QA R8s 2237 =244 2004.6.28.
2004\4 84 pp. 71~91 ARG 2004.8.16.

“ikIS WA sl= A& (acceptance with

modifications)®] BCRS} MRS
- CISG A19%E FAo=w -

LA R

I.48
O 973 439 59
1. CISG A19x9 743 LAY QA
2. CISG #1929 W&
3. CISG #1929} UCC A|2-207%2] ®]m
m 2z FAA
.“él“"ﬂ AAZA"Y HA o8&
2. xRl F7175A
3. “AFAE" g §&
VAE

1.4%

FAZEo A G AFARY Jatel A, & Wok $9oz 49d

% B S9e kel EH) we Pt Weol B F2A-AYH goE
geita & 4 o

IEAT AA GARAHNE Qobo] AP HAo) 4L oxaln Yl

* Aaadgt, Fgey ag
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1
A et Aokl W&ol diste] dEE WA FAY 47 Y&E Flste S
7b guty ol

53| Aol ndst-FEadd wet Pgn s HFete FoFEA
(Purchase Order Form) 59 ¥4& AI43lHA olE Mo AWE FEo
2 F1 ooy Y ol e gejded wel e¥ AU —BEE
{14 (general terms and conditions)< Q& dte] Ab&-3r},

Ao Fddle Y AX7} de B¢ AYzAA 2, £, 714,
AAAZ] L A FzAe] PAISin], utA o|Hel AHE 2AL F2 Eo W
TTE xS Feee EFY dAFERY FF FHZI(Warranty
Clause)ol vt AZE HAYo] #F A2E A Y23 (Product Liability Clause)
< Wrlst, vl4el A $ole Warranty Clausett 4ol Y AR#EA
o #g #AY ZGoverning Law Clause), VAR 23 (Jurisdiction
Clause) 5% 3718 &+ St

ol o] Mol Ao AFolgt MAe A (battle of forms)ol = B8t 1
Ao Fold = get FEH FESU Fyog A} o] Fojrt

o] ¥ Agold] ol EFsAS F&o] AF A$ FAAlold F&5
AE A%ol EAsteA ARt AL E £ Ak E£F ALY o]y ol F,
5 EF] ARE F uiele] EEY FAE o2 ZYYL AT A
d= A TAE & Ut olg) F FAA Alolo] Ako] EAdR #
AL AZ1E  Ya, wof Aol EAFRTE AhhLo] B} st
oltt. 53 TAE Ao tF W go] ol F DAY AlkA AT I
ol A& W o] 2Fo] F&Y Y1} sk Aeolt}

2RAA =xe FEvete] 35 3¢9 29 179 UNCITRALS CISGE] H]
FMNE J193Ez 20059 39 19%E AFFo] F UNSY vl (United
Nations Convention in Contracts for the International Sale of Goods; °}&}
CISGe} 3 A9zt vl=gd gy (elst UCCH o) A2-20728 FH o2
Aoks HAE o499 59S vz HEHTG

°]& st $4 CISG A19%29 FA% AF AL E o]d] Agsle= UCC
23] NP EE T8l AAMAYA CISGY AL oisls Hald A
A EAEE AET F ZEAME LA AV ZAH BE F Hale
dFE dHstn =29 AAE At @

rt

}

no Ho
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wie 394 e BA7 AAAGNN 424 4go2 ARHE 4
e ESAT 37E £ ANEREE AGANYe BE AR 4 Q
Ay 2T 7bsdol 7] W ol tig MU Hla-AEJ Bestn
ARPon, 58 Fefvtete] A4 CISGALTo| 2 A7l o] A& A
Re AldAd stda Az

=AA % AFAY dFANE olHF EAd B HIE F £AE A
T FAC BE 2qE 2L F don, A BE FEo|Y EAL vd
BAY ¢ 3 Hop Eart 4RA0R s Ao sydr)

