZH LT
T 5. BHMRR. [ZROBHIPHRHAT L2V -V a2dEMfL T, LD
TOVHBEM TSR EINE, VEIROV=IVERTLRE] 72635, L
LD, [VAFA MAY voTaYy =7 bA, ZHOBHTHRAT S
V= HSEBE LN L ICIRIES RS L] 357,

a7 gy TORBEIN—IIZOWTOEEB ZMEIZOWT GRS 5
Fix, va) v Iy FICEBEEBEONV—VOEEHZME>T Y, LR—
¥ — DO FEI & o THEM 2B TH 5 LRER SNV — )V BEPEHED

70)  Bar-Gill, Ben-Shahar & Marotta-Wurgler, supra note 2, at 31.
71)  Bar-Gill, Ben-Shahar & Marotta-Wurgler, supra note 2, at 32-33.
72)  Bar-Gill, Ben-Shahar & Marotta-Wurgler, supra note 2, at 33; Christopher L. Pitet, Note, The
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WETHDLETEY WHFAL 20 20Ty TN—VERATLI L2
0. — MM 7% 2RO N — VORI R #2882 T TRERIZ X 2 KFE O
AR SN TV, SO LICOVTHERINTVDIZS b 5T,
PUHIH R 2 B2 FH L, RS RE LW e o Tnb &5
57,

4 WHEATEIV AT A P A Y FREOBE

§1 () () IC&ae, HEHE] i3, [BATH-> T, B, KEH.
FLRREAOBMOLDI A TARTL2EHETHL . §1 (a) (2) 1. [FHE
FHLIZOWT, [HEAETEZ W, BAE/ZIIFETH- T, HEE L O
FUIER F 72 I EMEBMICERICSIM L. 2 38FT 28 Tho] LT 5,

§1 (a) (3) & ZHIZOWT, [HEENPZOEKIIHFEE G2 HHHD
L <R HRDHES (set of promises). F 7ZIXEENZDEITIZOWT, T
SHhDOHETHRE THLLRBOLID] THHETH, §1 (a) (4) 1.
BHZK ] L, TREAZHUNOFEER LIHEEOZNZ ) ] LT 25,
§1 (a) (5) (&, [MEeEAILY | L, [HEEZWIIBIIH5LHETH- T,
HEZ TR WYHRICL > CTHEIORNAER S L, FEE LERONES &
DO | 2 BATHHD] THEHET 5,

§ 2RI DO LEDORAIZOVWTED D, §2 (a) 13, HEHEER

Problem with “Money Now, Terms Later”: ProCD, Inc. v. Zeidenberg and the Enforceability
of “Shrinkwrap” Software Licenses, 31 Loy. L.A. L. Rev. 325, 340-342 (1997). ProCD 4|2
BOWTHINIA LV A2 BUREE 526N TH LML L7 & F 2 DIt UCC § 2-206
BIUHEI AL P LOBUEICFEL TS LT 5,

Bar-Gill, Ben-Shahar & Marotta-Wurgler, supra note 2, at 34: Stewart Macaulay, Freedom
From Contract: Solutions in Search ofa Problem? 2004 Wis. L. Rev. 777, 805-6 (2004). {z#%
[ 72 B O TIFF I LT BENAELEICOWTHEE I TV ARYSE & 235074
LT EIZOoOVTHEDO WL HHm ’a’:kﬁt'ahé DL L v & F 5. White, Symposium:
Contracting Under Amended 2-207 supra note 48, at 741. —2DER L 7720 §2-207
PR TH L L THOERY THY) . —2OFEX LA BWILETH - T §2-207h%#H] &
NDHE0H5HET 5,

73

ol
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BRI OLEPHEBE L O L TR SN S 7201213, [HERE I
BRI LHEO BB WA % Z T - 725812, 20, YigiEesE a4k
HO G 2R OWEDH o 72 L COHEEPIG ICMEEEHT L2 &
WLEE LD ET D,

§2 (b) 3. HEHEERZOFHEIT, WEED [BENCRAEEZEH L&
DIRIZAFHEL % 2856 ], NE#EEXZYOFHEOGFIEIC OV T, KL
BHUCOWCIAE 2R TR, MBS G 2@ % Z - 22541
O, [HEGEPIEEERI O FHEPHET O 72D I AT R & % o 7214127H
BEVPLFZNG | 2T 68N BREE B/ L. »OoZOMRZITH L%
WA P IO RN BEHERO— S LTRIENS L35,

§2 (c) &, [WHEEVHGNCHEZ R L2546, EiEsEE82Yo4HE
DV OPHRAEN Lo AL BT EHIIHFET A 35, &
DL s, BHLHEIERICL > Tt Es5mEESI, §2 (1) %
7213 §2 (b) ICBWTHRHASNL D E R S,

§27 4 ¥ b 1id, EiEERZHIE, HEEVFAEZEHL20E K
VLWwET 5, [MEOXRH LEEEXZHORBIZ., £ 0LEII%a
WHEEFIC 2 S5, BB AT DN D560 H 5, BT O 5IHT
RCEBFT 2 DIIBEHD 22 . HEEDORERIFE > Tk HEITT
BWVWZ e, BT FEMEZ ONAHEEMIIEEE L HHEFIIL o TRl
DHDHLDHEOT, FEERIZFOFIE I, W LT, MELEHT
THAEFEENS, 2308l TIT) 2D RETH A & 3N b, 1kt
BRIOLEIZ, 1) HEEDPLHIG oW CHE ZHT 201, 2) HE
HOLFNG N FEEEAT 50 L FEIC, LA L. BEHTES AT
b LS RMEENDENC, 3) BariESNL L&, b LARES
DR END L&, F72034) BEPEESNE, b LLREBENETL
7RI, BREND, L72A o T —ODWEEEZND, Bao- B X

74)  Drarr Restatevent § 2 (b) (1).
75)  Id. §2 (b)(2).
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DR - BRIZBO T, WO OEEERZHFHOREEATVSZ
EbdHb, RE L THGNICHELZRHAT S Z Lid, RIKRTH HEEHA
KEEOWLODEBRATALZLTHL, TOMDFIHEIZOWVTIX, MED
FH & R B & M7 4 & BRI S 5™

fifitg & Bt DO FHAEL G O W ITHHE IR SN TV B AT, /AMEET
WEBEPEGZERLC. LY TR EET LA, ZHVOE TR
FINORIBEOEFIZ % 50 ZHNDET A, WEINDOFRESL LI 200
HL Y 2 A e R ST (2 OB A1 & G OFB) OWHE 2T 5.
THWOET O L S ITHBEE DRI B 5 i3 0 & IR S .
POLUFLEHOMF OEE 52 b NEE. SNHOFERTUIEG NI T 5
FMEOFWH & FEFICERA S NS5, AT, ZOMOBEES I S5
P OETORIPRENTSGE, Bladblfs e, TR T-E X2,
Ny = VN HEEN TV AR DWW TOFRHOBICFEI G IR TV
W, T7203. BEDSO THBEEIZL > TIRIFENHBO, "7 TV A
B (welcome notice) DOHIZE TN TV AGA. HBELHEIZ, THI~D
[ OFY L ZMEIC R &N,

§2a 2 M. §2 (b) IZ2WT, HEBI~NDOREARIH SN IREICA
T ENGEOEEERLIHORAIIOWTORETH V) . FEOH T
&%\ FAEEOBETONM B L OEHET OMFIIPZ 50D THL LT S,
T XY M, EBISIE. HEEHELICHE LA ECL. BAOHHE, Ei#Eo
FH, it LRV OFHELE Vo LB I &EHY GO ARICEAT S S
EWZED, HGINOREEXEHTIHEIZOVWTERT 5. HEEDELIS
LT, Kt e T AEIS. FEZORBAIHEESL I LT, BEhnoid:
N GHEPEG E CHE T B LIZOWTHER o TDF, BES N2
B EHC, WEE L, HROBRIEICOWTOEHB L O, REOHIRE &
OIEHEEAZILEH L TS, FHEIL. HEOPICEENLFHBH LD

