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2) AL, “wAEF el A kol #ek HAATE kY gl wimiR-Aleke] dge] #e 7
Hel AR ARl TP E, A3lE, ddiEhal Pl A, 2011, 1699, A UH,
Ak & HEAFAY A W WE-THMNEALS] Al 27 AR L3 AR
-7 raE e, Aeds, nedien P, 2012, 45-479.

3) Kotz, European Contract Law, 2nd ed., Oxford university press, 2017, pp. 30-31.

4) GAREe] Fae ANol Ax AR eA ohlst gl EgHe] e A4S FE
(battle of the forms)& AFol AAR Aol wel Acke] Hyarhs HFA 47 (ast
shot rule)¥ FE3HE WS At TFE WEoR A%e] AHdrts FEMATH
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FAHA g WAL A Soel ARAE dslHom Askel 4L A9
Bogvh FRAHARe AU YA BE QuH A wA A
of AgHES JrEgony VA AR,

1. AP 9% A2:20822] 7483} )4

FAAFHL 2 A2:208F = HAH S #AHASI] WAL 713 o o

OO0, Zofoll thet HE 2 MZ22 E92
Z S(ELWIL MZ0l SH6H = &, A<
o £48)

8)

Article 2:208 - Modified Acceptance

(1) A reply by the offeree which states or implies additional or different terms which
would materially alter the terms of the offer is a rejection and a new offer.

(2) A reply which gives a definite assent to an offer operates as an acceptance even if
it states or implies additional or different terms, provided these do not materially alter
the terms of the offer. The additional or different terms then become part of the
contract.

(3) However, such a reply will be treated as a rejection of the offer if:

a. the offer expressly limits acceptance to the terms of the offer; or

b. the offeror objects to the additional or different terms without delay; or

c. the offeree makes its acceptance conditional upon the offeror’'s assent to the
additional or different terms, and the assent does not reach the offeree within a
reasonable time.
fFraAFEds AT 2T

2013, 68-69'4.
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9) Mirror Image Rule ‘$tdx]9] fa’o 2 WAH7|% AT, olslo A& ©Ed] ¢
foJt) & Mirror Image Ruleo] &} 3t
10) R. Barnett, Contracts, Cases and Doctrine, Aspen, 2008, 335%.
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2. TA AN Hareleh s A 4%
1) TAlEFvlel Aol 3 UN geoF

AiRigr oA o] Bl ofyAnt F4F B3] Al Argel #d 71E

12) “material” ol §oli o] wheh AAH T BAN R 4] W WeHE 3
$7b Be uh, “o| Algtel Ake AR AAA e owe vige Ak AAL A
Aol stel FelA Abgre] wiel JHL Fi 97 0% AAHolen s, WA
olehz §oli “Aloke] TR o] AFRolgh: AUolA olF PHstolo} Brin W
O (RAW, el WA, 185%) olalel it RE §olE 27te] AR goldE RTel

A olgtE R FYUste] St

13) “A term is material if the offeree knew or as a reasonable person in the same position
as the offeree should have known that the offeror would be influenced on its decision
as to whether to contract or as to the terms on which to contract”, Ole Lando/Hugh
Beale, Principles of European Contract Law Part I and II, Kluewer Law International,
2000, 1784.

14) AAE, o] WA, 269,
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o] AR OB IA|EF v Ao #3F UN geF (United Nations Conventions

on Contracts for the International Sale of Good, ‘CISG)® A|19Z+= WA H

9o thale] Mirror Imgae Rule?] €92& 7|33 dAZ 51y, 7 9472 ¢
slaly] flete] AAA WA V|ES =9kl UTEI6) old ofstH HHA W
Aol 7)ol HE UEold Fx A3 b4, da A, EFY 4% 5
s A ] 3l

- =
2R ol A4S oW o] AAHow ANHAY e wudgen

15) 198040l Sy A GuluAle] Bgel gz TABEduAck] BE UNF ool
A o) 0058 E SeluellAE AuHA Fugel WY, ARd, A
BEvju A ko] el WAL, 2010, 19,

