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Abstract

The American Law Institute(ALI) has presented drafts of "Principles of the law of software contracts" to clarify
and unify the law of software transactions. These principles apply to agreements for the transfer of or access to
software. Providing these principles means something in software contracts. First of all, these principles seek to
limit the scope to cover only contracts involving software exchanged or accessed for consideration, while UCITA
includes a wide variety of "computer information". Secondly, this project is "Principles” instead of "Restatement"
which means that these principles are not the law unless a court adopts it. This is for flexibility not to hinder
law's adoptability of new legal issues that might be created in the future since the software industry has developed.
Third, the project seek to balance between software transferor's interest and transferees to permit the use of remote
disablement in limited circumstances.

These principles, however, should be considered some concerns in the future work. For example, not to be
a unconscionable agreement, it is better to suggest the specific click-wrap procedure and be more illustrative about
what types of browser-wrap language are acceptable and what types are not.
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AT EG 0] AL wlwd FH 2ol AR Aol 27 AZEo] 4kl AFE B Aldl 3
FH AU o]F ARl AZEO] T AAE s $oE FEehs AEL® BHA ¢l =
dojet H7IA 2 F2 fufepglet. 1y vhekdk AxEgol] tigh 89 FUIE AXES o= F
Q3 AY AFoR AAXNA AL 1 A E ST HATE 53] VHES AZES ] A

S HHo® Hogug At Ao T RIS vh= diE A7) AT

AXEY o= EF3LE dubr A (mass-marketed) A AFO R, WA Al AL Aol #
2 Fe7HA vt vk A E O] AlgAkeh ARgAL el Aol g wA] glo] AXES o] Al
A7V Alshe TG (standard form) o] AFRAS AFEAE iAo ® wolEol= HE|S gholad
2= Alofelth. AZES o] AT o2l FE ol AokS Fai dHH R AXANY BE A%
AEHoR UE £ Us WY ol R, =AY 59 TAE AT 2l A feElsiAl 4
o Arh e o]e AREARAIE Befd Aokl & = QlojA AREAL fPelA = AZES o] 7
go] Wl TAY Az Wk ofyel Ak AAe HEA TA, FE 22la Al T AdRA
AR S EAZE =40l Hol sith

AZEO] A%ke] &¥ FAIE vF7] el el 19959 AR A gk uce A2 Al

A 2ol o]FoXV| & la dtH o R FUAFE G H A Y H(Uniform Computer Information Transaction
Act: UCITA)®] AARH7I= A7, #A] vl W= (Maryland)S} HA Y oK Virginia) & A<t YA =
2%l “bomb shelter” HeHS Ao ZH UCITALS 1 HEAS ol Qi

o] 3t A3lollA] W HE S| (the American Law Institute: ALDOIA “AZESo] Alepde] ¢

r&ﬂ fol

O_u
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%)
(Principles of the Law of Software Contracts)” #173-& 913+ 2rdS 2004 A0l AlFsle] 2000 $EE &
X2 AF7HA 499] o ¥ %K (preliminary draft), 7 $12] 93] Z2MHcouncil draft), st A %<t
(discussion draft) 12]3L 3 }e] A% SK(tentative draft))S Al T3 Jr) AP HA o] A
Edo] Adhe E3e #A4S At o] AFlo] Hal AZES o] Ak AS 93 WA ARE
AgskaLzt sk Aotk

e 2007 Al 29} 20081 YA oS THOR AZES O] Aok Weje Al

g gtge] yES AuEaA gt AEAYE &S W A Aeow AT o2 dA 1
oM AFE ARANE oAGA &S BRI JEAE ATE F dvked oot Al w3
A BlEE WAL 9= UCC ARBH UCITAS] A% 14E o] XM= ofiA vdFi JeA&

AL gto 2 o] P AAE v &5 Aol M mHsor & FAYE AlAstaalt

gt

) o1& 2008 5€ 219 A W FLEANA 5 A K http://www.ali.org).
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AR A 74

L A7l

19953 A=-E U559 &|(The National Conference of Commissioners on Uniform State Laws: NCCUSL)
S IS EBIALDE UCCel $7bete] AuAdel tlg e ApBRL] 2ok el e Al
BAE Q7 S|, 2BlAF BEhA, Qe SRR W vk A H 2/ tKShah 2000, p.86).
obu) 1999 ALIS ADBE A4l t S AR Ao, uccel HelE Yo Eg
g ele] B UCITAR AFHeh MAelsh Wusel Fhoz AgsgAs 95 Fi
UCITAZ AP AE T8 RHES o8 3431 e Aage.