76)  Id. § 2 cmt. 1.
77)  Id.
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FRNAMENLHEOTIZH Y . BWRISHEH SN TV b RUOFFITA
%74y MC HBEDPLEICIOWTEE Lo 284 121230H BN T
HNIEMZ LT, BATEXLE0RBIED L, 20 L) RE., 72135
FAHA DL L BRICEECY TV A AL S — L LCHE LA THo T
b, 8§82 (b) L7z CHREPTRASNS LT 4,

§3 (a) 1F, HEERZLHOLET IOV, [EH I EEER N4
X §212B1F B B ORI 42 S o M & [ U b
LICRHEND] b, 22720, [HBEED. RESNLEHIZOWTO
R EAZ ZTID . Ao, BEE NI OV TEEIERT 5
BWAEH2ZON] BEILOALEMRMENLZ 2DV, LHIT [
FHNC ST S N7z B Ic oAb iECTH 2™,

§5IXFEROEI DWW T [FRELIY 22280 £ 72 13 I BRI A T T 5
L3 5Y,

FERLMALELE X §5 (b) I2BWTC, [EEMICHERLIWTH Y, A
B ARAIE LIRS — I " CTh ) 2o [FHEIICERLNTSH Y,
REFTBERY, T2, HEEIOERD L EINEEZE) | bOTHD L
SN, ERHPER LI THAHEI PIZOVTHRET BB, §5 (b) 12
BUILZEFEOLRPOVTIAIIONT, LVEVEETHIHEIIE, 20
MOERIZOWT, LVERVEETH > THIFRLNTH L LHBT SN
EHH B [RELRRI, F L VEER R IER LT, SR 4
BT L2015 THL] Eanz®, §5 () 12, §5 (b) (1)
DHPAEIRET 52 87 UTFO LD 220 4HERFELWIIERLNTS
BEHEEEND LY, FIUE, 1) WEEZWICE VTR ERENE

78) Id. §3 (a).
790 Id.§3 (b).
80) Id. §5 (a).
81) Id.§5 (b)(1).
82) 1d.§5 (b)(2).
83) Id.§5 (c).
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FELRTIUL, HEZHFEELED BT L OIAMEE Y, $723. [F
EHOBERMN RS L LBRICE 2158, b L TFEEORMERIZ L 2T
BEOEL] 1200w T”| FOIHEEN T ITEH SN b HEEOFE
I BEZEORIFIZOWT, BEEZHERD L CIIHIRS 208263 52
WEIE, 2) ZOZWEENZFUSHEA S NS HBREOET, FEEZO
B, b L IHEELHTRET MR (2o TIAEMICIIAT 2R %
HTHEHEET, 7213, 3) [BZOHRT T L IZEMHEANORE

V5 L CA B 0% % ko B RE I 2 JEABIICHIIR T 5 | BB AT 5%
W4 Thbo X512, §5 (o) 1E. [P LD Lz otbogkmsdk
BOMTHL L, BHFNICHEEKS SN T0D L&, $EEHFTHS 20

L)AL NDBE &, BEFRIZOWEMN KNI, BIY, BRIZOVTOFE
MEIRT DAL BE L BL I ENTEL] LansY,

§7 (a) 3. [FEFZOWSEIHETH > T, W OEBEO—#% %
THOE, HEREZWO—HER D] LT b,

§7 (b) 3 [B=FBPLRENTMEEETZIIHNHETH- T, WIIOEHED
—ERTLOL IOV T, [FEEDPH > T b0, GEMICHAERET
BHolHE )Y, po [HEBPLZMS AP RETFLIE2EMLT
WD EEERESEHEIE LTV BE. FEE L HBEM O D—
HEmbo I, BEHENWRE L EHIG | L 2o 72585 TH->ThH,
[E=ENHER L HBEEMOENII—EOEEN L NEEET 256, 6
SHLEBEBOMICEY LORBEIELL] L3257,

84) Id. §5 (d).

85) Id.§5 (d)(1)(A).
86) Id. §5 (d) (1) (B).
87) Id.§5 (d)(2).
88) Id.§5 (d)(3).
89) Id. §5 (e).

90) 1d.§7 (b)(1)G).
91) 1d.§7 (b) (1) Gi).
92) 1d.§7 (b)(2).
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§7 () & MEHEHENSLHIIBWT (a) (b) ORREGEF 72 I3HIEY
BEHEIL, WRFlT A ENTELV] L35,

§8 (a) 1. [MEEZFXIZHOFHITLHEFHIIOVWTOEG LZEET
borifEshs] L35,

§8 (b) &, [WIROEMGFH Y & OIEHEERNILN O LIUL LN | D5
LA EThHLEHESND] LT 5,

§8 (c) 13, [(a) BLUY (b) ofemEix, FEFNIZHOSLED, F¥EH
LHEHEMOWG | ORBEE 2 2SS T 3R ETET S0, £23F205
ZIEGHMICHIRT 23561213, BEhb] L35,

5 V7 b7 MT LBEIZONT

A Iy T, vy Ty TRGEY T Ny 2 TR ORI
WCHERET AHHE. B2 REE) AT A b A Y b, R 2 .
UCITA, ALIOBHNBEZ bLb, SO O#E L EEELNE) A7 1
FA Y MEZFEERWET 5720, BN, ZREHORASE I HE S 5 BlE
DRERELZ DTS 5,

(1) E2MBEYV AT A P AV FOBE

BEORFKEY A7 A4 AN §211 (1) &, [AEOLFEEO—HNE
MIZEA L. MO TETHEELZFR LG EIZBEWT, AkOHFRA
RO AEOFEE ERT 5 720ICBFEH LN TV L ZOENEL HH
BLRHHDH H551201F, ToRIE. YEEmNE, FMICEENTWEEH
T AR AEEL LTRALZLDET S EHET S, §211 (2) &
T OEHERERIE T 2 M. BRI b 5T, EEAE ORI E A
N7 3G 2 B ASEH T 2 NS> TEHEICHREh AR EZ
P OESIT, BE2OREMEY AT A P XY b §211 (3) iE, [EFEIZ. H

93)  RestateMenT (SECOND) oF ContrACTs § 211 (2) and cmt. e (1981).
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DIFEDRENGEINTNE I LMo 01, MEE L2 YHBIEME
RFERLBDo72TH A ) L —HOLFEN, FHENIELIHE. T0%
HIZEEO—HE I RbR\w] L35,

§211 (1), (2) &, YFEHRIVHKE [SLERE] oL L. BFHEED
BHHRABEOFORE S, FFICIOFEROERAIEH S5 LT 5, &
MG IE> TV, L L s, §211 (3) oA IL, FFK
RFHTE NI D HEED ST W IAEHIN % LHEOPER IOV T DR
V% KIBICIRELZODTHHE END, 582REZKE) AT A M AV
§211a A ¥ M fICBWVTH, BEZHRIEWEHT A L b, EiEEEy
WCHR S N A 25, o Tk, AHEM 2RO LEIC L FE THH S
Nhwe LTARAMERZRAT LI LPHFEINS,

512, EEERZHOLBE IOV TR AEITBWTIEN TRV &
HRIGICEBESNAFEZBRSICT230 TRV L, G 0L
WZRHNEZHRT 2D OTIE RV & WIHFIRISHRSIN L, ThH &, &
KOMERF AR 2 2 &%, R OB ORA™ 2 %@L,
KIFRIZ BV TAR R B IZB PN HEORFEBEI PO T WD,

(2) UCITA o8&

UCITA (X UCC #2B #ii & L C % ¢ & ¥ & 41, NCCUSL (National
Conference of Commissioners on Uniform State Laws -« #i—/JMNiERE & KE
) IC X o TI999F ISR Sz L LedS5 . UCITA ZBRIRL 72N
v ==Y LX) =5 R @22k 2 F ), 12 bombshelter
FEewvbit, MR % UCITA O#H 2> O REST ZBLEDT A 4TI, / — A
HaTAFN, TIZARNT =TT, N—=F Y MITRHENS 12V

94)  Id. AARELERREENNC DWW Cid, RHEE—HE [ MR o R & AR SR (B
AREFRAL. 2003) P A 2,

95)  hFE - wiEE (24) (a3 ¥a— e H—wmFRRNE—RE (—) (2] 28R,

96)  VA. Cope Anx. § 59.1-501.1 (2018).