I. 939 349 23

1. A9z FAF A}

A19ZzE Aoke &S wAss 99 Zds FAs Utk H19R A1

e 2T 9L A3 LY Adoln YsAYolgte ASA Wag FAG

A18E A1Fe s Foodx dx gt 3L Aok

&5 2tz Fostedof ae thek Pokol Ygo] FoAL FrletAY, A Fe}

Ag WFE ole & BARY ale #X2 B 4 glomz ke AA

olAR, £ st U7 Wl dEF AMFE 2 ofrlo) BeHt
o] 7lsjA Ao Holo} i},

A2 A1) A& dgFPoz HAY S99 Ufo] ok Yge
AZAA 02 (materially) ¥A8A] & A$o)= oz ddn FAL 9
‘3} AZAE Q7% 20| Utk &, MAE 4L we ksl 1 49

T TFE HEAY e 28T HA9 EXE #H3E ASolE Sy
2 ged

A2} 22 dozge FAH ATAL W3 TAsE WA 294
Egoz BFHA T “HAATL o] & whEA] G Fold NS Tl
‘oAte] #3279 “BAehe A et 29 AFHE AAslEE ¢
€ 23H} 4FHA d=E FAstn Yo
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A3Fe Age 2dE dAAHo WA e Aog UFHE A5 &
g dAE st U

A9z Al1gel 43, F Ao ddtd F7} A & 0 AR E
FHY HAL A AHolv g 7§9F°]?4"‘ gfgel &S ngdte A
FoRet F HALZRYH oFe ste MY =xzte] A3 By 4
ojt}.l

Al1gel AAle 19649 UNIDROITY "SAEZFojuiAlcke] Fho] @&
£, (Uniform Law on the Formation of Contract for the International
Sale of Goods; ULF) #7% #|1%o]t}2 Y& v} &}

“An acceptance containing additions, limitations or other modifications

_Q.
=
%
2

shall be a rejection of the offer and shall constitute a counter-offer”

(F7h A B & ¥AALE T 932 Y Adol dgAy L
ol €t})

el ULFAI7TZ Al13te] #A17F sltkz A zhslo] UNCITRAL Working Group
< 99 &9 AU+ “an acceptance”E “a reply to an offer’& YT

3 ¥ 5 35S “offer’@ @ol tgel “which purports to be an
acceptance”®& LEZ AYF}AD 1 o)fE LS ¥ syt v B
S (inquiries)t F71 e & 249 FritsAel Atd AL dlA %
(counter-offer)o] HA| ¥&< 43 7] ¢goictd

A19Z A2 Frte o 8@k 1 A4l ULF A7Z A2doz 4
2Ztdvtulolg g o] g go|ttd

“However, a reply to an offer which purports to be an acceptance but
which contains -additional or different terms which do not materially alter

the terms of the offer shall constitute an acceptance unless the offeror,

1) C.M.Bianca & M.]. Bonell, Commentary on the International Sales Law, Giuffre.
Milan, 1987, p.175.

2) E.AFarnworth, Formation of Contract in Proceeding of the United Nations
Convention on Contracts for the International Sale of Goods, Parker School.
1984, pp.322-323.

3) UNCITRAL Yearbook, Vol. Vll(1977), New York(United Nations), 1978, p.82.
4) UNCITRAL Yearbook, Vol. X(1978), New York(United Nations), 1981, p.42.

5) J.O.Honnold, Uniform Law for International Sales Under the 1980 United Nations
Convention, Kluwer, 1982, pp.190-192.
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promptly objects to the discrepancy ; if he does not so object, the terms of
the contract shall be the terms of the offer with the modifications contained
in the acceptance”

(2zy AFE gzdtn Jdn =@ oo 20 AFH o2 AHA of
Ydle #7138 = ol 274 22 e Ao I $EE sS4l €
ot ohek FokArh A&sA 2 A E ddEAY e 28 AAY FAE
grEste A fole 283R ofysith A gAist ol FA WA ostA &
E @ AGde 207 8o $4d o v ¥R Frtso] A%z
do] E4)

o] ULFA7Z A28 243 oA Fzte] Ws & 5 s FANFA}
“which"& A A3l, “promptly”E “without undue delay” ®}o] CISGAH19%
A23o] HAout oj5e WAWEo] SEY ujE gt

A19Z A3FL A2Fe] F7HAH dotd WEFAAEY TH2E AR
AYE Aot AFFgAEL F71E A2 HAE s ¥AN L] 3
o] BHad BAG e B £8F Ao, A oF = F83
A @2 A AN B thE A5l %?&Qﬂ% dotn A4 ¥, A