UCITA®E 2XE9o] ehol i, ehel A4 Telw 7leh BFe Aurdsh ge Rokg fashe
et dste S AjketaL Slok F uccrt EEE rEehs A 22 FHE ART)E
Aol A83 Fdshe FAS ATtz & Aotk

T8 U disiA /ﬂ UCITAS] HEH = “A 1B A (information transactions)"ol] 3HFE T} A1
Aol A JRjAIE o] &3 Adnts fnlshs o] ofyz} Alko] AZES O] glo]dx, A5
B 228 AR, JHYe 53 g, aeja 2ol dolEuo]zd g AL 55 293t
(Shah 2000, p.88).

UCITAE E|&Ho|ERE AlefHo A PA|E "l st 5 2|(manifesting assent)” 7'd<S A&t AF
H ARAYAE o] /MdS Ag3t) a8y UCITAE ARAVE 595 8l7] Aol “Alekzzde gt
HE 7135 7HAoF dtaL %ix}ﬂﬂﬂoﬂ el Azt &2l H ke A& s eqtekaL itk

AL Aok 279 EH%& = ﬂ
o] &< dalm vk EF AkEFL 1] %AH (unconscionability) ol Lt A FA %S (public
policy)ell 18t H&= 3¢ 58S 2H4] X3

T8y UCITAE Al Ao 53 *é?Jr
N ol A]Okoﬂxisq Fol AL 10|

g #a 7410401] ”é‘*ﬁl AR A AWA gholid s Aok

B

HIZF BoEA o A vja-s frol gty 53] Ugk
. 5% A A (shrink-wrap) oA 29] A9 Ak 4

o

AL & 5 &2 &
20 g Tol2 A A oR AnApE okshA] & ARz FEHA HE EATE
QL) of2] 7P melM UCITAE AFHUARE o8] ofep & 7]22]1 #Al= woldlth. &d

2) lowa, North Carolina 12|31 West Virginia TS Maryland®} Virginia TH-& TAHCZ Adsl= FAY 23S 59
UCITA A &0 2R FUES BEsl7] 93 &9 “bomb-shelter" M &gt

3) ABA 152 UCITA 7HAel dis) “BE Azde 93 d4xr) A& & A &8T5 A|7] A A4 58] @xol Al
slo]@datel] o&] o]gd 4 glojof 3t al FAPAIN NCCUSLLS o] s AK-FUTH(AFFECT, “Affect response to
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WAE UCITAE A=A & AZES] A9 o]l gk slxgo] thE 47 vl
A AAE o] iFA] H AL QITH o 2002, p.16).

B S| EAlE EFI AT o] X AlokS AAT o WS ol 3k Al of
" S A8 A7l tigk Aolth o]Yd EAE WA AZES]
At A uce ARAANME EF AoollA “A X (information)” ]
el A o] & wiAlstaL vk Bk A RAY = AP R ALEA et uCC A2
T4 79 W& “AR A directly) ol tigk B T2 A ] 7hsAd
AFARERE ofuet AT EQo] AH[A} AehAE WES =W
st ), shHoZ AL Y938 E UCC AWM A|ske A ESof(embedded software)E Th
A== RSt AL apA|nt opF] ofw gk At AFA] Hshal gl Aot
FEAFNY A3 w3k 2003 0] ZF F7F UCITAS A& 4= Q== 28310 AS 7872
gro =M UCITAYE A AHEE} Hof 7har 9, ucce] M4 Al2de] EFe] 9] Wi Zadh 43
oA AZEo] Aloks Wes] stal FUsste] AZE O] Aok A
w0l B F U AZEdo] Aok digt 712 dHS AGs] 94 w=¥o] o]
“A & (principle)e)” EZZAEE AJZ}5F 2005 “AXEY]