97)  Md. CommerciAL Law Code, T.22 (2018).
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% EVIHIRIME RS TW D, W OPDWIEEIT> 2% b, UCITA 123
T2 OHIEB S F 59, NCCUSL 1320034 8 H 12 id MM % FRINT
HENBEPTHRAEW ST B ERELLY,

UCITA (30 > ¥ o — & EHIBNEA s 5", §202 (a) 12BWVT,
PN [BEETRTICEY 20 b TR Lo TR S5 2 EHT
5] LHmEEIND, §202 (b) X, [HFEEHFZOL ) ICHIEEHL T
WABAIZIE, FOBNENHEE L TR WA, — L EOLKHEICRETH
00 L ATEREESINL Y6, BFEF OGO LTI 2 S
N2 LA LRVEA, $7203— FOLHEDPFIHEET T LHERN L
T ALETH-oTH, AT ETLICREY LEHEEZRDLIENTE
L1 LT, BHEHEDPRELRLEETHALERCHREEINLILETH-
T, BHEWIALSEDIEY 2ERERDODLIENTEL LT D,

2512, §202 (0) & [—d LS ZZENULEOFHENSKRETH L. T2
ERREESNZHETH o TH, BFEFPEWOMELEKLTBY . »
O, WY RE G 2 S G H CHEERBIASFIET 256, A% Bl
ICEHATEENSZ L] E52", §202 (o) . [d 2 LHN R
DEBIZL > THRHENDERELDTHEHAEIIBVT, WEFEEDZTDSE
EPARHENGZWERDIEINLEZ L3 EERL Tz e 21213,
E. WRLEENZOLREICAE LRV E XIZEHT LRV, TOHE. K4
FHHEIZ, WS T BER SN, BROEEY, 727 2GR B IO
ZOMDERDOTRTE, HFFIZTIZET 2. TR FHOMAEEET
WHEL2TNE L] &5 25,

98)  Towa Cope § 554D.125 (2018); N.C. Gen. Star. § 66-329 (2018); W. Va. Cope § 55-8-15
(2018); VeErmonT 9 V.S.A. § 2463a (2018).

99) The National Conference of Commissioners on Uniform State Laws, UCITA Standby
Committee is Discharged (August 1, 2003),
http://homepages.law.asu.edu/~dkarjala/cyberlaw/NCCUSLwithdrawalUCITA2003.pdf.

100)  UCITA §103 (2002).

101)  Id. §202 (c).



(1637)  KENHEEZK B AT A P AL MEZEEY 7 by 2 TN BT RIS Do 29

§113IE FEORINILIEL SNIEBETOHEDFMHIZOVTED o[
FRE72IIERED, AHEMN B ANOEREZTIE, 2OBET 2T REFEICL -
TAFTELYA] 1, [ADRSE R LEHABREH TAREEZHT A
Liiksn) Esns™,

§208 (1) 13, HFEHD, [FELZENATLEOHEIZLY HLELHFIZE
B3 5546]1 123, B35 (HEEX 250 o Lo 22 H0
HELTHEHAT L] 35, §208 (2) 1. BATE 7213 ORMGHRIFR
ENLIMEHEL B O b T h, ZhE, BFEEN, [AEO
HELE—EPRICEESNDIRBICL YV EREINLZ L, »OBETE 2
fEH OB DR UFZRCE F 72 LSO EE Y O O D 2w 2
El 2RO TV LOPEHRNLHEIIESINL, 2% ), ZHONEIEH
B —FeICRFE SN D TIE %R < JBITARIIE L T b BERFIC R E S € 5
CENTEDL, INEHEEILSI N/ (layered contracting) & IFA
TV»aY, W4T Ay Md, FERLE. A, BRFER EOMEN R VIRD |

A

|

>

102)  §113 [EOEMH

(a) [—MMy7 AFREMED T HE] ADRGE I3 LHEMFAOREZETHI IR 5DIE, £
DFRLERFE 7LD, AN NOERZTI &, PO EZFTFIRETEICL->TAFETED
WAEIZIRS NS,

) [EFr—Yxr MIEoTOATFTRREDHE] BEFZ— v MSLHEF 723 LHE WG

TOWKEATHILILARL0E, AEMNICHRESNETZ -T2 v M), ZORFE I

S L CRIET 22D CTEL L) BRHETENEAFTELHAICHOND,

LDRHOFH D ER SN DHE] AP ZLEBYE D 2. 3BT 2HGL2HIC, LD

THET D72 OIFEFRE 723 RHA AT CELHAICBWT, TOADPHET LAY ET L0

2. ZOREFEIEHT D % SITRME RO DMEMEET L L SRS, 72720, DToA.

EHNE D BIERNTESR S e

(1) Zofsns FHOEFEXRET 20, F7213 § 30512 & WIEITOFM (particulars) %
ED LA 21

(2) E2BITVEEYOFEL 22 3ZHUINTHY . AEHNVYA - v—7 v MBI TlE%
<oy MEED, EIT. HH. 23 0BEHAOT 7L ZAOMGHRICF DR 2
FETHARR ) B 2 & & IR o TR 2 OGN TH 256

(d) DEHOMER OEIRE] HH % RO DHEFIL, BFLEIEBEICL>TELHS.

(e) [IFROHGNIEDL S ERE] AEOBEZORMRIL, BREMOIFRONG NI #A S b K%
EOLEEILL > TEET LI LN TX A,

103)  Id. § 208 cmt 3; see also § 305.

