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AN ACT

To repeal sections 59.040, 59.041,.59.050, 59.090, 59.100,-59.130,.59.250, 59.255, 59.257, 59.260,
59.300, 347.189, 351.120, 351.220, 351.268, 351.410, 351.415, 351.435, 351.440, 351.458,
351.478, 351.482,400.1-105, 400.1-201, 400.2-103, 400.2-210, 400.2-326, 400.2-401,
400.2-502, 400.2-716, 400.2A-103, 400.2A-303, 400.2A-307, 400.2A-309, 400.4-210,
400.7-503, 400.8-103, 400.8-106, 400.8-110, 400.8-301, 400.8-302, 400.8-510, 400.9-101,
400.9-102, 400.9-103, 400.9-104, 400.9-105, 400.9-106, 400.9-107, 400.9-108, 400.9-109,
400.9-110,400.9-111, 400.9-112, 400.9-113, 400.9-114, 400.9-115, 400.9-116, 400.9-201,
400.9-202, 400.9-203, 400.9-204, 400.9-205, 400.9-206, 400.9-207, 400.9-208, 400.9-301,
400.9-302, 400.9-303, 400.9-304,-400.9-305, 400.9-306, 400.9-307, 400.9-308, 400.9-309,
400.9-310, 400.9-311, 400.9-312, 400.9-313, 400.9-314, 400.9-315, 400.9-316, 400.9-317,
400.9-318, 400.9-401, 400.9-402, 400.9-403, 400.9-404, 400.9-405, 400.9-406, 400.9-407,
400.9-408, 400.9-409, 400.9-501, 400.9-502, 400.9-503, 400.9-504, 400.9-505, 400.9-506,
400.9-507 and 400.9-508, RSMo 2000, relating to business procedures regulated by the
secretary of state and related matters, and to enact in lieu thereof one hundred eghty-one new
sections relating to the same subject, with an emergency clause, and atermination datefor acertain
Section.

Be it enacted by the General Assembly of the state of Missouri, as follows:

SectionA. Sections59.040, 59.041, 59.050, 59.090, 59.100, 59.130, 59.250, 59.255, 59.257,
59.260, 59.300, 347.189, 351.120, 351.220, 351.268, 351.410, 351.415, 351.435, 351.440, 351.458,
351.478, 351.482, 400.1-105, 400.1-201, 400.2-103, 400.2-210, 400.2-326, 400.2-401, 400.2-502,
400.2-716, 400.2A-103, 400.2A-303, 400.2A-307, 400.2A-309, 400.4-210, 400.7-503, 400.8-103,
400.8-106, 400.8-110, 400.8-301, 400.8-302, 400.8-510, 400.9-101, 400.9-102, 400.9-103, 400.9-
104, 400.9-105, 400.9-106, 400.9-107, 400.9-108, 400.9-109, 400.9-110, 400.9-111, 400.9-112,
400.9-113, 400.9-114, 400.9-115, 400.9-116, 400.9-201, 400.9-202, 400.9-203, 400.9-204, 400.9-
205, 400.9-206, 400.9-207, 400.9-208, 400.9-301, 400.9-302, 400.9-303, 400.9-304, 400.9-305,
400.9-306, 400.9-307, 400.9-308, 400.9-309, 400.9-310, 400.9-311, 400.9-312, 400.9-313, 400.9-

EXPLANATION — Matter enclosed in bold faced brackets[thus] in thisbill isnot enacted and isintended
to be omitted in thelaw.



314, 400.9-315, 400.9-316, 400.9-317, 400.9-318, 400.9-401, 400.9-402, 400.9-403, 400.9-404,
400.9-405, 400.9-406, 400.9-407, 400.9-408, 400.9-409, 400.9-501, 400.9-502, 400.9-503, 400.9-
504, 400.9-505, 400.9-506, 400.9-507 and 400.9-508, RSMo 2000, are repeaed and one hundred
e ghty-one new sectionsenacted inlieu thereof, to be known as sections 59.005, 59.041, 59.042, 59.043,
59.090, 59.100, 59.130, 59.250, 59.255, 59.257, 59.260, 59.300, 59.800, 347.048, 351.120, 351.220,
351.268, 351.410, 351.415, 351.435, 351.458, 351.478, 351.482, 400.1-105, 400.1-201, 400.2-103,
400.2-210, 400.2-326, 400.2-401, 400.2-502, 400.2-716, 400.2A-103, 400.2A-303, 400.2A-307,
400.2A-309, 400.4-210, 400.5-118, 400.7-503, 400.8-103, 400.8-106, 400.8-110, 400.8-301, 400.8-
302, 400.8-510, 400.9-101, 400.9-102, 400.9-103, 400.9-104, 400.9-105, 400.9-106, 400.9-107,
400.9-108, 400.9-109, 400.9-110, 400.9-201, 400.9-202, 400.9-203, 400.9-204, 400.9-205, 400.9-
206, 400.9-207, 400.9-208, 400.9-209, 400.9-210,.400.9-301, 400.9-302, 400.9-303, 400.9-304,
400.9-305, 400.9-306, 400.9-307,.400.9-308, 400.9-309, 400,9-310, 400.9-311, 400.9-312, 400.9-
313, 400.9-314, 400.9-315, 400.9-316, 400.9-317, 400.9-318, 400.9-319, 400.9-320, 400.9-321,
400.9-322, 400.9-323, 400.9-324, 400.9-325, 400.9-326, 400.9-327, 400.9-328, 400.9-329, 400.9-
330, 400.9-331, 400.9-332, 400.9-333, 400.9-334, 400.9-335, 400.9-336, 400.9-337, 400.9-338,
400.9-339, 400.9-340, 400.9-341, 400.9-342, 400.9-401, 400.9-402, 400.9-403, 400.9-404, 400.9-
405, 400.9-406, 400.9-407, 400.9-408, 400.9-409, 400.9-501, 400.9-502, 400.9-503, 400.9-504,
400.9-505, 400.9-506, 400.9-507, 400.9-508, 400.9-509, 400.9-510, 400.9-511, 400.9-512, 400.9-
513, 400.9-514, 400.9-515, 400.9-516, 400.9-517, 400.9-518, 400.9-519, 400.9-520, 400.9-521,
400.9-522, 400.9-523, 400.9-524, 400.9-525, 400.9-526, 400.9-527, 400.9-601, 400.9-602, 400.9-
603, 400.9-604, 400.9-605, 400.9-606, 400.9-607, 400.9-608, 400.9-609, 400.9-610, 400.9-611,
400.9-612, 400.9-613, 400.9-614, 400.9-615, 400.9-616, 400.9-617, 400.9-618, 400.9-619, 400.9-
620, 400.9-621, 400.9-622, 400.9-623, 400.9-624, 400.9-625, 400.9-626, 400.9-627, 400.9-628,
400.9-629, 400.9-701, 400.9-702, 400.9-703, 400.9-704, 400.9-705, 400.9-706, 400.9-707, 400.9-
708, 400.9-709 and 400.9-710, to read as follows:

59.005. As used in this chapter, unless the context clearly indicates otherwise, the
following terms mean:

(1) "Document” or "instrument”, any writing or drawing presented to the recorder of
deedsfor recording;

(2 "File', "filed" or "filing", theact of delivering or transmitting a document to the
recorder of deedsfor recording into theofficial public record,;

(3) "Grantor" or " grantee”, thenamesof thepartiesinvolved in thetransaction used to
createtherecording index;

(4) " Legal description” shall includebut not belimited tothereferencetothelot or parts
ther eof, block, plat or replat number, plat book and page and the name of any recorded plat; or
if the property has not been platted, the acreage, if applicable, the quarter/quarter section, and
the section, township and range of property. The address of the property shall not be accepted
aslegal description;

(5 "Legible", all text, seals, drawings, Sgnaturesor other content within the document
must be capable of producing a clear and readable image from record, regar dless of the process
used for recording;

(6) "Page", any writing, printing or drawing printed on onesideonly coveringall or part
of the page, not larger than eight and one-half inches in width and eleven inchesin height for



pages other than a plat or survey;

(7) "Record", "recorded” or "recording", therecording of adocument into the official
public record, regardless of the process used;

(8) "Recorder of deeds’, the separate recorder of deeds in those counties where
separ ate from the circuit clerk and the circuit clerk and ex officio recorder of deeds in those
counties wher e the offices ar e combined.

59.041. Notwithstanding the provisions of this chapter or chapter 478, RSMo, or any other
provison of law in conflict with the provisons of thissection, in any county which becomesacounty of the
second class after September 28, 1987, and wherein the offices of circuit clerk and recorder of deedsare
combined, such combinaion shdl continue until the [voters] governing body of the county [authorize]
authorizes the separation of the offices as provided in.section [59.040] 59.042.

59.042. 1. In any county.wherethe offices of clerk of thecircuit court and the recorder
of deeds are combined, the governing body of said county, by public vote, may authorize the
separ ation of the two offices.

2. (1) When the governing body of such county authorizes the separation of the two
offices, it shall submit to the duly qualified votersof said county in the next general eection the
guestion of whether the clerk of the circuit court should be appointed.

(2) Thequestion shall be submitted to the votersin substantially the following form:

Shall the office of the circuit clerk in ....... (name of county) be appointed?

G YES G NO

If you arein favor of the question, placean® X" in thebox opposite” YES". If you areopposed
to the question, placean " X" in the box opposite"NO" .

(3) If theissueisapproved by amajority of the votersin the county, it shall bethe duty
of thecircuit court en banc to appoint the circuit clerk for said county.

(4) If theissueis not approved by amajority of thevotersin the county, thecircuit clerk
shall thereafter be elected pursuant to section 59.043.

59.043. In all countieswheretherecorder of deedsand the clerk of thecircuit court are
separ ated after December 31, 2003;in the November general election, following the election
where thevoter sof the county do not approvetheappointment of thecir cuit clerk, and every four
year sthereafter, the qualified voter s of .such county shall elect some suitable person as cir cuit
court clerk who shall hold office for four yearsuntil asuccessor is elected, commissioned and
qgualified. Such person shall enter upon the duties of office on the first day of January next
following the election.

59.090. 1. Indl counties of the fourth class, the clerks of the circuit court shdl be ex officio
recorder for their respective counties, unless the gover ning body of such county has separated the
two offices pursuant to sections 59.042 and 59.043.

2. With respect to any county that elects to separate the offices of clerk of the circuit
court and recorder of deeds, all referencesin statutestothe” circuit clerk ex officiorecorder of
deeds’ shall be deemed, after the separation, to refer to either the circuit clerk or therecorder
of deeds, asappropriatein the context of thereference.

59.100. Every [clerk and every] recorder eected as provided in section 59.020, before entering
upon the duties of the office as recorder, shal enter into bond to the state, in a sum set by the county



commissonof not lessthan one thousand dollars, with sufficient sureties, not lessthan two, to be gpproved
by the commission, conditioned for the faithful performance of the duties enjoined on [him] such person
by law as recorder, and for the delivering up of the records, books, papers, writings, sedls, furniture and
gpparatus belonging to the office, whole, safe and undefaced, to such officer's successor.

59.130. [He] Every recorder of deeds shdl have ased of office, and shall have power to teke
the acknowledgment of proof of deeds and insruments of writing [, and to take the rdinquishments of
dower of married women, and certify the same, under hissed of office, indl casesand in the same manner,
with like effect, as clerks of circuit courts may do by law].

59.250. 1. Therecorder of deedsin counties|of thethird class] whereinthereisaseparate circuit
clerk and recorder, shall keep afull, true and faithful account of al fees of every kind received. [He] The
recor der shal make a report thereof each year to.the county commission.

2. Itshall betheduty of the recorder of deedsto charge, receiveand collect in al casesevery fee,
charge or money due [his] therecorder's office by law. [He] The recorder of deeds shdl aso, when
he or she makes and filesthe report Therein] required by this section at the end of each year of hisor
her officd term, verify [the same] such report by affidavit, and the report shal show the source and
amount of every fee or charge collected. All fees, chargesand moneys collected by the recorder of deeds
shdl bethe property of thecounty. Every recorder of deedsshall beliableon hisor her official bond
for all fees collected and not accounted for by him or her and paid into the county treasury as
provided by this section.