S AT o= 2008 49 24Y ?J*L%OJ% A F5haL
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I
& AT AZES O] Aoty HEE feo] 7| xeta Qla oJ[3] dalYe] whdsta e o
7] wEolekar BrelaL o),
AIEESG O] A AE TSk glaL o= A WAL B 2R 1A ZAE op)
St Hlrt. o3 Bl B VIR sk o] 93] o= A i
ol tigk MEAS] 7S AdslA o o] AZEY o] AkS vF=t Slo] ARS AR

slar 249 Ze|(best practice)S AQFHIS AL = AT

NCCUSL commentary on UCITA 2002 revisions,” http:/www.ucita.com/pdf/AmendmentAnalysisFinal.pdf).

4) U.C.C. §2-103 cmt. 7(2003).

5) Americans for Fair Electronic Commerce Transactions(AFFECT), Proposed UCITA-related Legislation, http://ucita.com/
legislation.htm#two(2007. 8); Quentin Reigei, National Association of Manufacturers' Letter Stating Position on Proposed
Amended Article2, http;/nam.org/s nam/sec.asp?CID=107&DID=105.

6) ©] 412> Mol AesiA dow o] HX= gtk F WMol o dFE HEHolu ucce A fiF <54
(gloss)" 0. 2A A8 4= Qlrtar Fgsta Sk

7) The Bereau of National Affairs, Inc., ALI discusses limited-scope, even-handed treatment of software contracting principles,
E-COMMERCE LAW DAILY, 2007 5¢ 229},

8) ALL Principles of the Law of Software Contracts, tentative draft 2008. 4.
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2. 949 74

AZEY0] Aokl tiet AHS AA 4% (chapter) & TAH0] itk YdFHow uce ApH
Alofol #et g]zElo]EME T2]al UCITAS w2il ot AT Eo] Agle] #83hs dxow
StaL 919 Asd Hell mlal] sl Algstal qiok Al gef, M9, 22a dukE7d(Definitions,
Scope, and General Terms)C.ZA A|1FE AZEY o] Aok s foj2 Holth Ahze U3
AEHAZ AN Atk 5 gl Y3 2T Eo] ojA e HES Yok Ao A4 ey
Aokl Fel7F Bl o Aok e G o= AL Aloke] minl(sale) T 2ol
(license)'s WA #AQlo] ALty A3xE dutxAogx ATEYo] Aok x3to] HZ S
Z= 2205 AABEL Ak o= AMA A AL 4
Al Nk, e, o] e, aela WAA ASRFEL-§L14)E ek vk A
oko] A9y} g ¥(formation and enforcement)ol] TheH TFA O 2 AWbEQl AHS wE3 AN 7|
okxgte] ARk o] HerE AAstaat gk A3FE Aok o3l A3 FAHo
Al $AE|(warranties), AlF-8-2] 3|43} 75 wlAlS] $ 2 (parol evidence rule and interpretation), 7|
oFQuk(breach) 0.2 FAJE T A= LZE 9] AAAFHAA AZES o] AFA} AR
Zre] olsfiAlY] wEHe fE AT AZE Y o] Aol A A s E SR Sof
of glojof ah= A 2 Hallell theliA AREAke] Agle] WAES A3.01xA 8kl Stk Al3.02
Zoll A A30TZ7AE FA A-E g qFgolth ARz 7] F(record) 2] oIS Aolstal A 7h
& Al #g Aojut Asof iAol disl thFaL Stk Al3E fwke Ao HeE g
ARZE FANRS A7 Sl Alokivte] Foljlzbel thsiA rgskar lth mEAEPel A= A
(remedy)ietell tialA rgstar qiok Azl A= Akl gk @4 W&o a¥EAE T
AL ARz A= JFo7}E o] FojAA] @& Aol A FAES] A tHRaL Sltk

. #8319

L 2ZEdo9] A9

2xEdol= 1 A7t v thfsith Ao r AxEdols §8 TR e HE A

RO FAALGAL 22 AFE T8 Z2AAM o3 olsld e YA AAE wakn| 7t o3
N E = A2FTE(source code)9t HHUALE FalA HARE= A T (object code 5
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olgst UAE Anz A Aty WA UAY Fee) A4,
Tt e o] ANAE AZEok ol AnE AEs] A3 AFE] o) A
o ANE Weka tAY AR U4 LByl OAY doleel s T34
v FAsk Qrhn, e AT EolE At ¢lE t]24d, CD-ROM, EE 7EF 43 vz
(tangible medium)2] Aol= AL A &=t