(c

<
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RO AL EOT R C ORI % 5T 2 L3 2, YL,
BOSEIHT 5 8HIGEET, 20, BB LAV ZHORT b ER L
Tw&#otﬁu\§%2@)ﬁﬁﬁéﬂéwo§%2ﬁ & (& 5408

DPROGEIZL > THRHENEREIDTHLHLEIZBWT, o, M2
%ﬁ%@%ﬁ#%méﬂ&wmb%ﬁéné;ki&w BHLTWE
2 I, MAFEBEDNZOFHEEL 2 VAR L R, €O

e BUMHEE L, USRS N2, BROBEREY 0T,
T AEHRBLOZOMOEROTRTE, MHFHITTISET . £720E
MFPEHORBEZESTHELZTNI RS 2] EHET D, §208(2) o4l
STWLONEHEMNRIGE] L E3NL-012F, BICKHE MR RENLZ L
IZOWTOD, FEDOBRHIRFEDLFT 2 LEL L\, [HloTWEONE
B aga] S1d, WRICX-oTHEEE N b0 b &, ZoRMiE, L3
FEDH S TWBED, T2 TVERETHLEHOMEEE T 21T~ —
TTAYTOTTa—=FORIB L, BEOWEELET I —FT T4 v
FOTTa—Fnb, GENREL, FEPRICHR LHEET AR E &
U —HOMBEER, MU EFORE L LICEOFHELHETE D &

DEBFLRFEEMIDH 2 HETHRVIRY , — 2 HE L LT, BOLEIZ.
S % Mo 72 BFHEHDS, BRBOMEFR % & UM OMS % 52 5N/,
VEENMZEEEHT LR EOFEIZL>TEEE LEVIRD . ZHO—H
LlE v, BHEFD, FHI K :%‘%ﬁéﬂé:k%%ﬂ%’*fiﬁ@t&imﬁ“
BTG TH > Ty DOFHSIEIR SNSRI T 256, HRIZiE
RENTEHIIEROR LI E 2D, ZEBLOAEEMREFEIZOVTED S
%%%Kﬁof%%it@ﬁﬁ?%:tﬁf%%mo

§102 (44) 1Z. YA - ~w=F v b - FA4 LV A] LiZ. [RRA - <=7
v MG S N2 EEE ) | L35,

104)  Id. § 208 (2).
105)  Id. § 208 cmt. 3a
106)  Id. § 208 cmt. 4.
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§102 (45) . YA -~—=4 v b - I4tr 2] Lid, HELEEY, F
ZELY R =K 4 —EOBORG | TH- T, [HEELE

— MR AREEICIT SN, F—OFRIZOWTEENICHA—DOLED S &
27 SNDIEME 72 IEHERICET 2R D72DOME]] Thb LT L, T4
T —=H NEHICBT 2 EEORNG L FIEDOLWERIH, hOoBEO D
EANTEIG N & o THEME 72 13RI T 2R A ST 200 TH L =
LR, HATIA RENTBEMTIE WS LR ENRYA - ~v—F v b 54
LY ATHLEENDLDILEL 2L,

YA =Ty T4 AOEE, §200F, [—HDOBFEZ, KA
DEATH L IETHFHRIC wf@ﬁﬁ\%b<d77hx®ﬁ\itd%®%
ICHEXEATLEOHFIIL o THHET A Ly AZEE] LBAIERH
PERAEND T2, §2001F, FIHA, %EDMTﬁéﬁm\‘%&K

107)  Id. §102 (45).
108)  Id. § 209.
§209 YA <=4 v b-IL4kLUA
(@) [SHEHOHIE] A -3 —7 v b T4y ADGEN§ 28D & THIE & 511E, —F
@%%ﬁﬁ\ﬁmwﬁﬁﬁb<iﬁﬁ’owfwﬁﬁ $L<u77tx®m FkEoM
WCIREZEWT 250 HBEIC L > TEDOIA vV ACEBE LS EICR SN S, SIHIE, U
DOHEINETA Ly AD—H L 5w ¢
(1) Z2O%&EDR, FRLWTHE2H L IE §105 () LI (b) 1I2BWT, Bl T& %
WA
(2) §30LZHt> T EDLIAD . T A 1 v ADBHEDWIRINAE L 72 LB 2556
(3) §1IBIZfEV, TA LV ¥ =D RET HHNIGHE M T 2HWEr G2 b wla, £
e
FOFEDPLTIHZET L, 123 LLREZENUEOERIIBVW I APEFESN
7ethy TA YV IZAFRTHETH 2Hb. ¢
m>?4&?9—#%%?5Lk®f§6ﬁ%:X%M%&%TMTQwiﬁI
(B) 941y =7 aEr oMo HNO 2o IZHR S L IRRESE5 2 EHT
ELMEHICAFWRERE TR F/21%
(C) RESBRFEP OO RO ZZOICEHRS L FRESEL I N TELRDP -2 1
Y= X B EFFOTEREIC L D BMOE M LICHUS T R B8,
CEHOMEMELRZL] A - <*—=FT v - 942 AFHEZFOITA L AOBEEY %, 5
Ay T —=DHREHZE) MR OS2 FESNDE FETRATTET., oK%
RICHEZEAT2EOHEL>TEDIA LY AZOVWTEE L P> a1k, T
A ry—id, §1IBIC L D REOHEF ZAH L. 512, UTOWMEET S

(4

=

—
o
N2
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KHEENDHDOTHLGE. BERWLAFIERT250TH L0546, LF
HDVPRMIZEE LA EFIET 256, FEAREFTAHE0N5-261
WIGE. FREEEFFICAFIRTIA vy — MR TEX 2 EET
MRS X > TATTERVHAHICRADE RSV ET Y,

YA R=FT v T4 AOEES, §2080%EA S, BEEH
BEOEMEE—HPRICAEESINLERICL NV FRENLZ L E M- T
VAOPEEN RS EICRESRA AN F4 Y - LB
ﬁ%ﬁtvx-v—&yh-54%yzﬁl$f§f\54%yx%l$\
BEfL72th, 9482 ZICHEE L b o 2848, §209 (b) 125t~ TEHIZ
WAL L, Zome, 74y Y —IGEHOEMEE L, HbETT
A H =12k Ea—FEROBEHF 7ITEEDTRRINE > 7272012
U7 7 B S E%ﬁi?é:&fﬁf‘%%“zo

~A =4y MBIUADOEEIZBNTYH, THEEBTE D 2. 7213

1) FA4 T =1L b a v ¥a—FEROBHDS L AIBEEOIRIHE S 727201 E Uz A
AR, 203, RO WIEAE. BHOZo0E%EE,. b L IdaryEa—21E
OBHOBEOFLOEHN 2 EHOLREL s BLD
(2) DTFOHBAHIZBVT, A YA M= WZE VR L2V AT AOEHEEZ LIRS 20, 94+t
UV —OFEHRIIL Y 27 A OREE S8 5 AN TF R BH oMK
(A) T4V AWK EHEL T 572010, [FROA VA M= VDBWETH L 05,
A YA M=V LA BXO

@)%@4/ZF—W#\/XTAit@%@¢@%ﬁ%EﬁLtﬁ‘5{&77—ﬁ
FGAL AR/ L0, A VA= VERZEHEZRELTH, 2OV AT
A FIERSRE SN WA,

() [Tt —DORFOBE] ~ A - <=7 v FIGHIBWT, I4 =3 HlE5&
FETHEEBESBEAIFNCTA Ly P — 2 bR SN S HHE et 2 1S
EHLBWEAET, 2o, 54«y& B TOWEEBBRIC, FAEEEHT 2508
FoTEFNSDOLEIZEE LW E, F4 v —id, BHOWMNEET 5,

(@) GEHm@HM] (b) HEAWM SN 58 Dﬁﬂuiftyxuﬁwf&éﬂéﬁ\éé&ﬁhm\
Ay Y= PEEEEM L A, LR LW EZ T - 2%, 72132 0hoE T
AN BWTIRES N TR L HIZ Wmm %5 %\,

109)  Id. §§209 (a), 105 (b).

110)  Id. § 208 cmt. 4 and 5.

111)  Id. § 208 cmt. 4.