59.255. The recorder of deedsin each county [of the third class| wherein the offices of circuit
clerk and recorder of deeds are separate and the.circuit clerk and ex officio recorder of deeds in each
county [of thefourth classand in each county of thethird class] wherein the offices are combined shal keep
inhisor her office[awell-bound book to be] a recor d known asthe"Margind Release of Deeds of Trust"
inwhich [he shdl enter in gppropriately ruled and headed columns] was recor ded, & the time of the
execution of amargind release of adeed of trust, [the following items] executed prior to August 28,
1991, the names of the grantors and grantees, the book and page of release, the date of release and to
whom delivered.

59.257. Therecorder of deedsin counties[of the third class] wherein there is a separate circuit
clerk and recorder, is entitled to appoint the deputies that the recorder of deeds, with the gpprova of the
county commission, deems necessary for the prompt and proper discharge of the duties of hisoffice. The
deputies shall possess the same qudifications [of clerks of courts of record] asthe recor der and may,
in the name of their principa, perform the duties of the recorder of deeds, but al recorders of deeds and
their sureties are responsible for the officia conduct of their deputies. The deputies gppointed [as herein
provided] pursuant to thissection shal receive the salaries that are fixed by the recorder of deeds, with
the approva of the county commission, from the generd revenue of the county. The gppointment of every
deputy shall beinwriting, endorsed with an oath of office smilar to that taken by the recorder of deedsand
subscribed to by the deputy appointed, and filed by the recorder with the county commission.

59.260. It shall betheduty of thecircuit clerk and recorder of counties|of thethird class] wherein
the offices[shall have been] are combined, [and in dl counties of the fourth class] to charge and collect
for the county in dl cases every fee accruing to hisor her office as recorder of the county to whichheor
she may be entitled under the law, and shall at the end of each month, file with the county clerk a report
of dl feescharged and accruing to his office during such month, together with the names of persons paying
such fees. It shall be the duty of the circuit clerk and recorder, upon the filing of said report, to forthwith



pay over to the county treasurer, all moneysthat shal have been collected by him or her asrecorder during
the month and required to be shown in such monthly report as herein provided, taking duplicate receipts
therefor, one of which shdl be filed with the county clerk; and every such circuit clerk and recorder shdl
beliable on hisor her officid bond for al fees collected and not accounted for by him or her, and paid
into the county treasury as herein provided.

59.300. The circuit clerk and recorder in counties|of the fourth class, and in counties of the third
class] wherein the offices[shdl havebeen] are combined, asrecorder of the county, may gppoint inwriting
one or more deputies, to be approved by the circuit judge of the circuit court, which appointment with the
like oath of office astheir principals, to be taken by them and endorsed thereon shdl befiled in the office
of the county clerk. Such deputy recorders shall possess the qudifications of clerks of courts of record,
and may, inthe name of their principas, perform the duties of recorders of deeds, but al circuit clerksand
recorders and their sureties shal be responsible for the officid.conduct.of their deputies.

59.800. 1. Beginningontheeffectivedateof thisact, notwithstanding any other condition
precedent required by lawto therecording of any instr ument specified in subdivisons(1) and (2)
of section 59.330, an additional fee of seven dollars shall be charged and collected by every
recorder of deeds in this state on each instrument recorded. The additional fee shall be
distributed asfollows:

(1) Oneddllar andfifty centstotherecord'sfund established pursuant to subsection 1 of
section 59.319, provided, however, that all fundsreceived pursuant to thissection shall beused
exclusively for the purchase, ingallation, upgrade.and maintenance of modern technology
necessary to operatetherecorder's office in an efficient manner;

(2) Two dollarsto the county general revenue fund;

(3) Onedollar tothe county employeesretirement fund established pursuant to section
50.1010, RSMo, provided, however, that in any charter county or city not within a county whose
employees are not members of the county employees retirement fund, the one dollar fee
collected for the county employees retirement fund established pursuant to section 50.1010,
RSM o, shall gotothegeneral revenuefund of that charter county or city not within a county; and

(4) Two dallarsand fifty centsto the fund established in subsection 2 of this section.

2. Thereis hereby established in the state treasury a revolving fund known as the
" Statutory County Recorder's Fund" , which shall receive funds paid to the recorders of deeds
of the counties of thisstate pursuant to subdivision (4) of subsection 1 of thissection. The state
treasurer shall be custodian of the fund and shall make disbursements from the fund for the
purpose of subsidizing the fees collected by countiesthat her eafter elect to separatethe offices
of clerk of thecircuit court and recorder. Thesubsidy shall consist of one-half of thetotal amount
of moneys collected pursuant to subdivision (2) of subsection 1 of this section subtracted from
sixty thousand dollars. The moneyspaid to qualifying counties pursuant to this subsection shall
be deposited in the county general revenue fund. For purposes of this section a " qualified
county" isacounty that hereafter electsto separate the offices of clerk of thecircuit court and
recor der and in which the office of therecor der of deedscollectslessthan sixty thousand dollars
in feeson an annual bass.

3. Any unexpended balancein the fund at the end of any biennium is exempt from the
provisions of section 33.080, RSMo, relating to transfer of unexpended balancesto the general
revenue fund.



347.048. Any limited liability company that owns and rents or leasesreal property, or
owns unoccupied real property, located within any homerule city with a population of morethan
four hundred thousand inhabitants which islocated in more than one county, shall file with that
city'sclerk an affidavit listingthenameand addressof at least one per son, who hasmanagement
control and responsbility for thereal property owned and leased or rented by thelimited liability
company, or owned by the limited liability company and unoccupied.

351.120. Every corporation organized pursuant to the laws of this Sate, including corporations
organized pursuant to or subject to this chapter, and every foreign corporation licensed to do businessin
this state, whether such license shall have been issued pursuant to this chapter or not, other than
corporations exempted from taxation by the laws of this state, shdl file an annua corporation registration
report stating its corporate name, the name of its registered agent and such agent's Missouri address, giving
street and number, or building and number,.or both, asthe case may.require, the name and correct business
or resdence address of its officers and directors, and the mailing address of the corporation's principa
place of business or corporate headquarters. The annua corporation registration report shall be due on
the date that the corporation's franchise tax report is due as required in section 147.020, RSMo, or within
thirty days of the date of incorporation of the corporation; but any extenson of timefor filing the franchise
tax report shdl not apply to the due date of the annua corporation registration report. Any corporation
that is not required to file a franchise tax report shal ill be required to file an annual corporation
regigration report. 1n the event of any change in the names and addresses of the officers and
directors set forth in an annual registration r eport following therequired date of itsfiling and the
date of the next such required report, the cor poration may correct such information by filing a
certificate of correction pursuant to section 351.049.

351.220. The board of directors of a corporation may declare and the corporation may pay
dividendsonits[outstanding] sharesin cash, property, or itsown shares, subject to thefollowing limitations
and provisons.

(1) Nodividend shal bedeclared or paid at atime when the net assets of the corporation areless
than its stated capita or when the payment thereof would reduce the net assets of the corporation below
its stated capital;

(2) If adividend is declared.out-of the paid-in surplus of the corporation, whether created by
reduction of stated capitd or otherwise, the limitations contained in section 351.210 shall apply;

(3) If adividend is declared payable in its own shares having a par vaue, such shares shal be
issued at the par value thereof and there shdl be transferred to stated capitd at the time such dividend is
declared an amount of surplus equd to the aggregate par vaue of the shares to be issued as a dividend;

(4) If adividend is declared payable in its own shares, without par value, and such shares have
apreferentid right in the assets of the corporationin theevent of itsinvoluntary liquidation, such sharesshdl
be issued at the liquidation value thereof, and there shdl be transferred to stated capitd at the time such
dividend is declared, an amount of surplus equa to the aggregate preferentia amount payable upon such
sharesin the event of involuntary liquidation;

(5) If adividend isdeclared payablein its own shares without par vaue and none of such shares
hasapreferentia right in the assets of the corporation in the event of itsinvoluntary liquidation, such shares
ghdl be issued a such vaue as shal be fixed by the board of directors by resolution at the time such
dividend is declared, and there shall be transferred to stated capitd, at the time such dividend is declared,
an amount of surplus equa to the aggregate value so fixed in respect of such shares, and the amount per



share trandferred to dtated capital shal be disclosed to the shareholders receiving such dividends
concurrently with payment thereof;

(6) A split-up or division of issued sharesinto a greater number of shares of the same class shdll
not be construed to be a share dividend within the meaning of this section;

(7) Nodividend shal be declared or paid contrary to any restrictions contained in the articles of
incorporéation.

351.268. 1. In addition to the provisons of sections 351.265 and 351.267 regarding the
adjournment of shareholders meetings a which aquorum is not present, unless the bylaws provide to the
contrary, ameeting may be otherwise successvely adjourned to aspecified date not longer than ninety days
after such adjournment or to another place. Notice need not be given of the adjourned meeting if thetime
and place thereof are announced at the meeting.at which the adjournment.is taken. At the adjourned
meeting the corporation may transact.any businesswhich might have beentransacted a the origina meeting.
If the adjournment is for more than ninety days, or if after the adjournment anew record date is fixed for
the adjourned meeting, a notice of the date and place of the adjourned meseting shal be given to each
shareholder of record entitled to vote at the meseting.

2. A shareholder's meeting may be successively postponed by resol ution of the board of directors,
unless otherwise provided in the bylaws, to a specified date up to a date ninety days after such
postponement or to another place, provided [public] notice of the date and place of the postponed
meeting, which may be by public notice, isgiven to each shareholder of record entitled to vote at
the meeting of such postponement isgiven prior tothe date previoudy scheduled for such meeting. [Such
notice shdl state the new date and place of such pestponed mesting.]

3. For purposes of this chapter, "adjournment” means a delay in the date, which may aso be
combined with a change in the place, of ameeting after the meeting has been convened; " postponement”
means adeay in the date, which may be combined with a change in the place, of the meeting before it has
been convened, but after the time and place thereof have been set forth in a notice ddivered or given to
shareholders; and public notice shdl be deemed to have been given if a public announcement is made by
press release reported by anationa news service or in apublicly avallable document filed with the United
States Securities and Exchange Commission.

351.410. Any two or more domestic corporations may merge into one of the corporationsin the
following manner: The board of directors of each corporation shall approve a plan of merger and direct
the submission of the plan to avote & a meeting of shareholders. The plan of merger shal st forth:

(1) Thenames of the corporations proposing to merge, which are herein designated asthe
" constituent corporations', and the name of the corporation into which they propose to merge, which
is herein designated as "the surviving corporation’”;

(2) Thetermsand conditions of the proposed merger and the mode of carrying it into effect;

(3) Themanner and basisof converting the shares of each merging corporationinto cash, property,
shares or other securities or obligations of the surviving corporation, or (if any shares of any merging
corporation are not to be converted solely into cash, property, shares or other securities or obligations of
the surviving corporation) into cash, property, sharesor other securitiesor obligationsof any other domestic
or foreign corporation, which cash, property, sharesor other securitiesor obligations of any other domestic
or foreign corporation may be in addition to or completely in lieu of cash, property, shares or other
securities or obligations of the surviving corporation;

(4) A daement of any changesin the articles of incorporation of the surviving corporation to be



effected by the merger;

(5) Such other provisions with respect to the proposed merger as are deemed necessary or
desrable.

351.415. Any two or more domestic corporations may consolidate into a new domestic
corporation in the following manner: The board of directors of each corporation shdl gpprove a plan of
consolidation and direct the submission of the plan to a vote at a meeting of shareholders. The plan of
consolidation shall st forth:

(1) The names of the corporations proposing to consolidate, which are herein designated as
the " congtituent corporations’ and the name of the new corporation into which they propose to
consolidate, which is herein designated as "the new corporation”;

(2) Thetermsand conditionsof the propased consolidation.and themode of carrying it into effect;

(3) The manner and bads of converting.the shares of each consolidating corporation into cash,
property, shares, or other securities, or obligations of the new corporation, or (if any shares of any
consolidating corporation are not to be converted solely into cash, property, shares or other securities or
obligations of the new corporation) into cash, property, sharesor other securitiesor obligationsof any other
domestic or foreign corporation, which cash, property, sharesor other securitiesor obligationsof any other
domestic or foreign corporation may be in addition to or completely in lieu of cash, property, shares or
other securities or obligations of the new corporation;

(4) With respect to the new corporation, al of the statements required to be set forth in articles
of incorporation for corporations organized.under this chapter;

(5) Such other provisons with respect to.the proposed consolidation as are deemed necessary
or desirable.