842 98 Ro)E £ ALY Zeads 2 AxY A 82 A ZolE 48
o
=}

12
o2
ot
o
e
rlo
)
N
T
2L
NN
[

&2
of O ) o}

2
it

2. A FFell we A8 E= A

L= AXEY ]9 oo} oF0lS §J3t AMXEo] LA 2Kaccess agreement)!3)0] T o]
Hls) UCC A2BHI} UCITAS] AW el= Ao Huh = UCC AlBHL A5oll= AR
Agatr] s =o57] AZRARE o] 5o ‘iﬂ°% =5 ia}"] do|gue]~5 E3ket 7&%‘51 K
ANE dde= s H91aL UCITA 3 SHA7E Tdsitt AFH AEAN=
3l FAXAY AFH &) AyE = A= {X}@ FehEn RS L35 713H§ @9] Flrh4),

UCITAE 7lol&olv IHYlE &3 erjeu Hlrd Aul=e] djol 28 A A~E 2364
@i gstel Sk Ads I Agelle H8HA derh ey Al ZIEs Bl dolA
UCITAIA = A-8o] mijAlE = SRS yagh 23} o2/ o] 92 A8HE Ao
(m)&ell Aojl AXESJo] oo Aghstar A|LogzolA THAE 3 Aol tjaixe =%
A2 E2 7] E(predominant-purpose test)oll Wl o] 9 22 b= A&EA] F5-S gskaLl 9l

Y oRQlE 9% vA" A= Feolo]e] ool A&HARE A01% (HhFlM Aod tAd
Adl=o] o]doly Hol= HLEA| gt S wkef o] A7 EFo] AsbE Aolw Al.07Z7}
g5 EAY ] dFehE AlL0g=7} A&

= &o FEEH o] A EFoEFH #YT ¢ gtk weF ARAE

et 2TEYE Meld = gla Ao HER ATEJOE Fuldt £ gt} upehA AshE
AZEoj= i) bl Aok stellA EFe] dFE o]dH AL EFel AAA AZEYE A
g AgE 2 He Aol

E !

ri
M
.l.:

UCITA= f93# o2 Algtel &332 A glzol tiejrdi= UCITAZE 48-5%] f=thal #4sta
AL} it o o)How «EE]4 EZ(material purpose)' 7|50l wWEl AZE o7} AFH EEolAM F
10) http://en.wikipedia.org/wiki/Software.

11) ALL id, §1.01()..
12) ALIL id, §1.06(b)(1).
13) AEASKE AEEsjolo] AR Avlz0] ok AEolt A MR e U AZGORYE e

A3k Aok TICHALL id, §1.01()).
14) UCC §2B-102(a)(8)-(9)(1999); UCITA §102(a)(10)-(11)(2002).
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FH Zzasie] Aol A8gs trAstaL lvhs). ey oW 59 Eu4 HAL st o]l
g 5 7] wiiel BEe] YA A wgt A8 7IESs Gt Regk 497 dvk webA o
A A= o] F Akl AuA FA o] FolRIZbe] A& VIES T itk AlL0TR (a)Fel whet
ARgARe] AR o] AuiA -2 (predominant purpose)l6)o] AZESJOIE A7) §1gk Flolkal A<l A

FA7L REvk o 93 B¥) A AZE] oldAYe HgHLk e} o) wF Azt
zreglole] oAl thald ekelA B o] Gtk & AR AFE BES g A
WA BA0) £EEgOE A5 99 Aolghs AL W A8 ATAT L3 YA Lojof o
£ Aol Foalsle] il 1 sEe] mastth =@ ole] A GeA ABAE gAY A
WA BAe AZEGelE H53] A% Aol ohld BES ASsad sk Rola o] ul B