2 W48 S99 AN ES ALY BAY Ao| T FAA 7
1 2 ALHAE ol It A7 ‘qlr:°ﬂ FAe BHYoz A3%e]

UNCITRAL A &= A33E 37 Zo] $AHLS

“Additional or different terms relating, inter alia, to the price, payment,
quality and quantity of the goods, place and time of delivery, extent of one
party’s liability to the other, or the settlement of dispute are considered the
terms of the offer materially, unless the offeree by virtue of offer or the
particular circumstances of the case has reason to believe they are

acceptable to the offeror”

6) UNCITRAL Yearbook, Vol.IX,(1978), New York(United Nations), 1981, p.43.



76 THBEBHIE, F234(2004.8), F1K BEESEA

Al Ed Aoz Hol HA A} o]Eo] FAA A sHIMFIIT L
g B3 o7t de Afe A

A19Z A28 38 At 29| (Vienna Conference)ollr] W =4 A
gt AG=AEL A28 A3Y RFE AAsale AEFAAEY 7=
E 2z YA 9 A3 BHEEA & “unless the offeree by virtue of
the offer or the particular circumstances of the case has reason to believe
that are acceptable to the offeror’(F %o\t 1 A}A9) B4 Aoz Mo}
B A7} ol g0l AUAAA sdbETtn BE W ol fut de A+t
obd .)& AtAlsteu AFFtD

2. A19x9] W&

1) H19= H1g

AL LE WA 2T ASH ALNAS DI 2ol NRFA
o ejatel A7} w4l 971 flaAE Botel ol dated WAglel 59
sfofof g},

Aokl Whol 37h & AR E AR ARE, AU Galo] F
o] AMolA T $ue] A7 Uolo) eR o] He ARE 2T 3
ool thstel Frkze] AN HR ol Hoke) Aol 53 =5 3
T oA e thal Aokl JEE B A% S9E U0 BEel
g ete] Bk
o LT B wAlo]l +U4Y =5} Ak A% TR F
PhelE A8 2¢o At AYHr] AalNE kel &
Bore] Agaolololde FHE Aoty
% 839 AR faelr] 99 HkSol ¥ oo nyHAT

rﬁ

NIV
rlo

7) UNCITRAL, Official Record II ; Documents of Conference and Summary Records
of the Plenary Meetings and of the Meetings of the Main Committees, New
York(United Nations), 1981, pp.284-289; M.]. Bonell, La nourelle convention des
Nations-Unies sur les contrats de vente internationale de marchandise, Droit et
Pratigue du Commerce international, 1981, pp.20-21.

8) S. Cigoj, “International Sales : Formation of Contracts”, Netherlands Interational
Law Review, Vo0l.23(1976), p.257.
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st Aokt Aoko] Y@ vt WAL S TTH AL T&
A Hmere suggestion) Q& A st} ojd Wl A 4 F&
Y FE YES s Aotk Wk Hokas} o] sty el Y
A AodRtel ko) Ao FAAAS AYstd AT £9F Roz
a4 gt

thE 7Y Aokt Hoke] Wkl s WAL
FHoz TP A0 oldlste Rolg. o ALE
2702 A% B $40) oo} Aoz PN Lu}.
1348 JMeR gl Bl g8t sodx ®R THL Briyst
o} wjgQle] A EAe] EE Feuj = IBREE(Warranty Clause)o] X
S utd o= M Edo] Ted BulMol HEHEK KT (Disclaimer
of Warranty Clause)o] 289 4 9t} % $Alzte 7oy 43 2L A
el 718X BAE 71 €0AM gEXY9 BYRd = FAE 720X
%EE}.Q)

B o7hA 9] 4o AZ & Qi AAE Aol AR 5
AY Zgn 2L A3Esl 401", & DAL} Aokl YR 2%kr] o
2ol oAt ek SHAA Bolgol B MEoE NABAAE o &
otk 2 A%E geld dFS 37 we Bwd Aol

-
—

g

o]