351.435. 1. Duplicate originds or the origind and a copy of the articles of merger or articles of
consolidation shdl be ddlivered to the secretary of State by the surviving corporation in the case of a
merger or the new corporation in the case of a consolidation. The articles shall be executed
pursuant to section 351.430, filed pursuant to section 351.046 and effective pursuant to section
351.048. If the secretary of state finds that the articles conform to law, he shdl, when al required taxes
or fees have been paid, file the same, keeping the origina asapermanent record, and issue a certificate of
merger or a certificate of consolidation;towhich he shal affix the copy of such articles.

2. Inlieu of the ddivery/of articlesof merger orrarticles of consolidation as required
pursuant to subsection 1 of this section, summary articles of merger or summary articles of
consolidation, executed pursuant to section 351.046, may befiled pursuant to section 351.046 to
be effective pursuant to section 351.048. Such summary articles shall state:

(1) Thename and state of incorporation of each of the constituent cor por ations;

(2) That a plan of merger or consolidation has been approved, adopted, certified,
executed and acknowledged by each of the constituent cor porationsasrequired by thischapter;

(3) Thenameof thesurviving cor poration in the case of amerger or the new cor poration
in the case of a consolidation;

(4) Inthecaseof a merger, such amendmentsor changesin thearticlesof the surviving
corporation as are desired to be effected by the merger, or, if no such amendmentsor changes
are desred, a statement that the articles of incor poration of the surviving cor poration shall be
the articles of incor poration;

(5) Inthecaseof aconsolidation, that thearticlesof incor por ation of the new cor por ation



shall be as set forth in an attachment to the summary articles,

(6) That the executed plan of merger or consolidation is on file at an office of the
surviving cor poration in the case of a merger, or new cor poration in the case of a consolidation
stating the addr ess ther eof; and

(7) That a copy of a plan of merger or consolidation will be furnished by the surviving
corporation in the case of a merger or the new corporation in the case of a consolidation, on
request and without cost, to any shareholder of any constituent cor por ation.

351.458. 1. One or more foreign corporations and one or more domestic corporations may be
merged or consolidated in the following manner, if such merger or consolidation is permitted by the laws
of the state under which each such foreign corporation is organized:

(1) Eachdomegtic corporation shall comply with the provisons of this chapter with respect to the
merger or consolidation, as the case may.be, of domestic corporationsand each foreign corporation shall
comply with the gpplicable provisons of the laws of the state under which it is organized;

(2) If thesurviving or new corporation, as the case may be, isto be governed by the laws of any
state other than this state, it shal comply with the provisons of this chapter with respect to foreign
corporationsiif it isto do busnessin this state, and regardless of whether or not it isto do businessin this
date it shdl file with the secretary of state of this Sate:

(& An agreement that it will promptly pay to the dissenting shareholders of any domestic
corporation which is a party to the merger or consolidation the amount, if any, to which they shdl be
entitled under provisions of this chapter with.respect to the rights of dissenting shareholders, and

(b) Anagreement that it may be served with processin this state, and an irrevocable appointment
of the secretary of date of thisState asits agent to accept service of process, in any proceeding based upon
any cause of action againg any such domestic corporation arisng in this Sate prior to the issuance of the
certificate of merger or the certificate of consolidation by the secretary of state of this state, and in any
proceeding for the enforcement of the rights of a dissenting shareholder of any such domestic corporation
againg the surviving or new corporation.

2. The effect of the merger or consolidation shal be the same as in the case of the merger or
consolidation of domestic corporations; except, if the surviving or new corporation isto be governed by
the laws of any State other than this date; to the extent that the laws of the other state shdl otherwise
provide.

3. [If the surviving or new corporation is to be governed by the laws of any state other than this
state, the secretary of state of this state may neverthdess in his discretion issue a certificate of merger or
certificate of consolidation in the manner provided in section 351.435.

4.] If the surviving or new corporation is aforeign corporation, the effective date of such merger
or consolidation shal be the date on which the same becomes effective in the state of domicile of such
surviving or new corporation and the provisions of section 351.440 shal not apply. A document from
the state of the domicile of the surviving corporation in the case of a merger, or the new
corporationin the case of aconsolidation, certifying that themerger or consolidation hasbecome
effective in such stateshall bearequirement for themerger or consolidation becoming effective
in thisstate.

351.478. 1. After dissolutionisauthorizedpur suant to sections 351.462, 351.464 or 351.466,
or it has been dissolved pursuant to section 351.486, acorporation shdl dispose of the known clams
againg it by following the procedure described in this section.



2. The corporation shdl notify its known claimants in writing by United States Postal Service of
the dissolution at any time after dissolution is authorized. The written notice must:

(1) Describe information that must beincluded inaclam;

(2) Provide amailing address where aclam may be sent;

(3) State the deadline, which may not be fewer than one hundred eighty days from the effective
date of the written natice, by which the dissolved corporation must receive the clam; and

(4) Statethat the cdlam will be barred if not received by the deadline.

3. Other rules of law, including rules on the permissibility of third-party clams, to the contrary
notwithstanding, aclaim againg a corporation dissolved without fraudulent intent is barred:

(1) If adamant who was given written notice pursuant to subsection 2 of this section does not
ddiver the clam to the corporation by the deadling;

(2) If aclamant whose.claim was rejected by the.dissolved.-corporation does not commence
proceedings to enforce the claim within ninety deys from the effective date of the rgection notice.

4. For purposes of this section, "claim™ does not include a contingent liability or aclaim based on
an event occurring after the effective date of dissolution.

5. For purposes of this section, "fraudulent intent” shdl be established if it is shown that the sole
or primary purpose of the authorization for dissolution was to defraud shareholders, creditors or others.

351.482. 1. After dissolutionisauthorizedpur suant to sections 351.462, 351.464 or 351.466,
or it has been dissolved pursuant to section 351.486, a corporation may aso publish notice of its
dissolution and request that persons with claims againgt the corporation present them in accordance with
the notice.

2. Thenoatice shdl:

(1) Be published one time in a newspaper of genera circulation in the county where the
corporation's principd office, or, if nonein this sate, its registered office, is or was last located;

(2) Be published one time in a publication of Satewide circulation whose audience is primarily
persons engaged in the practice of law in this state and which is published not less than four times per year;

(3) Attherequest of the corporation, be published by the secretary of statein an éectronic format
ble to the public;

(4) Describe the information that must beincluded in aclaim and provideamailing addresswhere
the cdlaim may be sent; and

(5) Stae that aclam againg the corporation will be barred unless a proceeding to enforce the
clam is commenced within two years after the publication of the notice.

3. Other rules of law, including rules on the permissibility of third-party clams, to the contrary
notwithstanding, if a corporation dissolved without fraudulent intent publishes notices in accordance with
subsection 2 of this section, the clam of each of the following clamants is barred unless the claimant
commences a proceeding to enforce the claim againg the dissolved corporation within two years after the
publication date of whichever of the notices was published last:

(1) A clamant who did not receive written notice pursuant to section 351.478;

(2) A cdamant whose clam was timely sent to the dissolved corporation but not acted on;

(3) A clamant whose claim is contingent or based on an event occurring after the effective date
of dissolution.

4. A cdlam may be enforced pursuant to this section only:

(1) Againg the dissolved corporetion, to the extent of its undistributed assets; or



(2) If the assets have been didtributed in liquidation, againgt a shareholder of the dissolved
corporationto the extent of the shareholder's pro rata share of the claim or the corporate assets distributed
to the shareholder in liquidation, whichever isless, but ashareholder'stotd ligbility for dl dams pursuant
to this section may not exceed the total amount of assets distributed to the shareholder.

5. For purposes of this section, "fraudulent intent” shal be established if it is shown that the sole
or primary purpose of the authorization for dissolution or the dissolution was to defraud shareholders,
creditors or others.

400.1-105. (1) Except as provided heresfter in this section, when a transaction bears a
reasonable relation to this state and aso to another state or nation the partiesmay agreethat thelaw either
of this sate or of such other Sate or nation shal governther rightsand duties. Failing such agreement this
chapter applies to transactions bearing an gppropriate relation to this state.

(2) Where one of the fallowing-provisons.of . this-chapter..specifies the applicable law, that
provison governs and a contrary agreement is effective only to the extent permitted by the law (including
the conflict of laws rules) so specified:

Rights of creditors against sold goods. Section 400.2-402.

Applicability of the Article on Leases. Sections 400.2A-105 and 400.2A-106.

Applicability of the Article on Bank Deposits and Collections. Section 400.4-102.

Letter of credit. Section 400.5-116.

Bulk transfers subject to the Article on Bulk Transfers. Section 400.6-102.

Applicability of the Article on Investment Securities. Section 400.8-110.

[Perfection provisions of the Article on Secured Transactions. Section 400.9-103]

L aw governing perfection, the effect of perfection or nonperfection, and the priority of
security interests. Sections 400.9-301 thr ough 400.9-307.

400.1-201. Subject to additiond definitions contained in the subsequent articles of this chapter
which are gpplicable to specific articles or parts thereof, and unless the context otherwise requires, in this
chapter:

(2) "Action" inthe sense of ajudicid proceeding includes recoupment, counterclaim, set-off, suit
in equity and any other proceedings in which rights are determined.

(2) "Aggrieved party" means aparty entitled to resort to aremedy.

(3) "Agreement" meansthebargain of thepartiesinfact asfoundin their language or by implication
from other circumstances including course of dedling or usage of trade or course of performance as
provided in this chapter (sections 400.1-205 and 400.2-208). Whether an agreement has lega
consequences is determined by the provisons of this chapter, if gpplicable; otherwise by the law of
contracts (section 400.1-103). (Compare "Contract”.)

(4) "Bank" means any person engaged in the business of banking.

(5) "Bearer" means the person in possession of an instrument, document of title, or certificated
security payable to bearer or endorsed in blank.

(6) "Bill of lading” means a document evidencing the receipt of goods for shipment issued by a
person engaged in the business of trangporting or forwarding goods, and includesan arbill. "Airbill" means
a document serving for air trangportation as a bill of lading does for marine or rail trangportation, and
includes an ar conggnment note or air wayhill.

(7) "Branch" includes a separately incorporated foreign branch of a bank.

(8) "Burden of establishing" a fact means the burden of persuading the triers of fact that the



exisence of the fact is more probable than its nonexistence.

(9) "Buyer in ordinary course of business' meansaperson [who] that buys goods in good faith
and without knowledge that the sdle [to himisin violation of the ownership rights or security interest of a
third party] violates the rights of another person in the goods [buys], and inthe ordinary coursefrom
aperson, other thanapawnbroker, in the busness of sdling goods of that kind [but does not include a
pawnbroker]. [All persons who sdl minerds or the like (including il and gas) a wellhead or minehead
shdl be deemed to be persons] A per son buysgoodsin theordinary cour seif thesaleto the per son
comports with the usual or customary practices in the kind of business in which the seller is
engaged or with the seller's own usual or customary practices. A person that sdls ail, gas or
other mineralsat the wellhead or minehead is a per son in the business of sdlling goods of that kind.
["Buying" may be] A buyer in ordinary cour se of busnessmay buy for cash[or], by exchangeof other
property or on secured or unsecured.credit.and [includesrecaiving] may acquir e goods or documents of
title under a preexisting contract for sale [but does not include atransferin bulk or assecurity for or intotal
or partid satisfaction of amoney debt]. Only a buyer that takes possession of the goods or has a
right to recover the goods from the seller under article 2 may be a buyer in ordinary cour se of
business. A person that acquires goodsin atransfer in bulk or as security for, or in total or
partial satisfaction of, a money debt isnot a buyer in ordinary cour se of business.

(10) "Conspicuous': A termor clauseisconspicuouswhenit issowritten that areasonable person
agang whom it is to operate ought to have noticed it. A printed heading in capitas (as:
NONNEGOTIABLE BILL OF LADING). is conspicuous. Language in the body of a form is
"conspicuous' if it isin larger or other contrasting type or color. But in a telegram any stated term is
"conspicuous’. Whether aterm or clauseis "conspicuous’ or not isfor decison by the court.

(12) "Contract" means the total legd obligation which results from the parties agreement as
affected by this chapter and any other gpplicable rules of law. (Compare "Agreement”.)

(12) "Creditor" includes a generd creditor, a secured creditor, a lien creditor and any
representative of creditors, including an assignee for the benefit of creditors, a trustee in bankruptcy, a
receiver in equity and an executor or administrator of an insolvent debtor's or assgnor's estate.