112)  1d. §209 (b).
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JBIT R B L7221, B L TR D705 E 23 LEE AT TE 25
FIZBWT, ZOADPRETE2HWELHT HOIE. ZORHEHEIHT 5% 5
BEHZROLMEAZETHEXIIRONEY, L LA, DL
HORDPIRESNDLHER, §305I2L 0 H5H LOBITONME—TT DY
HFE L BWICER TV AYE, BHZ RO ZHRIZER S Ww!Y,
BHEOREN % SNTHE. —TOGRREBEDN OB ENTE S 2
EEREIED TR, FEDFERLHTH 256, 21k ZotoH
HTENTH AL HRVT, ZHEESNENEHEENE T 572012, 8
MOEHEFBEE ShenY, 8512, V7 M7 27 OBEEKMOBED
FRICERYSRED BT IR, RSN Z ERTFHEN TV LA TH-
T, B O3 Y 2 — S EROBEHORMEE 7213 ZHULEO L DT
HHBEITS  EEOMERNIAE U anY,

AV =32y MZBWCayEa—FHERP T AL ASNLEEDS5HE
DRRIEA Y —Fy MBI ARRTRED 5, BHATIES WL/
TAL YV —DPHUFEHEEFEIBEO. LB H5MLIE L L HOZFN L DHEIIC,
TAY Y= TA L AL A B IR TE L L) I3 ud, &
HARET ABET G 25N TwE L sh ",

113)  Id. §113.

114)  1d. §113 (c) (1).

115)  Id. §113 (c) (1) and § 113 cmt. 3.

116)  Id. §113 (¢)(2) and § 113 cmt. 3.

117)  Id. § 114.

A v & =3y MG B 5G| E o BR

(a) [(ASLOHFH] AEZ. HOEDOA v ¥ —4y b FZIEFABOET WA P2 SETHTFEIZL
STHOLOIAY 2= F1FREITA LV =DPAFHRIZL TS I L= LT,
&N s,

(b) [FTO+0%E] T L) BEa, 4 —d. 2O A MO EHMERISET A1
Ly —12owT, § 1BOEM /- TEEENT [ & ADOLHEE R 2HEE 52 5,
7L, A =AU O EE LS EICRS,

1) ERDFIEWESNLEEZETA 2y Y —=DHIURBHEFEIEO, EE50RIELL N
DEFNLYEINC, T4V —DFTA by ADE#SLIHEZ K A TEL L HI2T 25
Bo 72720, LTFOHBEIZL S
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§303 (a) & MEWAELETLAEFIL, ERMEDEZET S IR EE
L] 295, §303 (b) 1. [ARAFIESN2FEIC L S 2T UTEE
F XA B SN A RNGERE S N-REsk L, o HETEH 7210
BEMETE v, FEADTHEZ IR L 2SI B W Tk, 2o
FIZH 720 ARNGERE S NcRii 2 TR T A HIE, HEEBEDNZDFEEANDN
BEAERHLZWIEY R TE w]E T4, §3041LHEFAY 2 IOV T,
G OVERFEE . BHEBIC GRS 25 2 U, HECRES L5
HON R GEHZBOLFHEAHAT LI ENTEL LT D, TOEHIC
A BNFEZEOEFIILELE SNV, Y X - v =7 v MNGIOEAICIE, &
EALHEPEETIHAIE, ZRORTrRo6 ",

INH—HOHEIL, BARICITUR SN RFEHIRSGTH R & EERSIH
THoTh, 7V v 7 s, FEOLWTH 2% EOMBENR VD HLY
LY RMOMEMD b 2 & AHERFIEMS 25 2 U, FHOK
KM LEELBOLEHEAFAT S L 20D 2 L%, HEHORR S
NLEH, BIRENA5H, BLUBRH SN EZHSEEONE L) HIT,
HRRFIIE L OREEBRIHETHL L2 DY,

(A) HDET, 2, arEa—FEHRICOoOVTOFPAS LEINERET L7720
OFFRD L RFERICIFISEREL T, BELEHD LLRZNEESHIIECTE2
BTN RBIICOWTOSREN 25735 5 £7204
(B) avVa—sEHpifts sy 4 M LoD, B#EEHEP AT TH
52 EERL, 203 Ea— S IEROBIEANC, ZRICH > T, BEELHOY
WY EEH TS BI Y
(2) 741 r ¥ —DGLEMRE (archival) & 72138E % BiY & L CIEHESIH % FIRI & 72 12581
THDEYIT LRI TR L O RWEE,
(c) Etola% 5 2 2 2 0o Hik]
REe> TRHOBRE G2 LN TERL LS, HAHED ST IR EDI DB
Beo THFIOWEE 525 2 L 2RI 2 b0 Tld R v,
118) Id. § 304 (b).
119)  Jean Braucher, UCITA and the Concept of Assent, in UNIFORM COMPUTER INFORMATION
TransacTioNs Act; A Broap Prrspective 2001, at 175 (PLI Intellectual Prop. Course Handbook
Series No. G-673 2001).
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(3) ALIYV 7 b= 73RN OB &

ALL Y 7 b = 7 EEEERANE20094F 12 ALL O3 B I & o TR S L7z,
ZOHMIE [V 7 by 2 THEIEORBLEF—%drs] 2L ThHD LS
™, ALLIE, V7 by 2 TG OMESE LT, [V by 2 7HE 0
HE L TR T 2 BAEOEG OMPE & Z N5 OFER DTN & Bk
T 5 GRHEOMEEZG 2 5% ] THEIBAIN R M & N ICHIEE S s FAY
RO TEE. % BLOZOMOMEFIZOWTORKLHDZ
L] AH Y, & 512, [UCITA 2SFTEEEILE L TWE 2 B LY (BF
SAIRESKEHRENZNTH A D)) YIEE 2MOBHFFHIZOVWTOHVE
WER—BORAL A E, BEOEN R EIIEEZATSE TN &F
5%,

VI MY T EEORFICBILZEEMICEAR. [V T by TG 0OH
FENZOFHOFIZOWTOBWMHLLLEA LRV LFREYES] TH
HHITELTVT M7 THMPHEL THEELTWE, ZAHFEIRAD
FRIEE G2 T L WEREEAE R F 721 3EARZ LT ZEhb,
BB A THEEZYVATA NTHZEREZRECLOD, [HEFREDOFEIZMH
BTBIEEGITEIE R, A=A u—%FHH L, KD BVEEZHLE]
THZENFEMOBWE LTERENTYEY,, 3525 A, HHFTAHRA
LzIFE, ALLY 7 by = 7T EEFEANE EOFEIZ BT s LT
BT 5L 0TIERW,

ALL YV 7 b = 73R §2011F, K&V 7 7o T B L
ORI O R LRI OWTHIE L, §2021%, §1.01 (1) 12w
TEREND, —RICATHRER Y 7 b7 2 7 OEEERZHICOWTHRE

120)  ALI PrincrpLes Introduction.

121)  Id.

122)  Id.

123)  Id. ; Hillman and O'Rourke supra note 5, Principles of the Law of Software Contracts:
Some Highlights, at 1519.
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T2,

ALL YV 7 b = 7% EA §20112 B 232 N, s h-FHEs
THLHED, M TH o THHIN TV R WEHEETHILELD D,
BB CTH o TSN TV ARWTEERTH- T, KED, FEH RS
AEHDOV T 2T EIEIT A2 s, EEEROEEMEICOWVTERRM
LTWwREEZLNDLD, BANDOT 7 AZFRLY, EREFHAH
L, LDEWEHIZOWTKEBLAEZN T2 LS NE, 2o eh
5 ALI Y 7 by o 7TEFERA § 20112 B S AOYA I, §20212
BT B e R BG ASREFITTAEIC 7 B 720 OB R BB T LB R VW E &R
5%,

§ 20212 BT AHEAEREXIGIZOVTOHEIZ, VT MY = TH— A%
R LT EEMICE DEHEIZ X o TAFEER A ISHE S, /NElE
IZBWTAEORG A4 ENLHEAICBVTIZ BT AIEEZ IZES LT,
KHBE R FELEOL-FTHoChHEHEINL L LR b, TR §2020
WA EBESEICRET A . A v =2y NETY T MY 2T %5y
O— N95%, EEMISHES LR U THL/IRFHEEICRETH L L
SEZIZE B,

CCTHEINDLEZ AN TFEEN LT 2 HR/ETIEBEOFEZAB &
O, JEAROEE OB WT, V7 by 7 ERAE L, o3 7 e
T 2T 7 AR ELMBORTIA AL ELE SN,

§201 (a) X [EfIZ. BEZRTICEY 20h% 5 HEIZE>THK
VERDLIENTE, TOHEL HRAB LUK, 37L&
L5 [ULEOEHEPKRETH DHE T, BKOBEY 2 #% % 5
25 GBI CHELBRIFAT 256, 7203, [LEZOLEIELR D

124)  Id. §§ 2.01-2.02.