4
Mol AgATI Witk Z AgRe] A BAo] 2LEF ol Qug s Aoletn Vi A

2% Adl(mixed transfers)1n2] Aol #|1.08% (b)ael wel Ayt tAE Adz=y Hu|~E
ghetal ARgake]l Aol AulA HAo] tAY Arl=u Au|~E A7 918 Aolgal geld AleAt
7} W= Zlo] oh e nlAskE A Eofe] o] o o] A-g FHUrhs),

UCITAYIA = EFAUE #FH ARAH7 e BE o9 t& B4=S dete 4= 4
oJ3kal Qlal UCITA: AFH AR, old ¥3d Aid 2 Huol A L
et AgEvkal gAskar ko). wEbd UCITAE d34os Astd =
ear, Aeke] ol #Aglol Aefell o] AFH FH 0] b HAES Xt dS WE =9
Az BeJstarL ojuf e ARA T UCITAZ} 2885 Akl Uk

gho] o] A2 <Ay HAP 7] AAdl wel AlshE Bk A&
el M= HAstE AZESRA =5, Y A= i MulaE
AAFolebaL gelgrow A Ak el TUA R g A=lo] ALHE WAt Stk

3 o] A Ak el glof oflE sk PAHC|ERME AR 125E 172004 A9

O_u

15) UCTIA §103 comment 4b(3).

16) AE BA9 FEe AdS AdsnA shz SRS Ao 2E Frh o] 9] Al LrE FAo|AE A
4 24¢ 293 9 nelde s irighie U1, BET 2ZEGoJS] HH, BEH 2TE o) it
OHol glol BEo] AAske ol F5% Feld AAE AuA o] BE| wulet Wi Ak, BEA &

iE"MOﬂ ek GapRte] Ao A4, zﬂﬁ}ﬂ AEEQJoe] EARL o] 9] GolA, AFelA] ALESoo] UntH
o] 87k A, Aol A AZEold] M THA] FAIHO] A, 2L AT 5 AR e 5 EES
Al RZEOIE MEP=A 5 AL Stk

17) A 1.08% (@3 )l we} &A= v]A3} ¥ (non-embedded) AZEI9} B3, tAY Aelx il MuAg
7A€ DPO‘ Ak Tieh wEba] o] 2 F 74 o] E)E Aol g W ALHA Ferh F e
AXEold] gigh Aoko]n T shvte EF, MM, ke UAE Adxrt 3FE AR ZeE Al A&
=7 k=t | 73% A1 oszoﬂ wteh AZEo] ol el thajAut o] o] H-LHTHALL id, §1.08 comm. a)

7 2 EE olde] A& ﬂE‘r (1) “turn-key" Al2=§la} 2 xu|2=9f XY Adl=

J?}% EE vAgE AZEC], (i) BFol TFHA & EFE AZES OIS Aujx,
(iil) EFo] 237 Fe EFH LZEYole bAY ZP% AL ibid,)

19) UCITA §103(b).
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H AkS Agste] AZEOE AT ol w4 di7ht 1 99 Ao] & ¢ glvkal g Et
A A ES 0] Al gL AREALR Stolg MElA fAY Rl e o8 egeke A MY
Z2x2~(open-source) A2EESJo]” o] A§ FrRo), 7
B3 AREE $ Qe 2T EO)E B 2y Y 22F o gsh=d 8
2 AFAZE AMSRs o] 7] 20E FEtstefof ke eloldaE Aldss A gk ey
TG 2oz wpolid s Ak AA o] WA a#d) gto
3 o] AHe JPuF A who] A Aok ko] YHo] AgH 2= 9

Rl

=
B
[>
rlr
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ay
i
i
= &k
et
2
et
g2
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SRR DS E

X

A ASAER dold 27] A% A% FAF A o4 AZEE Wxa: b Folet
©% a9k oA Bt TYFI9) olge] Hom Ak SelAlel ofelo] ke Reltk

FAWE =4

LEESO] A%k FE RFYAS B ol Aot} AXEY o] AFA= Al 74 HE
EFALS AFdt A HAlE 4% 3 A (shrinkwrap) ERo] Aot} o] AXEY Y] AT} AZE
dol F71A et A AFqH AFME ALFAY AZEY S A= FoF HAFEH 2TY oA

TARLS ASHE GHIT, Ay U9 T 4RE B SESAR T AR 0T

o
HA| WH-e B el9-Z= 3 (browsewrap) F/}OVL oty AAYor AXE ﬂ & FulsAY E}ﬁ-i Els
AR AkEAS G3AM = 4 vk 2y Bebe=9 [Ee Akxus B4 &
Hele 592 BAE 4 k. ooz AXEYo] AlFabs 22 (clickwrap) 2ol dAE AlF
g gtk ol AAHow FusiAY teRE & & AR AE gRE] AT gAlE
ol AR 270 5o agree)" HES SOt aF= 7 2ko]tHMoringiello 2005, p.1317).