(13) "Defendant” includes aperson in the position of defendant in across-action or counterclaim.

(14) "Ddivery" with respect-to-instruments, documents of title, chattel paper or certificated
securities means voluntary transfer of possession.

(15) "Document of title" includes bill of 1ading, dock warrant, dock receipt, warehouse receipt or
order for the ddivery of goods, and aso any other document which in the regular course of business or
financing is trested as adequately evidencing that the person in possession of it is entitled to receive, hold
and dispose of the document and the goods it covers. To beadocument of titleadocument must purport
to be issued by or addressed to a bailee and purport to cover goods in the bailee's possession which are
ether identified or are fungible portions of an identified mass.

(16) "Fault" meanswrongful act, omission or breach.

(17) "Fungible" with respect to goods or securities means goods or securities of which any unit is,
by nature or usage of trade, the equivdent of any other like unit. Goods which are not fungible shdl be
deemed fungible for the purposes of this chapter to the extent that under a particular agreement or
document unlike units are treated as equivaents.

(18) "Genuine" means free of forgery or counterfeiting.

(19) "Good faith" means honesty in fact in the conduct or transaction concerned.



(20) "Holder" with respect to a negotiable instrument, means the person in possession if the
ingrument is payable to bearer or, in the case of an instrument payable to an identified person, if the
identified person is in possesson. "Holder" with respect to a document of title means the person in
possession if the goods are ddliverable to bearer or to the order of the person in possession.

(21) To "honor" isto pay or to accept and pay, or where a credit so engages to purchase or
discount adraft complying with the terms of the credit.

(22) "Insolvency proceedings' includes any assgnment for the benefit of creditors or other
proceedings intended to liquidate or rehabilitate the estate of the person involved.

(23) A personisinsolvent” who either has ceased to pay hisor her debtsin the ordinary course
of business or cannot pay hisor her debts as they become due or is insolvent within the meaning of the
federa bankruptcy law.

(24) "Money" means a medium.of exchange authorized, or adopted by a domestic or foreign
government and includes a monetary unit of account established by anintergovernmental organization or
by agreement between two or more nations.

(25) A personhas"notice' of afact when

(@ [he] a person has actud knowledge of it; or

(b) [he] a person has received anotice or notification of it; or

(¢) fromadl thefactsand circumstancesknowntohimor her a thetimein question heor she has
reason to know that it exits. A person "knows' or has "knowledge" of afact when [he] a person has
actua knowledge of it. "Discover” or "learn”.or aword or-phrase of smilar import refers to knowledge
rather than to reason to know. Thetime and circumstances under which anotice or notification may cease
to be effective are not determined by this chapter.

(26) A person"notifies’ or "gives' anotice or notification to another by taking such steps as may
be reasonably required to inform the other in ordinary course whether or not such other actualy comesto
know of it. A person "receives’ anctice or notification when

(@ it comesto [his] a person's attention, or

(b) itisduly delivered at the place of businessthrough which the contract was made or at any other
place held out by [him] a per son as the place for receipt of such communications.

(27) Notice, knowledge or a notice or notification received by an organization is effective for a
particular transaction from the time when it is‘brought to the attention of the individua conducting that
transaction, and in any event from the time when it would have been brought to [his] an individual's
attention if the organization had exercised due diligence. ;An organization exercises due diligence if it
maintains reasonable routines for communicating significant information to the person conducting the
transaction and there is reasonable compliance with the routines. Due diligence does not require an
individud acting for the organization to communicate information unless such communication ispart of [his|
an individual's regular duties or unless he or she has reason to know of the transaction and that the
transaction would be materidly affected by the information.

(28) "Organization" includes a corporation, government or governmenta subdivision or agency,
business trug, edtate, trust, partnership or association, two or more persons having ajoint or common
interest, or any other legd or commercid entity.

(29) "Party", asdigtinct from "third party"”, means a person who has engaged in a transaction or
made an agreement within this chapter.

(30) "Person” includes an individual or an organization (see section 400.1-102).



(31) "Presumption” or "presumed" means that the trier of fact mugt find the existence of the fact
presumed unless and until evidence is introduced which would support afinding of its nonexistence.

(32) "Purchase’ indudes taking by sde, discount, negotiation, mortgage, pledge, lien, security
interest, issue or re-issue, gift or any other voluntary transaction cresting an interest in property.

(33) "Purchaser" means a person who takes by purchase.

(34) "Remedy" means any remedid right to which an aggrieved party is entitled with or without
resort to atribund.

(35) "Representative” includes an agent, an officer of acorporation or association, and atrustee,
executor or administrator of an estate, or any other person empowered to act for another.

(36) "Rights" includes remedies.

(37) "Security interest” means an interest.in persond property or fixtures which secures payment
or performance of anobligation. [The retention.or.reservation.of title by.asdler of goods notwithstanding
shipment or ddlivery to the buyer (section 400.2-401) is limited in effect to a reservation of a "security
interes”.] Theterm aso includesany interest of aconsignor and a buyer of accounts [or], chattel paper
[which], a payment intangible, or apromissory notein atransaction that issubject to aticle 9. The
specia property interest of a buyer of goods on identification of those goods to a contract for sale under
section 400.2-401 is not a "security interest”, but a buyer may aso acquire a "security interest” by
complying with artidle 9. [Unless a conggnment is intended as security, reservation of title thereunder is
not a"security interest”, but a conggnment in any event is subject to the provisons on consgnment saes
(section 400.2-326).] Except as otherwise provided in section 400.2-505, the right of a seller or
lessor of goods under article 2 or 2A to retain or acquire possession of the goods is not a
"security interest”, but a seller or lessor may also acquire a " security interest” by complying
witharticle9. Theretention or reservation of titleby aseller of goods notwithstanding shipment
or delivery to the buyer (section 400.2-401) is limited in effect to a reservation of a " security
interest” .

Whether a transaction creates alease or security interest is determined by the facts of each case;
however, atransaction cregtes a security interest if the consderation the lesseeisto pay thelessor for the
right to possession and use of the goods is an obligation for theterm of the lease not subject to termination
by the lessee, and

(@ the origind term of the lease is equa to or greater: than the remaining economic life of the
goods,

(b) thelesseeisbound to renew theleasefor the remaining economic life of the goods or isbound
to become the owner of the goods,

(¢) thelessee has an option to renew theleasefor the remaining economic life of the goodsfor no
additional consderation or nomind additiona consideration upon compliance with the lease agreement, or

(d) the lessee has an option to become the owner of the goods for no additiona consideration or
nomina additional consideration upon compliance with the lease agreemen.

A transaction does not create a security interest merely because it provides that

(& the present value of the consderation the lessee is obligated to pay the lessor for the right to
possessionand use of the goodsissubgtantialy equal to or isgreater than thefair market vaue of the goods
a thetimethe leaseis entered into,

(b) thelesseeassumesrisk of lossof the goods, or agreesto pay taxes, insurance, filing, recording,
or registration fees, or service or maintenance costs with respect to the goods,



(©) thelessee has an option to renew the lease or to become the owner of the goods,

(d) the lessee has an option to renew the lease for afixed rent that is equd to or greater than the
reasonably predictable fair market rent for the use of the goods for the term of the renewd at the timethe
option isto be performed, or

(e) the lessee has an option to become the owner of the goods for afixed pricethat isequal to or
greater than the reasonably predictable fair market value of the goods at the time the option is to be
performed.

For purposes of subsection (37):

(X) Additiond consderation isnot nomind if (i) when the option to renew the lease is granted to
the lessee the rent is stated to be the fair market rent for the use of the goods for the term of the renewd
determined a the time the option.isto be performed, or (ii) when the option to become the owner of the
goodsis granted to the lessee the price is stated to be thefair market value of the goods determined at the
time the option is to be performed.” Additiona consideration is nomind if it is less than the lessee's
reasonably predictable cost of performing under the lease agreement if the option is not exercised;

(y) "Reasonably predictable’ andremaining economic life of thegoods' areto be determined with
reference to the facts and circumstances at the time the transaction is entered into; and

(@ "Present vdue' means the amount as of a date certain of one or more sums payable in the
future, discounted to the date certain. The discount is determined by the interest rate specified by the
patiesif the rate is not manifestly unreasonable at the time the transaction is entered into; otherwise, the
discount is determined by a commercidly reasonable rate that takes into account the facts and
circumstances of each case a the time the transaction was entered into.

(38) "Send" in connection with any writing or notice means to deposit in the mail or ddiver for
transmissonby any other usual means of communication with postage or cost of transmission provided for
and properly addressed and in the case of an instrument to an address specified thereon or otherwise
agreed, or if there be none to any address reasonable under the circumstances. Thereceipt of any writing
or natice within the time a which it would have arrived if properly sent has the effect of a proper sending.

(39) "Signed" includes any symbol executed or adopted by a party with present intention to
authenticate awriting.

(40) " Special property” ‘means identifiable property in which the holder has only a
qualified, temporary, or limited inter est:

[(40)] (41) "Surety" includes guarantor.

[(41)] (42) "Teegram" includes a message transmitted by radio, teletype, cable, any mechanica
method of transmission, or thelike.

[(42)] (43) "Term" meansthat portion of an agreement which relates to a particular matter.

[(43)] (44) "Unauthorized" signaturemeansone madewithout actud, implied, or gpparent authority
and includes aforgery.

[(44)] (45) "Vdue'. Except as otherwise provided with respect to negotiable insruments and
bank collections (sections 400.3-303, 400.4-208 and 400.4-209) a person gives "vaue' for rightsif he
or she acquiresthem

(& inreturnfor abinding commitment to extend credit or for theextenson of immediatdy available
credit whether or not drawn upon and whether or not a charge-back is provided for in the event of
difficultiesin collection; or



(b) assecurity for or in totd or partid satisfaction of a pre-existing clam; or

() by accepting ddlivery pursuant to a pre-existing contract for purchase; or

(d) generdly, in return for any condderation sufficient to support a Smple contract.

[(45)] (46) "Warehouse receipt” means a receipt issued by a person engaged in the business of
storing goods for hire.

[(46)] (47) "Written" or "writing" includes printing, typewriting or any other intentiona reduction
to tangible form.

400.2-103. (1) Inthisarticle unless the context otherwise requires

(& "Buyer" means a person who buys or contracts to buy goods.

(b) "Good fath" inthe case of amerchant means honesty in fact and the observance of reasonable
commercid sandards of fair deding in the trade.

(©) "Receipt" of goods means taking physica.possession of them.

(d) "Sdler" means a person who sdlls or contractsto sell goods.

(2) Other definitions gpplying to this article or to specified parts thereof, and the sectionsin which
they appear are:

"Acceptance”. Section 400.2-606.

"Banker's credit”. Section 400.2-325.

"Between merchants'. Section 400.2-104.

"Cancdllation”. Section 400.2-106(4).

"Commercia unit”. Section 400.2-105.

"Confirmed credit". Section 400.2-325.

"Conforming to contract”. Section 400.2-106.

"Contract for sal€"". Section 400.2-106.

"Cover". Section 400.2-712.

"Entrusting”. Section 400.2-403.

"Financing agency". Section 400.2-104.

"Future goods’. Section 400.2-105.

"Goods'. Section 400.2-105.

"ldentification". Section 400.2-501.

"Installment contract”. Section 400.2-612.

"Letter of credit”. Section 400.2-325.

"Lot". Section 400.2-105.

"Merchant”". Section 400.2-104.

"Overseas'. Section 400.2-323.

"Person in pogition of seller”. Section 400.2-707.

"Present sal€". Section 400.2-106.

"Sale'. Section 400.2-106.

"Sale on approval”. Section 400.2-326.

"Sale or return”. Section 400.2-326.

"Termination”. Section 400.2-106.

(3) Thefollowing definitionsin other articles gpply to thisarticle:

"Check". Section 400.3-104.

"Consignee’. Section 400.7-102.



"Consignor”. Section 400.7-102.

"Consumer goods'. Section [400.9-109] 400.9-102.

"Dishonor”. Section [400.3-507] 400.3-502.

"Draft". Section 400.3-104.

(4) Inadditionarticle 1 containsgenera definitionsand principlesof construction and interpretation
gpplicable throughout this article.

400.2-210. (1) A party may performhisor her duty through adel egate unless otherwise agreed
or unlessthe other party has asubgtantid interest in having hisor her origina promisor perform or control
the acts required by the contract. No delegation of performance relievesthe party deegating of any duty
to perform or any liagbility for breach.