125)  Id. §82.01 cmt. b, 2.02 cmt. a.
126)  Id. § 2.02 cmt. a.

127)  1d. §2.03 (a).

128)  Id. §2.02 (a).
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WA THoTH ] LT 2RSS 5™,

COEHITALLY 7 by = 7 EFEFEIE - EOFREFRETH 25
ETH T8I, AEZRTICEN 0L HEICE>TH ] T 5E
LT, UCC. UATA MAY b EHETEY, S50, YEFORENR
e B %6 . BHFHEIL [REIESN T L2EN b L T, W4
BHVPEELIFEHE] [HLFEZFORLFHFICFREINDLIFEH], BLUALL YV 7
b T EAEERL, £ F0MOEICE VBTSN b DR,
ALL V7 b7 = 7EFEER] §2013 4 >~ M, A% 5 7EICB
WCHRVTHIENTEDL LT DL, BHRRTOREB L P 732
MR LR AELYRINT L2 EPEE L2325, g€ -1
—IZBWVTIE, BENZ T A MABRA S [T, — iz, 24370
LEBOBEXTIE AL, YFEEONBLEOBENE®ET L] L35, BFY
O TEBIELLZ LIZEDSCDTIE LR, KPR LRT 2 &I
HoOx] W THELY, §201 () OTFO—FIFIEY - U—LHR
—BHLTWwa T2, iz A5 & LR OLHEOR % X5
TLERLLTUE [AEOXE (33v AV (HFBEZAOIER 2W
RLTWD2) ], TFEMOEE GEHTHNEH 21 ZEBHEIHEINL
CEERBERLTWYS)L V7 Ny o 7OEEME (V7 Ny o7 M
%5 OTMESH UL, BHEREIPWESNDFNCFELHABEICTLTHH
N TEARBIOAR LB B T 2 5HEOFHEB LA 250
2 [Z oMY 2FH4] AhiFens™,

N% DSBS T HRNEEERIZEZTE 2 W Lid L (BN TW SR,

129) I1d. §82.01 (b) (1)-(2).

130)  U.C.C. §§ 2-204, 2-206, 2-207 (2001) : RestatemenT (SEconp) or ContracTs 8§ 18-34, 50-70
(1981).

131)  ALI Privcreies § 2.01 (b) (2).

132)  Id. Chap. 2, Topic 1, Overview and §2.01 cmt. b.

133)  Id. §2.01 (b) (1) cmt. a.

134)  Id. §2.01 cmt. b.

135)  Id.
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BTGB 2 EEFEXZH OWBEITB VT RIS IEGEE N W
TEMEHENSEY, L) bR O, BIZ oW TOBHISL O 5
EAREE, BT AERICOWTIHIEE A LTINS, ito T, BMLHE
BEEZRBBIIRINT 2 28 b e (Y, EEERZY 2 HBEHT 54
H, @A LTERHEAZE TEDLEE, AM 72708 v u— REdF
W AEEE [AE] 220y 2 LCLE)WERENSH S Z &% Eh%RES
nz,

ALLY 7 by = 7TEHFEFEANE, CofzE$ 2, miEEXIcsnT
ED L) R EDTREIRETH L E D) HIZD &, UCITA & L T,
BHAAE R OLTEORRD 3 EN/2 L CTRENSLZEND Z IOV THREL T
WA ETHMITH D, ALL Y 7 by o 7 EEEEINE ., T30 Mo i
A R/NRIZT 72012, 72T A FVORRENANT T 7 T4 ADSy -
—VO—ELTIHAT L. 774 MIBTLEEORMRIE, LEE
GRS EMINS L7235 TREE, 7277 b=k, ERNLT2— - Tox
ADEWENDH ) bDOTHBLEENDY, Y2 TH A MBI 5 FEHDOMH
RIS 25 v 212, FEANT, EEEZYOLED
SR A RAET 72 DICNRA N T T2 T4 RAHEINETHLE SN D, [H
AL, B NIEEEXSGHOMM L 25E . FHEMEH 58120
THERT L ENTERLS D] Lahd, EEERZY~NOES LT 7+
Z12& 5T, FLLBWEREIZOWTOFFHEb b 720, [FEENL, Z
OFFH & EEREMERT L7201, L) RIERFHEEERT S5 2 L %212

136)  Robert A. Hillman, Online Consumer Standard Form Contracting Practices: A Survey
and Discussion of Legal Implications, in CONSUMER PROTECTION IN THE AGE OF THE ‘INFORMATION
Economy’ (“A Survey and Discussion of Legal Implications”) 283, 294-295 (Jane K. Winn ed.,
2006).

137)  Id. at 294.

138)  Wayne R. Barnes, Rethinking Spyware: Questioning the Propriety of Contractual
Consent to Online Surveillance, 39 U.C. Davis L. Rev. 1545, 1597-1598 (2006).

139)  ALI Principles § 2.02 cmt. e; Hillman and O’Rourke supra note 5, Principles of the Law of
Software Contracts: Some Highlights, at 1531.
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ENBHL ARV ET5, S5, T2 TH A MBS EHEOBIRIE
W ORI OFHEZADLEE BT 22 2WHICL, [V 7 by = 7 O
NEFHBEDL SWZITL T L) BOEHE RS 2] Zich2eT 5, [H
AR EHDOE DMK END X IR B RETHL] LT
M,

— AR L CERWICE CAEIC L > TAFTRAZY 7 by 2 712D
W, 8202 (b) &, EZADEEERN LY E LTHRALZE NS T
DIZIE, T [AHMZREEAD., BZArZOERIHESNLZ L%
BHLTWAIEIZOVWTELLZTHAI | ZeABELE L LT,
aRX Y M SEEE RIS BT AT OWTORBIT A &
FHT2L0THHET L™, E512, §202 (o) (FEZT AR