Zt gejo] Aok B 7 HA EAE o]l ARAH ol Ak A vrREY tiw
AA o]|& AFZAL AwsozN BEPES AguiEe] BAE opy)sit) Bae-=3 glo]dA A
Skl A=, AZEY Y AFA= vdet HoR AdxnS AN FE i AR AlkRS

A7 Zo} ¢lA] Falie= 8 =i dthMoringiello 2005, p. 1331).
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3
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(]
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X

20) ALL id, §1.06 comm. d.
21) Specht v. Netscape Communications Corp., 306 F.3d 17, 32(2d Cir. 2002).
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=9 FEdy 20 tel oo AIsks o4 Sl &Rkl watchdog 1w EEOE A
I e AZESY ARl glo] AZESS] AFAE AlFIA AAYE 2] 9
2~

Ake] opie oFgEA BE SE QAW o)F A AR Gl 2

UCITA Al1122 @3N EZ%4 Asgel G2o] ol o187t A 238 “HES /13E
23 WuE BOE @ A5 Aguda P4 Ak £9 A @©F ()N A8 FeA
!

sl AEE &8 W o 230 tisid AED 713E 7= Aol

et ofol thal of AHE AAL ATHE ARG B %t 9L AT 0L 1)

[

EFP Aokl B 27 Brkn PR ek o 4H Aol gl A Py
T glol TP Ak AHgAT} of Aokl PEEGD W u) Ackoss Aderkn Y
Stk e BAE E2AsNA AeEe =g ZRozrEe W44 veEcd 4850
g a7 AAR A 2ZEsNo)e] Aol A Ak
EF AYAY Folize] A% U 2A Fu Y F AEAS B 5 R EAl] HaA
gEEA A mEAkl e A0l B8 WAL 847k & AL Askn Ak, a9 3
o

“‘ =
o

M
-
X
>
Oko

A A jole] G

$2 40 2 5 A% sof Fo,

A 22022004 = gholid 2 AloF el #AIQlo] o] o] S HEEA Aok aEe
zhethal vk 2y HlE S0 Al@ ()ellM s ofolZe] Ak REgA e shdtel veht

Aut ol v sojA|ol] AAE L AREARE shdel AAE 20 disl Fo WES SYelof it
L AA|SfaL ‘”7‘1“} Az EEACke] shdel “Fo(I agree) MES] 2 8FE Aslele wug 1f
Ao Aok g Bekz=s] glold el glojA ofd W&t o] WA &Y Jhd 4 9lar oW
e 184 »%‘_7}"” el A= 7)es AAstaL A gtk

E3t o] AF9] HAHL Alo)FS B3l HTFA AlkS AAstat sk GARel ek HAdo]
IS AFFoRN FFE] Al ool A WA WS AAFoRN RFEFA AN TP &
AZF HE ARAE Ak 23S 715 AL S 7185 o Bo] Fofstaa) sk Alojthe. 1
Ayt AR Aok 20E s F AEF AL Aol golatl atal AR stels Ak &
Ae Qe WG sfeete o8] ARA7E AloF 8-S ¢4 Fake o1 < gl 497 A

5 AR W8S AT de ¢ U W= AAE AAE Agsiig AR el BE A

N

22) ALL id, §2.02(c).
23) ALL id, §2.02 comm. c.
24) ALl id, overivew.
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HE AR o3|

g 5 o
w2t Aoe] x2S Fols] A3 Ao

LEESol= ARAYY SR HEE Wt wAle AF Aleke] B4 o] Ak A4 A
A = 0 o] Aok x3fo] WA a¥S JH v Alojth UnNbA R wEoA= A
W 9448 2 (federal preemption)ol] whEl AWPHE FHo| gtk AWy SAAL9He AW
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I gl ut BAHoR B HAHoR A8
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H
Zlo|tiWerra 2003, p. 248). °lell thaf I -d
o] 5% uj o] AL HHE ouls)
Ad) GAR AR F-42o] QU= A}