(2) Unless otherwise agreed dl rights of elther seller or buyer can be assigned except where the
assgnment would materialy change the duty of the other party, or.increase materidly the burden or risk
impased on him or her by hisor her contract, or impair materidly his‘or her chance of obtaining return
performance. A right to damages for breach of the'whole contract or aright arisng out of the assgnor's
due performance of hisor her entire obligation can be assgned despite agreement otherwise.

(3) The creation, attachment, perfection or enforcement of a security interest in the
seller'sinterest under acontract isnot atransfer that materially changestheduty of or increases
materially the burden or risk imposed on the buyer or impairs materially the buyer's chance of
obtaining retur n performancewithin the purview of subsection (2) of thissection unless, and then
only to the extent that, enforcement actually resultsin a delegation of material performance of
the sdler. Even in that event, the creation,.attachment, perfection and enforcement of the
security interest remain effective, but (i) the seller isliableto the buyer for damages caused by
the delegation to the extent that the damages could not reasonably be prevented by the buyer,
and (i) acourt havingjurisdiction may grant other appropriaterdief,including cancellation of the
contract for sale or an injunction against enfor cement of the security interest or consummation
of the enfor cement.

(4) Unlessthe circumstances indicate the contrary aprohibition of assgnment of "the contract” is
to be congtrued as barring only the delegation to the assignee of the assignor's performance.

[(4)] (5) Anassgnment of "theeontract” or of "dl my rightsunder the contract” or an assgnment
insmilar generd terms is an assignment of rights and-unless the language or the circumstances (asin an
assgnment for security) indicate the contrary, itisaddegation of performance of the duties of the assignor
and its acceptance by the assgnee condtitutes a promise by-him or her to perform those duties. This
promise is enforceable by ether the assignor or the other party to the origind contract.

[(B)] (6) The other party may treat any assgnment which delegates performance as creating
reasonable grounds for insecurity and may without prejudice to his or her rights against the assignor
demand assurances from the assignee (section 400.2-609).

400.2-326. (1) Unlessotherwise agreed, if ddivered goods may be returned by the buyer even
though they conform to the contract, the transaction is

(& a"sdeon agpprovd" if the goods are ddivered primarily for use, and

(b) a"sdeor return” if the goods are delivered primarily for resde.

(2) [Except as provided in subsection (3),] Goods held on gpprova are not subject to the claims
of the buyer's creditors until acceptance; goods held on sdle or return are subject to such cdamswhilein
the buyer's possesson.



(3) [Wheregoodsare delivered to aperson for sale and such person maintains aplace of business
a which he dedsin goods of the kind involved, under a name other than the name of the person making
ddivery, then with respect to clams of creditors of the person conducting the business the goods are
deemed to beon sdeor return. The provisionsof this subsection are applicable even though an agreement
purports to reserve title to the person making delivery until payment or resdle or uses such words as'on
condgnment” or "on memorandum™. However, this subsection is not gpplicable if the person making
deivery

(& complieswith an gpplicablelaw providing for aconsgnor'sinterest or the like to be evidenced
by adggn, or

(b) establishes that the person conducting the businessis generdly known by his creditors to be
subgtantially engaged in sdlling the goods of others, or

(c) complieswith the filing provisions of the article on secured transactions (article 9).

(4)] Any"or return”" term of acontract for saleisto betreated asaseparate contract for sdewithin
the statute of frauds sectionof thisarticle (section 400.2-201) and as contradicting the sale aspect of the
contract within the provisons of this article on parol or extringc evidence (section 400.2-202).

400.2-401. Each provison of thisarticlewith regard to the rights, obligations and remedies of the
sler, the buyer, purchasers or other third parties applies irrespective of title to the goods except where
the provison refersto suchtitle. Insofar as situations are not covered by the other provisonsof thisarticle
and matters concerning title become materia the following rules apply:

(1) Titleto goods cannot pass under.a contract for-sale prior to their identification to the contract
(section 400.2-501), and unless otherwise explicitly agreed the buyer acquires by their identification a
specid property aslimited by this chapter. Any retention or reservation by the seller of thetitle (property)
ingoods shipped or delivered to the buyer islimited in effect to areservation of asecurity interest. Subject
to these provisions and to the provisions of the article on secured transactions (article 9), title and/or
owner ship to goods passes from the sdller to the buyer in any manner and on any conditions explicitly
agreed on by the parties.

(2) Unless otherwise explicitly agreed title passes to the buyer at the time and place a which the
sler completeshisor her performance with reference to the physical delivery of the goods, despite any
reservation of a security interest and evenrthough a document of title is to be delivered at a different time
or place; and in particular and despite any reservation of a security interest by the bill of lading

(& if the contract requires or authorizes the seller to'send the goods to the buyer but does not
requirehimor her to diver them at destination, title passesto the buyer at the time and place of shipment;
but

(b) if the contract requires ddivery at destination, title passes on tender there.

(3) Unless otherwise explicitly agreed where delivery isto be made without moving the goods,

(@ if the dler isto ddiver adocument of title, title passes at the time when and the place where
he or she ddlivers such documents; or

(b) if the goods are at the time of contracting aready identified and no documents are to be
delivered, title passes at the time and place of contracting.

(4) A rgectionor other refusal by thebuyer to receive or retain the goods, whether or not judtified,
or ajudtified revocation of acceptance revests title to the goods in the sdller. Such revesting occurs by
operation of law and isnot a"sde".

400.2-502. (1) Subject to[subsection] subsections (2) and (3), of thissection and eventhough



the goods have not been shipped, abuyer who has paid a part or dl of the price of goodsin which he or
she has a specia property under the provisions of section 400.2-501 may on making and keeping good
atender of any unpaid portion of their price recover them from the sdler if:

(@) in the case of goods bought for personal, family or household purposes, the seller
repudiatesor failsto deliver asrequired by the contract; or

(b) in all cases, the sdler becomes insolvent within ten days after receipt of the first ingtalment
on their price.

(2) The buyer'sright torecover thegoodsunder subdivision (a) of thissection vestsupon
acquigtion of a special property, even if the seller had not then repudiated or failed to deliver.

(3) If theidentification creating hisor her specid property has been made by the buyer heor she
acquires the right to recover the goods only if they. conform to the contract for sde.

400.2-716. (1) Specific performance may be decreed where the goods are unique or in other
proper circumstances.

(2) The decree for specific performance may include such terms and conditions as to payment of
the price, damages, or other relief as the court may deem just.

(3) Thebuyer hasaright of replevin for goods identified to the contract if after reasonable effort
he or she isunable to effect cover for such goods or the circumstances reasonably indicate that such effort
will be unavailing or if the goods have been shipped under reservation and satisfaction of the security
interest in them has been made or tendered. In the case of goods bought for personal, family or
household purposes, the buyer's right of.replevin vests upon acquisition of a special property,
even if the seller had not then repudiated or failed to deliver.

400.2A-103. (1) Inthis Article unlessthe context otherwise requires:

(& "Buyer in ordinary course of busness’ means a person who in good faith and without
knowledge that the sdle tohimor her isinviolation of the ownership rightsor security interest or leasehold
interest of athird party in the goods buys in ordinary course from aperson in the busness of sdlling goods
of that kind but does not include a pawnbroker. "Buying" may be for cash or by exchange of other
property or on secured or unsecured credit and includes receiving goods or documents of title under a
pre-existing contract for sale but does not include atransfer in bulk or as security for or in totd or partid
satisfaction of amoney debt.

(b) "Cancdlation" occurs when ether-party puts.an end to the lease contract for default by the
other party.

(¢) "Commercid unit" means such a unit of goods as by commercid usage is asingle whole for
purposes of lease and divison of which materidly impairs its character or value on the market or in use.
A commercid unit may be asingle article, asamachine, or aset of articles, as asuiteof furnitureor aline
of machinery, or a quantity, as agrossor carload, or any other unit treeted in use or in the relevant market
asasnglewhole.

(d) "Conforming" goods or performance under alease contract means goods or performance that
are in accordance with the obligations under the lease contract.

(e) "Consumer leasg" means alease that a lessor regularly engaged in the business of leasing or
slingmakesto alesseewhoisanindividua and who takes under thelease primarily for apersond, family,
or household purposg, if the total payments to be made under the lease contract, excluding payments for
option to renew or buy, do not exceed fifty thousand dollars.

(f) "Fault" meanswrongful act, omisson, breach, or default.



(9) "Finance leasg’ means alease with respect to which:

(i) thelessor does not sdlect, manufacture, or supply the goods;

(i) thelessor acquiresthe goodsor the right to possession and use of the goodsin connection with
the lease; and

(i) one of the following occurs:

(A) thelessee receives acopy of the contract by which the lessor acquired the goods or the right
to possession and use of the goods before signing the lease contract;

(B) thelessee's approval of the contract by which the lessor acquired the goods or the right to
possession and use of the goods is a condition to effectiveness of the lease contract;

(©) thelessor (aa) informsthe lessee inwriting of theidentity of the supplier, unlessthelessee has
selected the supplier and directed the lessor to purchase the goods from the supplier, (bb) informs the
lessee in writing that the lessee may have rights.under the contract evidencing the lessor's purchase of the
goods, and (cc) advised the lessee in writing to contact the supplier for-adescription of any such rights, or

(D) thelease contract discloses dl warranties and other rights provided to the lessee by the lessor
and supplier in connection with the lease contract and informs the lessee that there are no warranties or
other rights provided to the lessee by the lessor and supplier other than those disclosed in the lease
contract.

(h) "Goods' means dl things that are movable at the time of identification to thelease contract, or
are fixtures [ (] as defined in Section 400.2A-309[)], but the term does not include money, documents,
indruments, accounts, chattel paper, generd intangibles, or minerdsor thelike, including oil and gas, before
extraction. The term aso includes the unborn young of animas.

(i) "Instalment lease contract” means alease contract that authorizes or requires the delivery of
goods in separate lots to be separately accepted, even though the lease contract contains a clause "each
delivery isa separate leass" or its equivalent.

() "Leas?" meansatrander of theright to possesson and use of goods for aterm in return for
consderation, but a sale, including a sdle on approva or a sae or return, or retention or creation of a
security interest isnot alease. Unlessthe context clearly indicates otherwise, the term includes asublease.

(k) "Lease agreement” means the bargain, with respect to the lease, of the lessor and the lessee
in fact asfound in their language or by implication from other circumstances including course of dedling or
usage of trade or course of performance as provided inthisArticle. Unless the context clearly indicates
otherwise, the term includes a sublease agreement.

() "Lease contract® means the total lega obligation that results from the lease agreement as
affected by this Article and any other gpplicable rules of law. Unless the context clearly indicates
otherwise, the term includes a sublease contract.

(m) "Leasehold interest” means the interest of the lessor or the lessee under alease contract.

(n) "Lessee" meansaperson who acquiresthe right to possession and use of goods under alease.
Unless the context clearly indicates otherwise, the term includes a sublessee.

(0) "Lessee in ordinary course of busness’ means a person who in good faith and without
knowledge that theleasetohimor her isinviolation of the ownership rightsor security interest or leasehold
interest of athird party in the goods leases in ordinary course from a person in the business of sdling or
leasing goods of that kind but does not include a pawnbroker. "Leasing" may befor cash or by exchange
of other property or on secured or unsecured credit and includes receiving goods or documents of title
under a pre-existing lease contract but does not include a trandfer in bulk or as security for or in totd or



partia satisfaction of amoney debt.

(p) "Lessor" meansaperson who transferstheright to possession and use of goods under alease.
Unless the context clearly indicates otherwise, the term includes a sublessor.

(q) "Lessor'sresidud interest” meansthelessor'sinterest in the goods after expiration, termination,
or cancellation of the lease contract.

(N "Lien" meansachargeagaing or interest in goods to secure payment of adebt or performance
of an obligation, but the term does not include a security interest.

(9) "Lot" meansaparcel or asnglearticlethat isthe subject matter of aseparate lease or ddlivery,
whether or not it is sufficient to perform the lease contract.

(t) "Merchant lessee’ means alessee that is amerchant with respect to goods of the kind subject
to the lease.

(u) "Present value' means the amount ‘as of a date certain of .one or more sums payable in the
future, discounted to the date certain. The discount is determined by the interest rate specified by the
partiesif the rate was not manifestly unreasonable at the time the transaction was entered into; otherwise,
the discount is determined by a commercialy reasonable rate that takes into account the facts and
circumstances of each case a the time the transaction was entered into.