16) A9z (4" 499 29)

1) $9E o=t glov, 7k Ak o2 ate] WAS Eehats ool gd IS A

oko] 3t AMoldA e AR Hoko] Fr}

2 95 dxstar 9ar, Fokel 2AS HAAH o WASA ofYse H1H 24 ®

= doldt 2AE st Aol WiE A Fyto] wrh oy YRy A Aglel

ol & AVIstAY g HA 9 FAE AEEE Aol 1yEHA oflsith kA

7} o9& A|7ISHA] olYdhe Af-olE syl x3E WA o] shsteld A go] Ak

yj-g-o] #h

(3 53] 744, di= A, ¥ F2 57, A5 Faet A7), GAA Ao A
E w3k BrbE g i Aold ee Aok g

(1) A reply to an offer which purports to be an acceptance but contains additions,
limitations or other modifications is a rejection of the offer and constitutes a counter-
offer.
(2) However, a reply to an offer which purports to be an acceptance but contains
additional or different terms which do not materially alter the terms of the offer
constitutes an acceptance, unless the offeror, without undue delay, objects orally to the
discrepancy or dispatches a notice to that effect. If he does not so object, the terms
of the contract are the terms of the offer with the modifications contained in the
acceptance.
(3) Additional or different terms relating, among other things, 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 disputes are considered to alter the terms of
the offer materially.

17) A&, “IA=Fo oA ofoll #+3 UN

gop AR S wE, rARus, A8
A4z, Agoistal M4, 2012, 704,
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20) Article 2. 1. 11. (Modified Acceptance)

(1) A reply to an offer which purports to be an acceptance but contains additions,
limitations or other modifications is a rejection of the offer and constitutes a
counter—offer.

(2) However, a reply to an offer which purports to be an acceptance but contains
additional or different terms which do not materially alter the terms of the offer
constitutes an acceptance, unless the offeror, without undue delay, objects to the
discrepancy. If the offeror does not object, the terms of the contract are the terms of
the offer with the modifications contained in the acceptance.

Additional or different terms relating to the price or mode of payment, place and time
of performance of a non-monetary obligation, the extent of one party’s liability to the
other or the settlement of disputes, will normally, but need not necessarily, constitute
a material modification of the offer.

An important factor to be taken into account in this respect is whether the additional
or different terms are commonly used in the trade sector concerned and therefore do
not come as a surprise to the offeror.

https://www.unidroit.org/instruments/commercial -contracts/unidroit—principles—2010/chapter—
2-section—1/#1623699854250-43346ec8-8b0c

(A 2025, 11. 22)
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3) v=Ed A

m= 5070 Fell A =Sl B 71e A SYS flskel American Law
Institute®} National Conference of Commissioners on Uniform State Laws”} &
n| 2 A AR A (Uniformed Commercial Code, ‘UCC)-& A<k 89
s 2003 tRekdk 7)1+=S #W7]8ka Knock-Out Rule2dolghi= o
TYAow AgsrIE stk =, Mirror Image Rules H-1&taL
Hop vigel HAH WPAA oARE 1ed Bask ¢l HEI
AAEe) 7S (record)e] FEAE WEET ¢ FAAT Folgh NeET A
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G2 W AS3z= WMAE Syl ekl “cuAzt ok st =&

22) Y2, “PICC A1 F32 A1.6~A1.12&7, "UNIDROIT = AlFAMA k2] 2016¢]
g 2 I vuAdE, neEgdtn Hatd g, 2024, 10-119.
r:wx} o] M Apolell wdAsh= UEo] EFH] gli= M4 9] FE(battle of the forms)

S HIZo AAE Aol we} Aleke] dyetie '1‘5’\1“%%](1&151: shot rule)@} &3}
= YES Aty F5E UEo7 Alofo] A3ttt FEuiA 4 & (knock-out rule)o]
Atk FEA2 52 (last shot rule)S WA HAA W S5 AS, S50 A7 2 (knock-

out rule)e GAA oA} £FE 747 gz@th AW, lohia AAel FEd e
A5, Agvista visted Weta wab 88 =8, 2015, 2

o4) AEA, N4 MFEAAUCE) A2B(FEof o Wy A 18 rulwApy, 179
A2%, FTAPRES], 2010, 2719 HAE, “HFEAPYA(UCC) §2-207% MA Q] o]
Aokl AY R 1 2ARAL FACR, rRAANEAT, A97 A2E, A
W3], 2010, 124-1259.