140)  ALI PrincieLes § 2.02 ecmt. e and f. ALL V7 b7 = 7EEEREI OE 2 J7 & By | HEE
BEVATAMA Y POV K=Y —D— N Td b7 IVT T —#I%X Florencia Marotta-
Wurgler, Will Increased Disclosure Help? Evaluating the Recommendations of the ALI’s
'Principles of the Law of Software Contracts, 78 U. Chi. L. Rev. 165, 183-185 (2011). 2B
Ty ALLY 7 by = TEEEN O, [ ) ) 2 W0k z &M 2720 2R 2P
L) B, EOBEMARSI L2 LY, FRRFEISHT2RBWLEN LRSS
b nv] ZEDPREKENLOREEIND LT D, SHIC, BN TS NE
FBRIE, EEEROFHIZORE S RV L 2R TS AET 5| &£ ERT . [BR%
THET B id BRIE, AN S N TH, ZHECBIT 5, [HOEs] 2EHAL,
BAOBFEMERET L0 THL] L L, FIREMINSELEE. BRI RLEEY
P32 LR MRHET 20 LNenET S, LALAEDSH, 2OX9) % [HENEROF LS
FEREHOBEMN L T A P EWBERINLLESDHDIET D, SHICHAIZE - T,
BEEFHIIOWTHEREHRL L2 2UlIEOH L ETHL LR o Tww] &35, &
TR OEIRGTE 5 & O—F 2 FLHOMBED AT BRI REE & 3 1UL, [THEEICL -
T—HFRVOIZ, AHRERFIRE > TOb Ty FL—F I L v ALHAGL I Ehb L
nzwv] 42, FROBRIL, BEE2 M RFHORMIEL I EPTRTH L2, H
EHFEBRBERODL L L DVFERHICTELIFBET LI EVERA»S Llzwvwe L, [0
eI, VEBHTANOT 7 2 A& RET 52 L BLOEERIRGHE 7 727
73 arYOMENLE LW EPHETLIETHD] L35, See also Omri Ben-Shahar
and Carl E. Schneider, The Failure of Mandated Disclosure, 159 U. Pa. L. Rev. 647 (2011). 7
BERGE, ) FRESOWHICB I 25MHl SNFREA~ OFRETREICL, A4DOHE
PR ZEST 5 E V)BT L 2T RS nwe FikT 5,

141)  1d. §2.02 (b)

142)  Id. § 2.02 cmt. a.
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e LTRHALZESNAE7Z20121E, 1) V7 b7 =2 7 OBEOBIEOH

IEEESIL, EYNLET 7 AETL5 I ENEHNICTRETH D 2
&J““l 2) [BEORBICE L, Hvomi, Loz niaic
IRHEAE T3 2HM. B APHESRICH L CoAHENZEAB LT
JEARBTWBEIE™, 3) [V T Y =7 OBEFBEOR A1,
FEEAPETEEERORR T NSV EIICAEEEH T2 .
T2 [Ny r—ofean/zy 7 b7 RICEREN, LRV 7 MY

B SN, S LIEVY 7 Moo 7 b8 S CusE S - lEE
IZoWTiE, BEZEHENZPHNICHE SN TRV Y 7 F 7271250
T, RFHELOBESTHEIN TRV LY, 2o 4) [EFHICHE
IRENTBEZEADPRAEB L OCHRITETHLI L PLETHDL LT
51,

COEH. VT MY T ORERHTF 72X ORI, G A E
KOAFIZOWTEEWIZT 7 AT 5 LD MEETH L Z LR, BT
LiNoY BARHTLIENERENG,

ALL YV 7 Mo = 7EHPEFEI I 2 > M, V7 by o 7 ORMEE G S
HAPRLTZ Y F - 2= HIZHEBEERT 720120 D00 FiE»ER 1
HENTWBEZEIZOWTHERT Do KT 2005 % 110 5 5 &) i
BT, Y2) 29y FRHENZBWTIE, V7 by o728y r—Y R, b
LWENSy r =V OMNMICEFHPRRENL FHE, £72377 7 X7 v TH
FHEBWTIE, EZADY 7 b 2 7 2ETMICY Y yu— KT 5012, #
ZAS, FHIZOWTERTAHAZ ) = 2BETIUL, FHEHIREINAS
FEPHOSENTWE, 5TV F - 2= —=HV 7 b7 7 2B I
Foru—F3HBI2, BRI NFEEHI [FELET] L2720y
7 LBRTIUEHE IR T L sz FESMHWSIL, Fora—7 1

143)  Id. §2.02 () (1).
144)  1d. §2.02 (c) (2).
145)  Id. §2.02 (c)(3).
146)  Id. §2.02 (c) (4).
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7 DMDFTHD, FHENDERETH L L5 s,

§203 (a) 1 Z.ZHOETIZOWT, [HED 7% TH ., HiAAB X UK,
T HRNATAILE 0D ELER LR TR 5 HUT Ko T iR
Thsb| L35,

§203 () &, V7 by =T OBETHBIEOEE, [FE AL, EHOE
BRG 72 T8 A 2 2B . A OEFHEMOKRRIC, 3T
EHTICE TN SBHEAE I OWTEE L B L7206, SFEHICHEE L
LHRHEEND]| LT b,

§203 (c) (1) (k. THWELTET 2E5EIL. [EHICEEL-ODY, TRk,
B, 23O MR & 2 B REOMR] 12X b0 THEHE™ . §203
(c) (2) F TMFLFEZFP OETEEENL NI LIZDOWTIIET 5 5.
T3 E PR T 5 FOMOEIHIZOWTEHMIEE L TWiohar ik
W, BHEEND YD, HTEEINLZ NI LIZOWTOLIE, £
73 ZF DML S NS UAMI Lo CTEE I NS Z L 2T 5 5:HE &
CRUENICH 256, o, ZHEALBEICBWTTOIL, T3 E T IR
THLRHEFIZL T, BED R ENLholz] Ba, BHTEAWVET 2,

§203 (d) 1. IHFHFIEIIIBVT, ZHOFREIIOVWTHEELT
HZENTEL] W [—HICAFURER Y 7 by = 7 OFE#EERIZ L 5
BmOWE, —HUFENPOEONERELATICET A2 2 A%, 4
OB D L) N CEHZEHETEZ 2 L OMRE 52 CWcaET
HoTH MFTBHZICLLEEFTHT 20 A5 Ths] Lashs,
WA KD L 4HE L, B ANBMICRT SNS [RETL] 741arx
Iy s Ll ERERTLLENEL LY, axy ME, AEN R
ENTVEH0HENIE, BENLZLIDOTHY, [BFELEOELL2DME L
TETERL REART DOIHES L] 2927, & 510, EHE R

147)  Id. § 2.01 cmt. b.
148)  Id. §2.03 (o) (1).
149)  Id. §2.03 (d).
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TELDHM T 2B, FHPFHE [SYFEPRESINLEFTIIOWTH5%
WHBIOT 7R %2 W o72] 2, [RESNZEEPPAHELZLDOTH
S72] 2 LN TR ZED, BHRENLHICFET 2 HBRIH - 72
CERETRENEID] IIOVTEETRETHLETHY, LEHDME
HIZOWTId, ML EEPREL 22V ) RERTH D T EPLEL
SN, YEEDEANC OV THEICERT 220 OBEI %2 SNTWEY,

6 FLOIINRT

ARIZBWTIE, ¥ 2) ¥ 7 Ty TEHITOWTHED D ProCD FHAEA
By EiFsin, ZHOBHPTDHRE T 20—V % FAse 5 FEiEW 7 70— F
Difiim w K& 7 ECHBEEE) AT A M A Y POREFERS SN TS
CEIEOWTHFE L7z LALED S, ProCD Fx &LV 7 b 270
FTA Y AZRIIBV TR, R EDOZ L OEBEIIh b LT FEEHERAR
ES4 G L CRET X W T — ¥ X— 2D HIRAE F 5 EHSIET
HDHECHMEL DD ZLIZONWTOEET LUEND D, F72 ProCD F
FIZBWCTHEE 272V 7 M7 = 7EE, BER TR, b o & QRN
BHBEZNTH D L1322\, HEREFHIIT OV TOIERN 2 L O E
REHCH T2 . B ORBIZEVHE S L 2L L T ITREMEA D 5 B
SIOHMYWOREED ) 6, X VEENLZENNEIEDL ) b DTHLHD
A G AL DR FEASHE U 2 AR 2 510 & L Tl & X ) Z3GHHs iz

ENDERELOPIZOVTHET5Z LITEELFETHS ),
Step-Saver Hf%° Klocek FHH 12 BTk, B TOEL, S5 & MERE