F AR e 2] 2FE AR o] o2 £AFE BFY 2
T 2 ol #Hdt Aol AW 2 RAE F&Y AdzdE 2F

gtojol &t EAlolth

of A% A1 ATH F P2 HMEBMIAH(Last Shot Theory)S Al
T3Y. & A% & A gAY 9 g WAd 4 Ue ’6‘9?“’]
Hol s9S F2F H 59 A go] vt A go] "ol AAR w5
o FuiFEAd S9F wzle] Aol HFEEEst Hohio ¥ ezl

9) JD. Feltham, “The United Nations Convention on Contracts for the International
Sale of Goods”, JB.L. 1981, pp.346-352.; H. Gabriel, “The Battle of Forms : A
Comparison of the United Nations Convention on Contracts for the International
Sale of Goods and Uniform Commercial Code” (1994)49 Business Lawyer 1053
(M. Bridge, The International Sale of Goods, Oxford, 1999, p.75)

10) F.J.A. Van Der Velden, Uniform International Sales Law and the Battle of Form
in Unification and Comparative Law in Theory and Practice; Liber amicorum
Jean-George Sauveplanne, Deventer, Kluwer, 1984, pp.233-234.
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“last shot”ll Sl M2 2Zd] distd FAArt vhgo] glod J34
HAE 2702 Aol MAE Ao HFHG

Bl & ol o] &7}5L CISGU ¥ A1927F “A 49 mAd"e Afde 3
HA getty FRAT B Ul el A s Arle EEA
AMstn AFsted A19xE HE3tn 9chi2

HFEyolgoo N9 AL Ay st Al 7HA] siAHte] AA
g2 F o

AR MY A Zde AGNES 2FsE A7l g A%
FEAY BAZ TFete Yo Adste Wgelth1d

e,
t

m\m ofo

A & GAAe ResHE Adzde Ao S fusng of F
WS o 97 et A7 A1g 21929 A2 (principle of good faith), &
EAd XAl HF(Knock Out Rule)& 243t dhgolt) nj3e UCCE ©
o2& 9AE FHsln o

AR 94 e 20& $ASs WA ol F “A2e XY W (the
Second Shot Rule)e]gr &t} ol &3 =dle F LA/ 718 £ 2oy
t 2o ddted v @ FAH 9§} gly] g & o] & uihelx] %x A
eolge] S0l AL sHZA EAA 598 & Aoz Bg

A e] Ao m2d LA Adzol Fejso] FAAI} olBE )
At WL olg FAT ALGoR UFstn M2 EEHE 210 FAS
th Bl & BEEE 240 A19F A3 EAY AAAQd 2oz sl %
WAL Agol AZAHA gvtn BrEdE 2ede 23S 714308 4
& Zlojr}h15)

r

PN

2) M19= w28
A2@E A1ge] ATHY 440 A&HA ge AFE Wu @ S 7

11) Burler Machine Tool Co. Ltd v. Ex—-Cell-O Corp(England)Ltd (1979) 1 WLR 401

12) Maria del Pilar Perales Viscasillas, “Battle of Forms” under the 1980 United Nations
Convention on Contracts for the International Sale of Goods ; A Comparison with
Section 2-207UCC and the UNIDROIT Principles”, 10 Pace Int'l L. Rev, 97,
104-36(2001)

13) CISG Art4.

14) Maria del Pilar Perales Viseasillas, “Battle of Forms and Burden of Proof ; An
Analysis of BGH” 9 January 2002, Vol. No.2 Vindobona J. of Int’l Comm.L. &
Arb, 217-28(2002).

15) Amtsgericht(Petty Court){AG] Kehl3c 925/93, Oct. 6, 1995 (F.R.G)
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Z3ta itk oA F dee suol Y AL AAAHoz WAMNIA &
€ A% A4dth g0 AYS AHIGE iRy F¥ 2 ¥FS 42
A Aol Ha A2YY A FLHA Yerhie