]
Al
et olol tjs) o] 9He Ay SHHE Ao wek ALY Ak zake] WA wo] AT @

2 x2 ﬁi
2
rlr

o
ok

4 mee ARs glrky, e A
AuAoA ogA A A7l

EERR L 401 91 ool el o] D48 AR Bol 1] < 248 94

25) AFEH ZRIPLS A Aganle] neg Wt vse Ao #AE]E A2sE(source code)
gk opujet 7”*1]3’.5 (object code) H3F A 2EHe] HEE Wil S8 Tz Wl olue}l £ A|AEE ALEy
o] W3 E Wi=th= Ao|thi(Apple Computer, Inc. v. Franklin Computer Corp., 714 F.2d 1240(3d Cir. 1983)); A3 E¢]o]
9] B3R %ol Hﬁb ol g 9E 19813 Diamond v. Diehr AFASIA AZESo]7l E3WOR IS Vg §
ASS FABIL 9oL UYL o]ol] FalS v rhState Street Bank & Trust v. Signature Financial Servs., 149 F.3d
1368(Fed. Cir. 1998) AT&T v. Excel Communications, 172 F.3d 1352(Fed. Cir. 1999)).

Al 3012 SpllA], F 7B o] F5E ) Ay A48 dFo] HEHrt (a) A%l tide] AW Al 102
29} Al 1032l A" AARe] A8 111‘5';‘“ w; (b) Aol 72l 106%el +AE AZAAte] wies A
ot 543 MA AYAREY AYE F F de Ay, 2AARES FUE F de Ay, AZES g
gfl, e A2 55 E3E wotiJaques De Werra, "Moving beyond the conflict between freedom of contract and
copyright policies: in search of a new global policy for on-line information licensing transactions,”" 25 Colum.J.L.&Arts 239,
2003, p. 243).

A 1L09ZAA AP AlF W& (a) AHAAAS] 21 H (mandatory rule)? S5 W), (b) ALAHAIAR ]
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LS T WABEL Atk A9 Ve AAFOZA UCITA HlEl] A7 A&5
& o WEgs] star A=l oofrh ik ey ode] 7 A VEs W8] A S Ko EA
Aol Bagh Fato] Atk AL09E (@)X BAIE AW AH AR et
Hhels Aok A4 4 oS AEEa itk dE B0l AR oy 55He dEE S
= A a7 Alo] AelatAlolth). ofd] vk A dAAbE <ol o] i (default rule)”oll A
daire 74T = itk BAE AYARAETEe] A doftAS W] FEsta IA
arhe= Aolth 9 ol disiA A.09E FA A= Fole] ZagtEe]l H 4 =Tl tisiA
UcCe 7l#& weE 21 datstal Qivho. & ucCatellA, tae] A 277F dAAES] 91E Al
ghalr] f1gk A o) AetAle] fvke W& AAskaL vk

AL09Z (DA AkzPel WA Te ARALAY] BHz o] oA A 5 9
v e ek Ed FAAAE 2xEdo] Aoel AAA Y] BAT Aol ol 5 3]
£ 71ES ANS by, et A FAeA o AFe) BHo] N vl xS ANE
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A AeE F =l diEiAe el mM9vE HEekA] Rk wAvE vk AR @ge] 9
2 B 9ol 711 Aoz FHToof WA thRoiAa AT wiEe] o3
Hk= e alo] wA7) ekelA] thE AolTHLemely 1999, pp.141-142). U5 WAL FaA ] £
24 AAge] g SEANY 5y HriHolof $hE Xt IAUBY) tE HAES

29) 17 USC §204(2004); 35 USC §261(2004).

30) revised UCC§1-303, comment 3(2004).