(v) "Purchasg" indludestaking by sale, lease, mortgage, security interest, pledge, gift, or any other
voluntary transaction cregting an interest in goods.

(w) "Sublease’ means alease of goods the right to possession and use of which was acquired by
the lessor as alessee under an exigting lease.

(X) "Supplier" means a person from whom alessor buys or leases goods to be leased under a
finance lease.

(y) "Supply contract" means a contract under which alessor buys or leases goods to be leased.

(@ "Termination" occurswhen either party pursuant to apower created by agreement or law puts
an end to the lease contract otherwise than for defaullt.

(2) Other definitions applying to this Article and the sectionsin which they appear are:

"Accessions'. Section 400.2A-310(1).

"Congtruction mortgage”’. Section 400.2A-309(1)(d).

"Encumbrance’. Section 400.2A=-309(1)(e).

"Fixtures'. Section 400.2A-309(1)(a):

"Fixturefiling". Section 400.2A-309(1)(b).

"Purchase money lease”’. Section 400.2A-309(1)(c).

(3) Thefollowing definitionsin other articles apply to this Article:

"Account”. Section [400.9-106] 400.9-102(a)(2).

"Between merchants'. Section 400.2-104(3).

"Buyer". Section 400.2-103(1)(a).

"Chattel paper. Section [400.9-105(1)(b)] 400.9-102(a)(10).

"Consumer goods'. Section [400.9-109(1)] 400.9-102(a)(22).

"Document”. Section [400.9-105(1)(f)] 400.9-102(a)(29).

"Entrusting”. Section 400.2-403(3).

"Generd [intangibles intangible". Section [400.9-106] 400.9-102(a)(41).

"Good faith”. Section 400.2-103(1)(b).

"Ingrument”. Section [400.9-105(1)(i)] 400.9-102(a)(46).



"Merchant”". Section 400.2-104(1).

"Mortgage". Section [400.9-105(1)(j)] 400.9-102(a)(54).

"Pursuant to commitment”. Section [400.9-105(1)(k)] 400.9-102(a)(68).

"Receipt”. Section 400.2-103(1)(c).

"Sae'. Section 400.2-106(1).

"Sale on gpproval”. Section 400.2-326.

"Sale or return”. Section 400.2-326.

"Sdler". Section 400.2-103(2)(d).

(4) In addition Article 1 contains general definitions and principles of condruction and
interpretation applicable throughout this Article.

400.2A-303. (1) Asusedin this section, "creation of a security interest” includes the sde of a
lease contract that is subject to Article 9, .Secured Transactions, by reason of Section [400.9-102(1)(b)]
400.9-109(a)(2).

(2) Except asprovided in [subsections] subsection (3) and[(4)] section 400.9-407, aprovision
in alease agreement which (i) prohibits the voluntary or involuntary trandfer, including atransfer by e,
sublease, creation or enforcement of a security interest, or attachment, levy, or other judicia process, of
an interest of a party under the lease contract or of the lessor'sresidud interest in the goods, or (ii) makes
such atransfer an event of default, givesrise to the rights and remedies provided in subsection [(5)] (4),
but atransfer that is prohibited or is an event of default under the lease agreement is otherwise effective.

(3) [A provison in alease agreement which (i) prohibitsthe creation or enforcement of asecurity
interest in an interest of a party under the lease contract or in the lessor's residud interest in the goods, or
(i) makes such atransfer an event of default, i1s not enforcesble unless, and then only to the extent that,
there isan actua transfer by the lessee of the lessee's right of possession or use of the goods in violation
of the provision or an actua delegation of a materid performance of either party to the lease contract in
violation of the provison. Neither the granting nor the enforcement of a security interest in (i) the lessor's
interest under the lease contract or (ii) thelessor'sresidud interest in the goodsisatransfer that materialy
impairs the progpect of obtaining return performance by, materialy changes the duty of, or materidly
increases the burden or risk imposed on, the lessee within the purview of subsection (5) unless, and then
only to the extent that, there is an actua-delegation of amateria performance of the lessor.

(4)] A provisgoninalease agreement which (i) prohibitsatransfer of aright to damagesfor default
with respect to the whole lease contract or ‘'of aright to payment arisng out of the transferor's due
performance of the transferor's entire obligation, or (ii) makes such atransfer an event of default, is not
enforceable, and such atrandfer is not a trandfer that materialy impairs the prospect of obtaining return
performance by, materidly changes the duty of, or materidly increasesthe burden or risk imposed on, the
other party to the lease contract within the purview of subsection [(5)] (4).

[(B)] (4) Subject to [subsections] subsection (3) and [(4)] section 400.9-407:

(@ if atrandfer ismade which is made an event of default under a lease agreement, the party to
the lease contract not making the transfer, unlessthat party waivesthe default or otherwise agrees, hasthe
rights and remedies described in Section 400.2A-501(2);

(b) if paragraph (a) is not gpplicable and if atrandfer is made that (i) is prohibited under alease
agreement or (ii) materidly impairsthe prospect of obtaining return performance by, materidly changesthe
duty of, or materidly increases the burden or risk imposed on, the other party to the lease contract, unless
the party not making the transfer agrees at any timeto the transfer in the lease contract or otherwise, then,



except as limited by contract, (i) the transferor isligble to the party not making the transfer for damages
caused by the transfer to the extent that the damages could not reasonably be prevented by the party not
meking the transfer and (ii) a court having jurisdiction may grant other appropriate relief, including
cancellation of the lease contract or an injunction againg the transfer.

[(6)] (5) A trander of "the leasg" or of "dl my rights under the lease’, or a trandfer in smilar
generd terms, is a trandfer of rights, and, unless the language or the circumstances, as in a trandfer for
security, indicate the contrary, the transfer is a delegation of duties by the transferor to the transferee.
Acceptance by the transferee congtitutes apromise by thetransfereeto perform those duties. Thepromise
is enforceable by ether the transferor or the other party to the lease contract.

[(7)] (6) Unlessotherwise agreed by the lessor and the lessee, adelegation of performance does
not relieve the transferor as againg the other party.of any.duty to perform or of any liability for default.

400.2A-307. (1) Except as otherwise provided in.section 400.2A-306, a creditor of a lessee
takes subject to the lease contract.

(2) Except as otherwise provided in [subsections] subsection (3) [and (4)] and in sections
400.2A-306 and 400.2A-308, a creditor of alessor takes subject to the lease contract unlesy[:

(@] the creditor holds a lien that attached to the goods before the lease contract became
enforceable],

(b) the creditor holds a security interest in the goods and the lessee did not give value and receive
delivery of the goods without knowledge of the security interest; or

(¢) the creditor holds a security-interest inthe goods which was perfected (Section 400.9-303)
before the lease contract became enforceable].

(3) [A leseein the ordinary course of business takes the leasehold interest free of a security
interest in the goods created by the lessor even though the security interest is perfected (Section
400.9-303) and the lessee knows of its existence.] Except as otherwise provided in sections 400.9-
317, 400.9-321 and 400.9-323, a lessee takes a leasehold interest subject to a security interest
held by a creditor of the lessor.

[(4) A lesseeother than alesseeintheordinary course of businesstakestheleasehold interest free
of a security interest to the extent that it secures future advances made after the secured party acquires
knowledge of the lease or more than-forty-five days after the lease contract becomes enforceable,
whichever firgt occurs, unlessthe future advances are made pursuant to acommitment entered into without
knowledge of the lease and before the expiration of the forty-five-day period]

400.2A-309. (1) Inthissection:

(&) goods are "fixtures' when they become so related to particular red edtate that an interest in
them arises under red edtate law;

(b) a"fixturefiling" isthefiling, in the officewhere ar ecor d of a mortgage on thered estatewould
be filed or recorded, of afinancing statement covering goods that are or are to become fixtures and
conforming to the requirements of Section [400.9-402(5)] 400.9-502(a) and (b);

(c) aleaseisa"purchase money lease" unlessthe lessee has possession or use of the goodsor the
right to possession or use of the goods before the lease agreement is enforcesble;

(d) amortgageisa"condruction mortgage" to the extent it secures an obligation incurred for the
congtruction of an improvement on land including the acquigition cost of the land, if the recorded writing
S0 indicates; and

(e) "encumbrance’ includesred estate mortgages and other lienson red estate and dl other rights



in red edtate that are not ownership interests.

(2) Under this Article alease may be of goods that are fixtures or may continue in goods that
become fixtures, but no lease exists under this Article of ordinary building materiads incorporated into an
improvement on land.

(3) ThisArticle does not prevent creation of alease of fixtures pursuant to red estate law.

(4) The perfected interest of a lessor of fixtures has priority over a conflicting interest of an
encumbrancer or owner of the red edtateif:

(@ the lease is a purchase money lease, the conflicting interest of the encumbrancer or owner
arises before the goods become fixtures, the interest of the lessor is perfected by afixturefiling beforethe
goods become fixtures or within ten days theresfter, and the lessee has an interest of record in the red
estate or isin possession of the red estate; or

(b) theinterest of the lessor.is perfected by afixture filing before the interest of the encumbrancer
or owner isof record, the lessor's interest has priority over any conflicting interest of a predecessor inftitle
of the encumbrancer or owner, and thelessee has aninterest of record inthered estate or isin possession
of the redl estate.

(5 Theinterest of alessor of fixtures, whether or not perfected, has priority over the conflicting
interest of an encumbrancer or owner of the red etateif:

(@ thefixturesarereadily removablefactory or office machines, readily removable equipment that
isnot primarily used or leased for usein the operation of thereal etate, or readily removable replacements
of domestic gppliancesthat are goods subject to a consumer lease, and before the goods become fixtures
the lease contract is enforceable; or

(b) the conflicting interest is alien on the real estate obtained by lega or equitable proceedings
after the lease contract is enforcesble; or

(c¢) the encumbrancer or owner has consented in writing to the lease or has disclaimed an interest
in the goods as fixtures; or

(d) the lessee has aright to remove the goods as againgt the encumbrancer or owner. |If the
lessee'sright to remove terminates, the priority of theinterest of thelessor continuesfor areasonabletime.

(6) Notwithstanding subsection (4)(a) but otherwise subject to subsections (4) and (5), theinterest
of alessor of fixtures, including the lessor'sresdud interes, is subordinate to the conflicting interest of an
encumbrancer of therea estate under a constructionmortgage recorded before the goods becomefixtures
if the goods become fixtures before the completion of the construction. To the extent given to refinance
acondruction mortgage, the conflicting interest of an encumbrancer of thereal estate under amortgage has
this priority to the same extent as the encumbrancer of the redl estate under the construction mortgage.

(7) In cases not within the preceding subsections, priority between the interest of a lessor of
fixtures, including the lessor'sresidua interest, and the conflicting interest of an encumbrancer or owner of
the real estate who is not the lessee is determined by the priority rulesgoverning conflicting interestsinred
estate.

(8) If theinterest of alessor of fixtures, including the lessor's resdud interest, has priority over al
conflicting interests of al owners and encumbrancers of the red estate, the lessor or the lesseemay (i) on
default, expiration, termination, or cancellation of the lease agreement but subject to the lease agreement
and this article, or (ii) if necessary to enforce other rights and remedies of the lessor or lessee under this
Article, remove the goods from the red estate, free and clear of dl conflicting interests of al owners and
encumbrancers of the redl estate, but the lessor or lessee must reimburse any encumbrancer or owner of



the real estate who is not the lessee and who has not otherwise agreed for the cost of repair of any physica
injury, but not for any diminution in value of the redl etate caused by the abosence of the goods removed
or by any necessty of replacing them. A person entitled to reimbursement may refuse permission to
remove until the party seeking remova gives adequate security for the performance of this obligation.

(9) Even though the lease agreement does not create a security interest, the interest of alessor of
fixtures, including the lessor's residud interest, is perfected by filing afinancing satement as afixture filing
for leased goodsthat are or are to becomefixturesin accordance with the relevant provisonsof the Article
on Secured Transactions (Article 9).

400.4-210. (@) A collecting bank has a security interest in an item and any accompanying
documents or the proceeds of ether:

(1) incaseof an item deposited in anaccount, to the extent to which credit given for the item has
been withdrawn or applied;

(2) incaseof anitem for whichit hasgiven credit availablefor withdrawa asof right, to the extent
of the credit given whether or not the credit is drawn upon or thereisaright of charge-back; or

(3) if it makes an advance on or againg theitem.