2FAT so] Foke 2AS dFA o2 WANTA oy A2y 3
Sdoh B FoAArt 23 AAgle] BEEAE FF2 WS AY a3
HAAY BAE A = @ 942 FEINY s TEE ARNLFH A
ke w2 Algzo] drh

aZAT gy okAe] o] AAA WAY Lo X Jvtd 2R 7
A3 Aol Ert. UCCE 22 FHAE #Hstn ot UCCe CISGSH ¢
2 A g FrtzEol Azl H7 AT HAE IR FFstn
AN F, Hoko] FzUe) T S¢S FAHCZE AFHA AU F7}
A zdo] A4S AAA R WANA AU B o]F FrtzA W@
e FAZL oln] AFHAA gAY FHAQL 71 Wl PFAAA EE o
Folth. UCCe F7tz4dd distd CISGRT #4 #dsith. &, UCCe F7}

AE A g F7HAQA Atez e A9 Al 7HA 23S At
E o8 ALY €¥2 F&3Ee gAE Boln It
CISG7} =R 29| Hifge] &S nsdfeied] Wi UCCE ¥ WHe=
FEH 433 olgdtn &S & & Y. F3) UCCY ¢ F7tH ol
dolatAl 42 AL AL LS AEF 0T WALHR e AL 3
sty FFA7t AFNE Foo] Hol Ao YRyt it

Py

3]

IH19x AI3E
A9z M2 AAxFL AP HEo] dA2 A82 £ e FFE =

16) P. Lansing & N.R. Hausermann, “A Comparison of the Uniform Commercial Code
To UNCITRAL’s Convention on Contracts for the International Sale of Goods”, 6
North Caroline Journal of International Law and Commercial Regulation, (1580)
pp.63-80; P. Winship, “Formation of International Sales Contracts Under the 1980
Vienna Convention, 17 The Int’l Lawyer. (1980) pp. 1-8.

17) UCC § 2-207(2).

18) A. H. Kriger, Guide to Practical Applications of the United Nations Convention
on Contracts for the International Sale of Goods, Klawer Law and Taxation
Pub, 1988, p.117.

19) UCC § 2-207(2) : “The additional terms are to be construed as proposals for
addition to the contract. Between merchants such terms become part of the
contract unless....”
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E Aotk APl Ao 270E 4F2F 02 MAANY AR BFHE F
22 A . &, /M4, AF, 3, 7%, A=FLE € A7, Al
ek & gAY AAe] HY e BAYAZAT olth o2 dAle 42AH
Z24& BF €A Ro] oyt #3% TFA8F “among other things"#e 3
o2 Bol & £ 911420 I8 1 “are considered”(..2 FFHHY XELo2
Hol olE dAe 44 F3 X+ A Hlinterpretative presumption or
guideline) £+ ZAIAe A4 o % (presumed intent)2 ¥l o] FA o 23}
o §8 & k2l o] FH L FAAZY BIY, AHds, 359 3
4 2O 34 e ¥Fdte FA 95 A€ F U

F4 SEu A Z3(Disclaimer of Warranty Clause), BAFAHS] ¢
& A7 A A F 2 (Limitations of Remedies Clause) ¥ £ a| Ao &3
Az & (Arbitration Clause)5& EE 39 2AL Adxoz HAse
o2 2434 Aot 22

AAZ AP HFe Ex e 2FE A7|le 44 o 2¥AT &
o oY EFE ¥4 5 5ol Mute] #3 xo] ofq T
Aot

UCCY "= A|’3AtA eke] @3 UNIDROITYH , (UNIDROIT Principles of
International Commercial Contracts)&& A3%o] A P2Ed sf33ste
2L 731 YA gk 2 olfe “AARHA HAYRE FAHoE AFE

& glow, o) Ade] 4% met AFHolol FTB

ol

wLooofy i

e o

3. UCC A)2-2072<) W&3} vlw

CISG A19z &g3te UCC 28L& A2-20722 A7d& F oy F&
o Q| Solut #<2l(acceptance or confirmation)ol A F7}2Ho] 2= &Y

< A% o

20) J.O. Honnold, op.cit., 1991, p.232.

21) P. Schlechtrem, Uniform Sales Law-The UN-Convention on Contracts for the
International Sale of Goods, Mangsche, 1986,21, 181.