25) W, s Al P A, MARAL, 2008, 389,
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Aoz 2o o qrAstar ok ol oI Syl AdHow A7} o
FojAof st Aow ApA FA T FoFIt Fo] HEHow dAs= AL
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AAE Pot0 AR E B35S A% ZAIE 2F

JF T30
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1,218,467DM)E D18 A=A

LoF A0
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1995. 6. 30.

A, TR (A21),, FEAY, 2024, 1005H.
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glate] FHe] mjmQlel Aok MFgEch ¥ Aojrh oi¥d 2002. 4. 12. A3 2000t
17834 &4, A o9 2009. 2. 12. A a1 2008t471926 &7,

2lAlop eIl I ae 2 HAobEIY] &9 AAE flste] AuREeinlE diE S22
st skeh 2" F Al SdWdel diste]l AXLE flste] Ad ek ol ol A oA
2E EH?/Vvﬂ]OP‘Ei—E A L‘i}—"’r%‘jﬂﬂﬁﬁ]"kxﬂ A5 AAPL iAol el ol e FAA
w2}, 37k AAE AAste] wiui i E A 5o SR, 2 F ATt AaeA By
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D30 230
22 AE(13N-8H). 4+ ZH(ULDES 42 AS, A 42
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1995. 6. 5. % QIZADIS 21O AFAN (2D REJIS ARSI, ME
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[Abstract]

Review of the Proposed Amendment to
the Civil Code, Article 534

Pak, Hyunjung”

The current Article 534 of Korean Civil Code treats a case where a modified
acceptance has been made as having dissolved the original offer and concurrently
made a new offer, resulting in the non-establishment of a contract. However,
the proposed amendment to the Civil Code, Article 533, announced on February
7, 2025, stipulates that if the content of the offer has not been materially changed
due to the acceptance, it shall be regarded as a valid acceptance and the contract
is established in principle. There are exceptions to this rule: 1. When the offeror
has previously indicated that they will not accept the conditions or modifications.
2. When the offeror raises an objection to the conditions or modifications
without delay.

In a case from the Busan High Court ruling on February 2, 2001 (99Na5033),
significant changes in items, quantities, and total price were considered material
changes that could exempt the case from the Mirror Image Rule. The Supreme
Court ruling on July 9, 2009 (2009Dal5565) was one that could not apply Article
534 of the current Korean Civil Code. Now, it would be desirable to strengthen
the practical applicability of the Civil Code through this amendment, as the
general law of the Civil Code should provide convincing and appropriate criteria
for resolving legal issues arising in our society.

As seen in the Supreme Court ruling on July 9, 2009 (2009Dal5565), even
if there has not yet been an agreement on minor ancillary matters, if an
agreement has been reached concerning the essential elements of the contract

(essentialia negotii), the contract should be considered to have already been

* Donga University, Law School, Professor.
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established. The determination of whether the parties intended to be bound
by the contract depends on whether their intentions genuinely align. In that
sense, the provisions of the announced amendment in Article 533 are commendable.
Additionally, since this amendment clarifies that discrepancies regarding ancillary
matters do not affect the establishment of the contract after its essential
substantive content has been agreed upon, it rightly allows for supplementary
interpretation pertaining to such specific matters through commercial practices
between the parties or regulations of special laws applicable to contracts, such
as the Act on the Regulation of Terms and Conditions or international trade
law. This aligns with the existing rulings and is deemed appropriate as a method

of interpreting the establishment of contracts under civil law.

Key words : Article 534 of Korean Civil Code, Article 533 of the amendment,
Mirror Image Rule, Modified Acceptance, Material Change