(b) If credit given for severa items received a one time or pursuant to a sSingle agreement is
withdrawn or gpplied in part, the security interest remainsupon al the items, any accompanying documents
or the proceeds of either. For the purpose of this section, creditsfirst given are first withdrawn.

() Recdpt by acollecting bank of afind settlement for an item is a redization on its security
interest in the item, accompanying documents and proceeds. So long as the bank does not receive fina
settlement for the item or give up possession of theitem or accompanying documents for purposes other
than collection, the security interest continues to that extent and is subject to Article 9, but:

(1) no security agreement is necessary to make the security interest enforcesble (Section
[400.9-203(1)(a)] 400.9-203(b)(3)(A));

(2) nofiling isrequired to perfect the security interest; and

(3) the security interest has priority over conflicting perfected security interests in the item,
accompanying documents or proceeds.

400.5-118. (a) Anissuer or nominated person has a security interest in a document
presented under a letter of credit tothe extent that the issuer or nominated person honors or
givesvaluefor the presentation.

(b) So long as and to the extent that an issuer or nominated person has not been
reimbursed or has not otherwiserecovered the value given with respect to a security interest in
a document under subsection (a), the security interest continuesand is subject to article 9, but:

(1) asecurity agreement isnot necessary tomakethesecurity inter est enfor ceableunder
section 400.9-203(b)(3);

(2) if the document is presented in a medium other than a written or other tangible
medium, the security interest is perfected; and

(3) if the document is presented in a written or other tangible medium and is not a
certificated security, chattel paper, a document of title, an instrument, or a letter of credit, the
security interest isperfected and haspriority over a conflicting security interest in thedocument
so long asthe debtor does not have possession of the document.

400.7-503. (1) A document of title confers no right in goods against a person who before
issuance of the document had alegd interest or a perfected security interest in them and who neither



(a) delivered or entrusted them or any document of title covering them to the bailor or hisor her
nominee with actua or gpparent authority to ship, store or sdll or with power to obtain delivery under this
atide (section 400.7-403) or with power of disposition under this chapter (sections 400.2-403 and
[400.9-307] 400.9-320) or other statute or rule of law; nor

(b) acquiesced in the procurement by the bailor or his or her nominee of any document of title.

(2 Title to goods based upon an unaccepted ddivery order is subject to the rights of anyone to
whom a negotiable warehouse receipt or bill of lading covering the goods has been duly negotiated. Such
atitlemay be defeated under section 400.7-504 to the same extent astherights of theissuer or atransferee
from the issuer.

(3) Titleto goods based upon ahill of lading issued to a freight forwarder is subject to the rights
of anyone to whom abill issued by the freight forwarder is duly negotiated; but ddivery by the carrier in
accordance with part 4 of this article pursuant to its. own bill of-lading discharges the carrier's obligetion to
deliver.

400.8-103. (a) A share or smilar equity interest issued by a corporation, business trug, joint
stock company or Smilar entity is a security.

(b) An"investment company security” isasecurity. "Investment company security” meansashare
or dmilar equity interest issued by an entity thet is registered as an investment company under the federd
investment company laws, an interest in a unit investment trust thet is so registered, or a face-amount
certificate issued by aface-amount certificate company that isso registered. Investment company security
does not include an insurance policy or-endowment policy or annuity contract issued by an insurance
company.

(©) Aninterest in apartnership or limited ligbility company is not a security unlessit isdedt in or
traded on securities exchanges or in securities markets, its terms expressy provide that it is a security
governed by this article, or it isan investment company security. However, an interest in a partnership or
limited ligbility company isafinancia asst if it ished in a securities account.

(d) A writing that is a security certificate is governed by this article and not by article 3 of this
chapter, even though it lso meets the requirements of that article. However, a negotiable instrument
governed by article 3 of this chapter isafinancid asst if it isheld in a securities account.

() An option or smilar obligation issued by a clearing corporation to its participants is not a
security, but isafinancia asst.

() A commodity contract, as defined in section [400.9-115] 400.9-102(a)(14), isnot asecurity
or afinancia as=t.

400.8-106. (a) A purchaser has"control" of acertificated security in bearer formif the certificated
security is delivered to the purchaser.

(b) A purchaser has"control” of acertificated security in registered form if the certificated security
is ddlivered to the purchaser, and:

(1) The certificate isindorsed to the purchaser or in blank by an effective indorsement; or

(2) The cetificateisregistered in the name of the purchaser, upon origina issue or registration of
transfer by the issuer.

(©) A purchaser has "control” of an uncertificated security if:

(1) The uncertificated security is ddivered to the purchaser; or

(2) Theissuer has agreed that it will comply with ingtructions originated by the purchaser without
further consent by the registered owner.



(d) A purchaser has "control” of a security entitlement if:

(1) The purchaser becomes the entitlement holder; [or]

(2) Thesecuritiesintermediary has agreed that it will comply with entitlement orders originated by
the purchaser without further consent by the entitlement holder; or

(3) Another person hascontrol of the security entitlement on behalf of the purchaser or,
having previoudy acquired control of the security entitlement, acknowledgesthat it hascontrol
on behalf of the purchaser.

(e) If aninterest in a security entitlement is granted by the entitlement holder to the entitlement
holder's own securities intermediary, the securities intermediary has control.

(f) A purchaser who has satisfied the requirements of subsection (€)[(2)] or (d)[(2)] has control
even if the registered owner in the case of subsection (c)[(2)] or.the entitlement holder in the case of
subsection (d)[(2)] retains the right to_make subgtitutions.-for the uncertificated security or security
entitlement, to originate instructions or entitlement orders to the issuer or securities intermediary, or
otherwise to ded with the uncertificated security or security entitlement.

(9) Anissuer or asecuritiesintermediary may not enter into an agreement of the kind described
in subsection (c)(2) or (d)(2) without the consent of the registered owner or entitlement holder, but an
issuer or asecuritiesintermediary isnot required to enter into such an agreement even though theregistered
owner or entitlement holder so directs. An issuer or securitiesintermediary that has entered into such an
agreement is not required to confirm the existence of the agreement to another party unless requested to
do so by the registered owner or entitlement holder.

400.8-110. (& Thelocd law of theissuer's jurisdiction, as specified in subsection (d), governs:

(1) Thevdidity of asecurity;

(2) Therightsand duties of the issuer with respect to registration of trandfer;

(3) The effectiveness of regidration of transfer by the issuer;

(4) Whether the issuer owes any duties to an adverse claimant to a security; and

(5) Whether an adverse claim can be asserted againgt a person to whom transfer of a certificated
or uncertificated security is registered or a person who obtains control of an uncertificated security.

(b) Thelocd law of thesecuritiesintermediary'sjurisdiction, asspecified in subsection (€), governs.

(1) Acquistion of asecurity entitlement from the securities intermediary;

(2) Therights and duties of the securities intermediary and entitlement holder arising out of a
security entitlement;

(3) Whether the securities intermediary owes any duties to an adverse clamant to a security
entitlement; and

(4) Whether an adverse claim can be asserted againgt a person who acquiresasecurity entitlement
from the securitiesintermediary or a person who purchases a security entitlement or interest therein from
an entitlement holder.

(c) Thelocd law of the jurisdiction in which a security certificate islocated at the time of delivery
governs whether an adverse clam can be asserted againgt a person to whom the security certificate is
delivered.

(d) "Issuer'sjurisdiction” meansthe jurisdiction under which theissuer of the security isorganized
or, if permitted by the law of that jurisdiction, the law of another jurisdiction specified by the issuer. An
issuer organized under the law of this state may specify thelaw of another jurisdiction asthelaw governing



the matters specified in subsection (a)(2) through (5).

(e) The following rules determine a "securities intermediary's jurisdiction” for purposes of this
Section:

(1) If an agreement between the securities intermediary and its entitlement holder [specifies that
it is governed by the law of a particular jurisdiction] governing the securities account expressly
providesthat a particular jurisdiction isthe securitiesintermediary'sjurisdiction for purposes of
this part, thisarticle, or chapter 400, that jurisdiction is the securities intermediary’s jurisdiction;

(2) If paragraph (1) doesnot apply and an agr eement between the securitiesintermediary
anditsentitlement holder gover ningthesecuritiesaccount expresdy providesthat theagr eement
isgoverned by thelaw of aparticular jurisdiction, that jurisdiction isthesecuritiesintermediary's
jurisdiction.

(3) If nether paragraph.(1) nor paragraph (2)-applies,..and an agreement between the
securities intermediary and its entitlement holder [does not specify. the governing law as provided in
paragraph (1), but] governing the securities account expresdy [specified] provides that the securities
account ismaintained at an officein aparticular jurisdiction, that jurisdiction isthe securitiesintermediary's
jurisdiction;

[()] (4) If[an agreement between the securities intermediary and its entitlement holder does not
specify ajurisdiction as provided in paragraph (1) or (2)] none of the preceding par agraphsapply, the
securitiesintermediary'sjurisdictionisthejurisdiction inwhich [islocated] the officeidentified in an account
gtatement as the office serving the entitlement holder's account is located.

[(D)] (5) If [an agreement between the securities intermediary and its entitlement holder does not
specify ajurisdiction as provided in paragraph (1) or (2) and an account statement does not identify an
office serving the entitlement holder's account as provided in paragraph (3)] none of the preceding
par agr aphs apply, the securitiesintermediary'sjurisdictionisthejurisdictionin which [islocated] the chief
executive office of the securitiesintermediary is located.

(f) A securitiesintermediary’'sjurisdiction is not determined by the physica location of certificates
representing financia assats, or by thejurisdiction in which isorganized theissuer of thefinancid asset with
respect to which an entitlement holder has a security entittement, or by the location of facilities for data
processing or other record keeping concerning the account.

400.8-301. (a) Ddivery of a certificated security to a purchaser occurs when:

(1) The purchaser acquires possession of the security certificate;

(2) Another person, other than asecuritiesintermediary, elther acquires possession of the security
certificate on behaf of the purchaser or, having previoudy acquired possesson of the certificate,
acknowledges that it holds for the purchaser; or

(3) A securitiesintermediary acting on behdf of the purchaser acquires possession of the security
certificate, only if the certificate isin registered form and [has been] is (i) registered in thenameof the
purchaser; (ii) payableto the order of the purchaser; or (iii) specidly indorsed to the purchaser by
an effective indorsement and has not been indor sed to the securitiesintermediary or in blank.

(b) Delivery of an uncertificated security to a purchaser occurs when:

(1) Theissuer registers the purchaser as the registered owner, upon origina issue or registration
of transfer; or

(2) Another person, other than a securitiesintermediary, either becomes the registered owner of
the uncertificated security on behdf of the purchaser or, having previoudy become the registered owner,



acknowledges that it holds for the purchaser.

400.8-302. (&) Except as otherwise provided in subsections (b) and (c), [upon ddivery] a
pur chaser of acertificated or uncertificated security [to a purchaser, the purchaser] acquires dl rightsin
the security that the transferor had or had power to tranfer.

(b) A purchaser of alimited interest acquires rights only to the extent of the interest purchased.

(c) A purchaser of acertificated security who as a previous holder had notice of an adverseclaim
does not improve its position by taking from a protected purchaser.

400.8-510. (a) In acasenot covered by thepriority rulesin article 9 or therules stated
in subsection (c), an action based on an adverse clam to afinancia asset or security entitlement, whether
framedin conversion, replevin, congtructivetrust, equitablelien or other theory, may not be asserted against
a person who purchases a security entitlement, oran.interest therein, from an entitlement holder if the
purchaser gives value, does not have notice of the adverse claim, and obtains control.

(b) If an adverse cdlam could not have been assarted against an entitlement holder under section
400.8-502, the adverse claim cannot be asserted againgt a person who purchases a security entitlement,
or an interest therein, from the entitlement holder.

(¢) Inacasenot covered by the priority rulesin article 9 of this chapter, a purchaser for vaue of
a security entitlement, or an interest therein, who obtains control has priority over apurchaser of asecurity
entittement, or an interest therein, who does not obtain control. Except as otherwise provided in
subsection (d), purchaserswho have control rank [equally, except that a according to priority intime
of:

(1) thepurchaser'sbecoming the person for whom the securities account, in which the
security entitlement is carried, is maintained, if the purchaser obtained control under section
400.8-106(d)(1);

(2) the securitiesintermediary's agreement to comply with the purchaser's entitlement
orderswith respect to security entitlementscarried or to be carried in the securitiesaccount in
which the security entitlement iscarried, if the purchaser obtained control under section 400.8-
106(d)(2); or

(3) if the purchaser obtained control through another person under section 400.8-
106(d)(3), thetimeon which prioritywould bebased under thissubsection if theother personwere
the secured party.