22) CM. Bicanca & M.]. Bonell, op.cit., 1987, p.180.
23) UNIDROIT, Principles of International Cormmercial Contracts, 1984, Art.2.11, Comment 2.
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A1 T8 Hlx Alo] ARG s FdolY §2jd < 713 el

AL v 5 AZle Aol 8 A F7t T Aold 2o
AlEo] g $do g 43t & 93 PAHe R F7F e Aol F
o g 54& 2702 82 olo} g}, 1 FAE QUoh

UCCE CISGH| Hlste &4 70 84 At & CISG #19% Al
e 7 A e dE WAAG] T8E Aok g $EL tl-gA ool
gt A ¥t UCCe o8 4% $9o 2 58 Ao,

UCCY A+ woF gAFA7 Ao &S FrlsAY W38 Ax
g} St E O 49 Ftale] 2A0E Aol AYE Aotk F7 2A9
AA oule #eldde A2 FAsI2 Uk

, olw HAokxe] FrtzAL A U F714 AGoz FHAHo o
gg zde] Aty 987 H7) e O A Ao HGHA ol
of et

A, ko] FAzAY s 3

A, F7t2A0] FFS AAHoZ ¥

AR, F7tx71e BXE B2
&elA 7o Folx A% Folth

UCC M e sy gae Frtzdo] A4S ddxoz dAsA g& &
g oo i@ whle] X7} gle F A<k 48 Hed wele CISGE
Ft EE Aold o] Aok AL AdA o WA A Yolol e
L UCCS 22 gFolut olggt F7} &y Aoldt 24E #1197 #33
A FARCR APt glvk. 2ZX T UCCY A Aot o) #atde
AFe] gk

UCCs CISGE AM4l9] wde Exile A2 o 43kdA y2ea Ut
dE& Eo FHAI FHFEME LFetm oo et HBujirl Buj A
2 A o o]& MAe AW e 7HE, FE WA FEFSU X9
Hl & o5 29 o|dd AHH e ol AAAR zFo|n FA 27l
TEAOE FolstyaE UCCY A% Aol A¥E Aoz B wtd CISG
€ °] 5ol FAAteldl Ackol YA Rez BA g

e o o»

.,_:

)

l

88 UCCY A% Alctol 4USIdetE T A43kel] 9t gol @ 2AL A
S8tz Aokl 4RE Ao wolok ok AP F74 2o Yk A
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de 2R A%y d¥7t HI e FFe] S 4220
A olof dted ek Fr1H o] Fge AL AFHoZE W
o o] A& Alstn Aol EE AR Holop gt

T o)Azl Aloldl EAX e HAE n@d F & FAAIL Aol
Adte Aoz AXgtn utZ Aol Eojt Afolr Adol HHE
Z Holo} gt} whek mAokalel Halo] kel 2 AAACR thE
T3 Z$FA oo st UCC A2-207=2 A3FL HZALL &
A7 BAR o EoR A MZ ZeHe UL At
T8z ek

aFAE CISGE © A% AF g dAFoz HAE 28 g gA
WE&gekor Fdh watd g o2 ol g T W
Ho2 BFEAT, A It o2 da A HIzd sHoeR
Fo] 71 AA oo EoAztvko] et A gl Betd F Ut o]
g 2Y59 ATl wet Aoke] Yol A ¥AE AE zta Utk

2 W73
7

i‘;l.

o

o
-

of N M iy
i
if] (3

rr

2 AL o) e

m = zx9 503

1. 234 WAzA) A5 & oj .

A9zl 73 8 BAE ool U G0l Foke WS 4AHoE
2 27¢ T Rolth olAF FHol HE A2

%
I AT aRe LA EFo] opth

A3l = A=} AR FAT Hoke] 2AE APH oz WHANE F&
A WEAH 2Fo] HAKEE(Merger Clause)o|th. o] R& %
Matd Az EFHAY HARA ¥ A& A 2Ptk & o