MOFERER EVL LMD L, TORIIRENT-ERELREHFEE §

2-207IC D EHIRMICHRHT 2L vy 7 7u—F% L5, 2F ), #Hio

150)  Id. § 2.03 cmt. a.
151)  Id. § 2.03 cmt. d.
152)  Id.
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FEAH. B, flitg e & BB OaTIZh D5 & RAEPERSIH, HEREO
HIBRGIHZ: &2 &4 Z OMOEAIFEE L. Z oMo 5O IZIZ—ED
FEELZFTTVEY, DX BT FO—Fh, FROBREDO—FHI %
PREEHERRGTH, HEREOMPBSEIE, &2 WIFEEEIRGEH L S OEE %
SHEDPEO—TE BB DEHNTE T2,

fli /7. ProCD 4™ & 2 NLED S L DFHFIZB W TId, Y2 ¥
Ty T, 2w Ty TEYPBEHoOME—-0FHRNTH L L S, §
2-207D#ASHIE L ST v, WEIDOFENG, R OKRHEO Y 2 HR,
SHAOME, RAER ST RLTELZ L2 EEZb-5T, 20L)
HRIDVER E SN TWD, TIUE, FIAERE M O 3R S 12 225 250
—DFFTHY, VEDOEANLFZEOEEITNTELRLTNL LTS
HTEHEHERBEOBERIZL > & b EHT 5,

D L) RERIE T EORBIIFEFOEFICOHESLTB Y. BEIIH,
5 aA N, DWTIEERFBOME LR CHZL ZEICHBL TWA Z &R,
MIZ B FRE SNAE T THRREND Z LD WRIFRD L SFET 5 2 & DR
ENBY, ANy s Iy TEY, 1) v Ty TR SR
MOEFBEARINCYHEMOEGEZHURAD L & W) HTHRWLTEE > TWw»
%o

HEEZRE) AT A M A Y PREERER L7V A= =D FEET S L9
W2y 22 ) r 7Ty TERIER BRI OO A = X n kL THRIIC

153) G EIET [REMH o] (FZEM. 1988) 249E UM IZMIFR O G 12D W TR LA S
o L BN AR T b0 BLIEER IO E 25 TH Y . FTEEEYIC
B HYoOME, WE. BE. Witk e %2 EA, MUFHFLEOTBNEEOME S 3EE LT
BOLNDL LT D, M, FHHEERE. RENKR S, [Ebo TRHRREER. |
BIRASIER (AT L 2 WG A 2 OMEE OIG BRSO RN b o 72 A1 88T 25 2 &
EFELFEMIE] &R [ 20 IEF 2N IBROET 2 ZOMYHEO FBINER &
AN VR A FOGENL V] LT 5,

154) 908 F. Supp. 640 (W.D. Wis 1996), rev’d, 86 F. 3d 1447 (7™ Cir. 1996). ProCD - g % 7%
HNZABAT AL DL LTS [ProCD, Inc. v. Zeidenberg HFHIk~>2) 259 7
T A&y A ORI R T HAE RG] FERSE S E26% 7 5756 H (1988) 75d o

155)  ProCD, 86 F.3d at 1451.
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KB HSNTWE™, 272, 20T RTOT —A2BVT, HN
BEOERH SN THHDOTIE R, LR=F =2 b b fEHIN TS L)1,
AL WRET B X O ORSOZEMAATR S, FEROGHER EDORED W
BEICEH SN TV A ZEICRHEPLETH L. THIZBNT, 2ZOLH %
BIEPGAET AL L, 20X BHETHRILZLZENOFEDPED L) 7%
Al 2 21 B DOV T, FMEICHE SNhb 2 EICRET 2 LEDND L.

va )y 7y TEKOEHEE O ) S L OB S HH5, T TICHM
S L72BHBNI IR . WO DEHFNIOWTER L TH Lo Rk, HE
B ORI R GSEOH LA b7z, MA. Mortenson Co. (Mortenson) v.
Timberline Software Corp. (Timberline)™ 12BWCld, 73 v b YIRS
BHFTICBWTY 2 7 Ty TEI BT B IBERE GRS 5 5&EHE
B & 7 o720 ProCD H: & kI, LS N DOBITE S NS
ZEnH BHEY ) v Ty TEGEEETRTHLE L, VT LY
7 OERAPEIANDEEEZRL TS & L7z, 612, JRENEEOHERR
FIHIZOWTIEREN 2B OWTO ) A7 O E L CRFES L, EH
IICIERLIITIZ R Y, Y2 ¥ 7 9y TEEITFRRINIC S R RLIT
Eawe Sz, I4 Y AFHEIEIT A A7 ORICKLFTEREN, V7
b IZT ORADMEHIZB VT EE RSN Tz, i Mortenson (&Y 7
N IZT Oy =V ERET BRI A L ALHE ik, HFET LA
Mast A LTk S, 512, FEHIIHER TIER <. &I
T A EEEELE TH ) S Timberline Y 7 b 27 2 L2 oA L.
FHIZOWTIHA> TV ERETH o2& she™,

Brower v. Gateway 2000, Inc. (Gateway)'™ Tlk, =z — 3 — 7 MRk

156)  Bar-Gill, Ben-Shahar & Marotta-Wurgler, supra note 2, at 21

157) 970 P.2d 803 (Wash. Ct. App. 1999) aff’d, 998 P.2d 305 (Wash. 2000). Mortenson ¥ % 5
MR T A0 LT &IRE T[22 ¥ 2 9y TEE—ProCD HHkDEH | 2] Y2
A M1197599E (2001) 23 iFHit s,

158)  Id. at 315, U.C.C. § 2-719 cmt. 3

159)  Id. at 315.
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FIFTIZB VT, ICC (International Chamber of Commerce) Z351) A #Ek5
HPER TRV E SNz,

Gateway (Z T ¥ a—% &V 7 My o 7RG EFEEEE, A—) - B
L DWFHRAT-> TV D BFEDIEIIIG T & ko, EiEEI A7 %
fFE&N7z0 FEHIZBWTIE, Gateway DI > ¥ 2 — % Z30H 2 THRET 5
CriE, FOLRHE, FMEARETAHILETH L EOREND - 72 FiEIX
Gateway & 7 7 A7 7 3 Y2 &) IREEFEFEIC, AR FRICTIR 2 720
Gateway (237§ A AN O T b £ o 72005, HiffitrR— F ofggtizon
TILEPREIN TR 20bETHR= 2552 LANT L A LR
T, @RI e THolze 2O —ADFEIR, ZOFIZONT
L OF/EVHFELN TR b oT . R— N 2RMT 2 50LE
PIrbN Tz FiRL72e BT 2 MESEHITICCIIBIT LM%
EO T2, ICC DffiFk % H L 32T 4121250000 KV ELTF OFERIZDW T
4000 FVOTHE #H 5 LOMO R ITIZR 50w E5IHRED . —A
L5720 #1000 BV & HEE S N2 M8 AN OFHERSEAR & I L CARSEICS 8 &
5",

America Online, Inc. (AOL) v. Superior Court'™ \2B\WT, A 7
= 7 PNEEFFBAIATIL. AOL O — ¥ ARIHILNIC BT A EEH#IRSGH (7
7=V THISER) 2 MmEhE Lz, vy — Y= TINTIRHEETRICBY
TCOTAT 7 aryiBORWIEIIMAT, TREE 22 FHES ) 7
FNZTINZHARFIRENTR Y, Zozw, 7Y 7+ V=T HOWHE
HREROMIRE 72 2 8P T 5 & LT FHPNI SR IR G000 % iR ]

160) 246 A.D.2d 246 (N.Y. App. Div. 1998).

161)  Id. at 249.
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