31) (1) AF8AE dubdor A& fair uses SHA EIHEF = A9 (2) reverse engineeringS T AISHAL A gHet
o, 3) AF AR EAh dAstE A4 uf; 12|a (4) AZES0]9] oS Aget u otk

32) (1) Algke] Aol At AT AE AUAA FdistAd AR g FAATIAL =y (2) A%kl
FRAEAL AFGAATE Ausdgo] A or 297 FU=rk 3) 2T WA 5295 AAsE Zlo] ¥4
o AAE Aty (4) 23] WA 58S AASe Ao ML A dig SIS Adlste AovE 1
e 4 Aok

33) Lasercomb America, Inc. v. Reynolds, 911 F.2d 970(4th Cir. 1990); Practice Mgmt. Info. Corp. v. Am Med. Assn, 121
F.3d 516, 521(9th Cir. 1997).
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34) Saturday Evening Post Co. v. Rumbleseat Press, Inc., 816 F.2d 1191, 1200(7th Cir. 1987); In re Napster, Inc. v. , 191
F.Supp. 2d 1087(N.D. Cal. 2002).

35) o Aol AHE Ak et WIS AL AT QAHS AHFRIYAY” F oA A o] P
& A1 RAAIG A shhnAers G Aol T @A, Aning iz
3t €| (warranty) QE, (933 %) Al 318 Al 235, 83, 20061 49, p. 248 ZF 8).

36) ALL id , chapter 3 topic 3 overview.

37) UCITA § 402(2002).

38) (b)2Hd)oll T+8H ol eleolelall, AFAs th& o] ARG A HAIA JHEE ATk
(1) 31 = AZEFo|e} o] F8E A s X AxE oo Bs g2l FJATA} AHE +
A AR gk AgAfe] AR Slolu} ok&E AN ESo7} AbA ] EQl HE ofdel] YAT Aoleh=d]
S PAIA Qe E A
2) AFA7E A8t FE A AHEAE A3 2 Qe AZES Y] HAME AZEd o7} WA e X A
olgt= A JHEE AT
(3) AFATF AABIL FE AR AR AFE F e HTEEY AR, B, B AR AZEo7 AE,
Td s Ayl dAT AYS Yehlle BAE 9dEE FATTHALL id, 3.02 b)

39) ALL id, §3.02(d).
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A =g dllok dhaL o= EF oF-E oldsh Aol (good faith) 2 F-FaHoF sH7] mEo]
),

71eF FAA g disire 588 =eubA] o2 A$K(material hidden defect)o] #H&F FA o]tk
A3.05Z ()2 ATATE il e AZESOlY] =i 32 AT dEA 4oks o H&Hh
e B2 Afold ARgAlel oJg odE AL olgiE|ofof st ofd HAEARE e ¢

bl

&
pa
it
ok
o
>~
incs
lo,
==
AN
o
)
},
%0,

A3l U@ A PHs ek
£ AsRoEA SEsolst go] A4ER A

ATEGole] S0 A ATEdE ST = glu ABAEA TF JuHoE PN
et et of AHIHE olefd £TEle] E4S Telste] B HEF A ¥

ostA= feth 2ol Eetal AleAE dan fls ERuA] o Adel delid= vie ud

A& askar Qv dushd oS 7] A2 ARARIA Hl8-S d7kstAl H7] wiEold
FAol T A7l thelld F4ellM= Aeknte 710 SR £ZES &
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Zlo] BAA o2 nhdel Flo|rkghg gl AA=E, p. 256).
42) AL id, §3.04 comm. c.
43) ALL id, §3.05 comm. b.

41)
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AHEARZES] ols Aol S Alwskal otk
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WAL Tl el B 2 el aa 29 AOIERE Aokpg 72

srEgolehs A Bt Ade 28 94 fomuaions] e AT AAT £aje] Ao
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HAA O] g g7t o9, Ak AAEY @8 e v Fdd o o] Folxls “H (c) WAAZE el
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Hell Al BAIE d2 SAEES ANk A9 Solthl.114)

46) UCITAYA = HAA Aol «B3e| A} H-(unreasonable or unjust)"sh<] Srhd H Hdele] a&S QA= FAlSH
71%S AHgskaL SITHUCITA §110(a)).
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49) ALL id. §4.03 comm. a.

50) ALL id, §4.03(b).

51) ALL id, §4.03(c).

52) ALL id. §4.03 comm.
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