24) ol g dY “SAFPY2TY olgtnx T} o] 279 o E E9 “This agreement
constitutes the entire agreement between the parties, all prior representations
having been merged herein, and may not be modified except by a writing
signed by a duly authorized representative of both parties.”
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2 232 NiE#M EAEEMENo-oral Modification Clause)2.2 49 AH €
4e FEAQ FEFAZ ¥AE & AL S T} 2Fol}. oY 2
9 Adod T gt A% Wgo] 2A ¥R X E Z3 Yok

olgigt 23o] Hoke AL AAFHOE HAGFAE AF T ol AL
# sxe BEYX7 BAARZMY d4F AT @™o JdeA A7 €4 A
Ad sy gfate] o FFAH A 2G| FIHUAE, 2P L ofd &
dol gl EF9 #4d 3 Ad & Utk B P37 & 5t 83
A HEe 843 £ neshA gt AVZRE oHIF HEA Yl 2
Aot 847 249 427 FAgle] L2A EYA 23 & Fu U9»

T A3 dAAE §A59] HHd #Astd EA7 2712 4 Ao

oAt FA AT (Limitation of Remedies Clause)2 #]33o] dAl€
Fgdiutel oidk & Dabzte] AW, (extent of one party’s liability to
the other)o| FHHAT U4 /1{§HE (Force Majeure Clause) Hge°] 4
(extent)9} VHEHA] F3 AU ZA(existence) JF < FHE7] o Fof of
Ale] WFo ¥FER o Folt,

=Ake] Azt BrtE o] HE JALAY 9o EAdRe FAHE
Zggol7l AT AP Helo] A 2INF F23 2o AR o
9] “among other things”¢} “are considered’?] XS 2 Hol ko] =4
A 443 2808 £ X idn A€
T3 FA 2 (Arbitration Clause)2 233 249 sjAd &3 z3o]x
FAY Z¥(Choice of Law Clause)& #49 sjdo] &3 23 o] olln
Aol sjdolol & HAAHE ofn|3ly] g ol AAH 2Fq) et
78 #A7F € ¢ A EAY 23¥% “among”# “are considered” W £l
ooz A Bthe FAHS Foidlo Hdo] E A e} dd
stojof & A Zr}

CISGE A|19% A3FAN 422 22L& JAEZ A28c] 4" o}
€ olgsted oul e GANE AFstn don A9z w7 @ AEF
oz st M= Atelo] B}yl FdQ ARE Rojstn 3Uth2

B3

tlo Fo

£ fe 2

25) C.M.Bianca & M.]J.Bonell, op. cit.,p.183.

26) G. Eorsic, “Problems of Unifying Law on the Formation of Contracts for the
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ABSTRACT

Effects, and Problems of Acceptance with Modifications in CISG Art.19

Oh, Won Suk

The purpose of this paper is to examine the effects and problems of
acceptance with modifications according to CISG Art. 19, comparing with
UCC §2-207.

First of all this author raised two legal issues encountered when there is
an acceptance with modifications.

Scenario one is as follows :

“Before either party has taken further action, there is a rise or a fall in
the price of goods, was there a binding contract ?”

The UCC rules provide for a contract if a purchaser sends out a
purchase order and the seller sends back a sales acknowledgement form,
and the items on the front(the price, description, and quantity) match up.

The CISG on the other hand, is that most of the terms and conditions on
the backs of the forms are important. Therefore, if they are different, there
should not be a contract.

Scenario two is as follows :

“There has been performance, A disputes arises. What terms and
conditions apply ?”

The CISG and the UCC will probably lead to different results in the
event the parties exchange conflicting forms and subsequently perform.

Assuming that the offeree’s reply contains terms that are materially
different from the offer, the UCC provides that the resulting contract will
include only those terms on which the writings of the parties agree,
excluding conflicting terms.

The CISG treats the material additions as a counter-offer and, in
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accordance with Art. 18, the offeree’s performance may be regarded as an
acceptance of a contract containing all of the offeror's terms ; or the
offeror’s performance may be regarded as an acceptance of a contract

containing all of the offeree’s terms.
Second, this author raised three problems in the Art. 19 as follows ;

1) It is very difficult in practical application to decide what is material

alterations even if the CISG lists material terms as an example.

2) There is a possibility for the offeror to speculate in the circumstance
of market fluctuation as he has a change to object to the discrepancy
in the offeree’s reply.

3) There is also a possibility of inducement for the offeror or the offeree

to send its own reply as a last shot.

Key Words ! Acceptance with modifications, CISG, UCC