(d) A securitiesintermediary as purchaser haspriority over aconflicting purchaser who hascontrol
unless otherwise agreed by the securities intermediary.

400.9-101. This article may be cited as "Uniform Commercial Code-Secured
Transactions'.

400.9-102. (a) Inthisarticle:

(1) "Accesson” means goods that are physically united with other goods in such a
manner that theidentity of the original goodsis not logt;

(2) "Account", except asused in" account for" , meansaright to payment of amonetary
obligation, whether or not earned by performance, (i) for property that hasbeen or isto be sold,
leased, licensed, assigned, or otherwise disposed of, (ii) for servicesrendered or to berendered,
(i) for apolicy of insuranceissued or to beissued, (iv) for a secondary obligation incurred or to
beincurred, (v) for energy provided or to be provided, (vi) for theuse or hire of a vessel under
acharter or other contract, (vii) arisng out of the use of a credit or charge card or information



contained on or for use with the card, or (viii) aswinningsin a lottery or other game of chance
operated or sponsored by a state, gover nmental unit of a state, or person licensed or authorized
to operate the game by a state or governmental unit of a state. Theterm includes health-care-
insurance receivables. The term does not include (i) rights to payment evidenced by chattel
paper or aninstrument, (if) commer cial tort claims, (iii) deposit accounts, (iv) investment property,
(v) letter-of-credit rights or letters of credit, or (vi) rights to payment for money or funds
advancedor sold, other than rightsarisng out of theuseof acredit or chargecard or information
contained on or for usewith the card;

(3) "Account debtor” means a per son obligated on an account, chattel paper, or general
intangible. Theterm doesnot include per sonsobligated to pay a negotiableinstrument, even if
the instrument constitutes part of chattel paper;

(4) " Accounting”, except.asused in ".accountingfor” , meansa record:

(A) Authenticated by a secured party;

(B) Indicating the aggregate unpaid secured obligations as of a date not more than 35
daysearlier or 35 dayslater than the date of therecord; and

(C) Identifying the components of the obligationsin reasonable detail;

(5) "Agricultural lien" meansan interest, other than asecurity interest, in farm products:

(A) Which secures payment or performance of an obligation for:

(i) Goodsor servicesfurnished in connection with a debtor's farming operation; or

(i) Rent on real property leased by a debtor .in connection with itsfarming operation;

(B) Which iscreated by statutein favor of a person that:

() Inthe ordinary course of its business furnished goods or services to a debtor in
connection with a debtor's farming operation; or

(i) Leased real property to a debtor in connection with the debtor's farming operation;
and

(C) Whose effectiveness does not depend on the person's possession of the personal
property;

(6) " As-extracted collateral” means:

(A) Oil, gas, or other mineralsthat are subject to a security interest that:

() Iscreated by a debtor having an'interestin theminerals befor e extraction; and

(i) Attachesto the minerals as extracted; or

(B) Accounts arising out of the sale at the wellhead or minehead of oil, gas, or other
mineralsin which the debtor had an interest befor e extraction;

(7) " Authenticate” means:

(A) Tosgn; or

(B) Toexecuteor otherwise adopt a symbol, or encrypt or smilarly processarecordin
whole or in part, with the present intent of the authenticating person to identify the person and
adopt or accept arecord,;

(8) "Bank" meansan organization that isengaged in the businessof banking. Theterm
includes savings banks, savings and loan associations, credit unions, and trust companies,

(9) " Cash proceeds’ means proceedsthat are money, checks, deposit accounts, or the
like;

(10) " Certificate of title" means a certificate of title with respect to which a statute



providesfor the security interest in question to beindicated on the certificate as a condition or
result of the security interest's obtaining priority over therightsof alien creditor with respect to
the collateral;

(11) " Chattel paper” meansarecord or recordsthat evidenceboth amonetary obligation
and a security interest in specific goods, a security interest in specific goods and softwar e used
in the goods, or alease of specific goods. Theterm doesnot include chartersor other contracts
involving theuse or hire of avessdl. If atransaction isevidenced both by a security agreement
or lease and by an instrument or series of instruments, the group of records taken together
congtitutes chattel paper;

(12) " Collateral" meansthe property subject to a security interest or agricultural lien.
Theterm includes:

(A) Proceedsto which.asecurity inter est.attaches,

(B) Accounts, chattel paper, payment intangibles, and promissory notesthat have been
sold; and

(C) Goodsthat arethe subject of a consgnment;

(13) "Commercial tort claim” meansa claim arising in tort with respect to which:

(A) Thecaimant isan organization; or

(B) Theclaimant isan individual and the claim:

(i) Arosein the course of the claimant'sbusiness or profession; and

(i) Does not include damages arising out.of personal injury to or the death of an
individual;

(14) " Commaodity account” means an account maintained by a commodity intermediary
in which a commodity contract iscarried for a commodity customer;

(15) " Commaodity contract” means a commodity futures contract, an option on a
commodity futures contract, acommodity option, or another contract if the contract or option is.

(A) Traded on or subject to therulesof a board of trade that has been designated asa
contract market for such a contract pursuant to federal commodities laws; or

(B) Traded on aforeign commodity board of trade, exchange, or market, andiscarried
on the books of a commaodity inter mediary for a commaodity customer;

(16) " Commodity cussomer™ meansapersonfor which acommodity intermediary carries
a commodity contract on its books;

(17) " Commaodity intermediary” meansa person that:

(A) Isregistered asa futures commission merchant under federal commodities law; or

(B) Intheordinary course of its business provides clearance or settlement servicesfor
aboard of trade that hasbeen designated asa contract market pursuant to federal commodities
law;

(18) " Communicate’ means:

(A) Tosend awritten or other tangiblerecord,;

(B) Totransmit arecord by any meansagreed upon by the per sonssending and receiving
therecord; or

(C) Inthecaseof transmission of arecordtoor by afiling office, totransmit arecord by
any means prescribed by filing-officerule;

(19) " Consignee’ means a merchant to which goods ar e delivered in a consgnment;



(20) " Consgnment” means a transaction, regardless of its form, in which a person
deliversgoodsto a mer chant for the purpose of sale and:

(A) Themerchant:

(i) Dealsin goods of that kind under a name other than the name of the person making
deivery;

(i) Isnot an auctioneer; and

(iif) Isnot generally known by its creditors to be substantially engaged in selling the
goods of others;

(B) With respect to each delivery, the aggregate value of the goods is one thousand
dollarsor moreat thetime of delivery;

(C) Thegoods are not consumer goods immediately before ddlivery; and

(D) Thetransaction doesnot create a security interest that securesan obligation;

(21) "Consignor" means a person that delivers goods toa consignee in a consignment;

(22) " Consumer debtor™ means a debtor in a consumer transaction;

(23) " Consumer goods' means goods that are used or bought for use primarily for
personal, family, or household purposes,

(24) " Consumer-goodstransaction” meansa consumer transaction in which:

(A) An individual incurs an obligation primarily for personal, family, or household
purposes, and

(B) A security interest in consumer goods securesthe obligation;

(25) " Consumer obligor" means an obligor who is an individual and who incurred the
obligation as part of a transaction entered into primarily for personal, family, or household
purposes,

(26) " Consumer transaction" means a transaction in which (i) an individual incurs an
obligation primarily for personal, family, or household purposes, (ii) a security interest secures
the obligation, and (iii) the collateral is held or acquired primarily for personal, family, or
household purposes. Theterm includes consumer-goods transactions,

(27) " Continuation statement” means an amendment of a financing statement which:

(A) ldentifies, by itsfile number, theinitial financing statement to which it relates; and

(B) Indicatesthat it is a continuation statement for, or that it isfiled to continue the
effectiveness of, the identified financing statement;

(28) " Debtor" means:

(A) A person having an interest, other than a security interest or other lien, in the
collateral, whether or not the person isan obligor;

(B) A sdler of accounts, chattel paper, payment intangibles, or promissory notes; or

(C) A consignes;

(29) " Deposit account” means a demand, time, savings, passbook, or similar account
maintained with a bank. Theterm doesnot include investment property or accounts evidenced
by an instrument;

(30) " Document” meansa document of titleor areceipt of thetype described in section
400.7-201(2);

(31) "Electronic chattel paper” means chattel paper evidenced by a record or records
conssting of information stored in an eectronic medium;



(32) "Encumbrance" meansa right, other than an owner ship interest, in real property.
Theterm includes mortgages and other lienson real property;

(33) " Equipment” meansgoodsother than inventory, farm products, or consumer goods,

(34) "Farm products’ meansgoods, other than standing timber, with respect towhich the
debtor isengaged in a farming operation and which are:

(A) Cropsgrown, growing, or to be grown, including:

() Crops produced on trees, vines, and bushes; and

(i) Aquatic goods produced in aquacultural operations;

(B) Livestock, born or unborn, including aquatic goods produced in aquacultural
operations;

(C) Suppliesused or produced in afarming.operation; or

(D) Productsof cropsor livestock in their. unmanufactured states;

(35) "Farmingoperation" meansraising, cultivating, proepagating, fattening, grazing, or
any other farming, livestock, or aquacultural operation;

(36) " Filenumber" meansthenumber assgned toaninitial financing statement pur suant
to section 400.9-519(a);

(37) "Filing office" means an office designated in section 400.9-501 asthe placetofile
afinancing statement;

(38) " Filing-officerule" meansa rule adopted pursuant to section 400.9-526;

(39) "Financing statement” meansarecord or recordscomposed of an initial financing
statement and any filed record relating to theinitial financing statement;

(40) " Fixturefiling® meansthefiling of afinancing statement covering goodsthat areor
areto become fixtures and satisfying section 400.9-502(a) and (b). Theterm includesthefiling
of a financing statement covering goods of a transmitting utility which are or are to become
fixtures,

(41) " Fixtures' meansgoodsthat havebecomesorelated toparticular real property that
an interest in them arisesunder real property law;

(42) " General intangible" meansany personal property, including thingsin action, other
than accounts, chattel paper, commercial tort claims, deposit accounts, documents, goods,
instruments, investment property, letter-of-credit rights, letter sof credit, money, and oil, gas, or
other minerals before extraction. The term includes payment intangibles and softwar €

(43) " Good faith" meanshonesty in fact;

(44) " Goods' meansall thingsthat are movable when asecurity interest attaches. The
term includes (i) fixtures, (ii) standing timber that isto be cut and removed under a conveyance
or contract for sale, (iii) the unborn young of animals, (iv) cropsgrown, growing, or to be grown,
evenif thecropsareproduced on trees, vines, or bushes, and (v) manufactured homes. Theterm
also includes a computer program embedded in goods and any supporting infor mation provided
in connection with a transaction relating to the program if (i) the program is associated with the
goods in such amanner that it customarily isconsider ed part of thegoods, or (ii) by becomingthe
owner of the goods, a person acquires aright to use the program in connection with the goods.
The term does not include a computer program embedded in goods that consst solely of the
medium in which the program is embedded. The term also does not include accounts, chattel
paper, commercial tort claims, deposit accounts, documents, general intangibles, instruments,



investment property, letter-of-credit rights, letter sof credit, money, or ail, gas, or other minerals
befor e extraction;

(45) " Governmental unit" means a subdivision, agency, department, county, parish,
municipality, or other unit of the government of the United States, a state, or aforeign country.
Theterm includes an organization having a separ ate cor por ate existence if the organization is
eligible to issue debt on which interest is exempt from income taxation under the laws of the
United States,

(46) " Health-care-insurancereceivable’ meansan interest in or claim under a policy of
insurance which isaright to payment of a monetary obligation for health-care goodsor services
provided;

(47) "Instrument” means a negotiable instrument or. any other writing that evidencesa
right to the payment of a monetary obligation,.isnot itself a security agreement or lease, and is
of a type that in ordinary course of business is transferred by delivery with any necessary
indorsement or assgnment. The term does not include (i) investment property, (ii) letters of
credit, or (iii) writingsthat evidencearight to payment arising out of theuse of a credit or charge
card or information contained on or for use with the card;

(48) "Inventory" meansgoods, other than farm products, which:

(A) Areleased by a person aslessor;

(B) Areheld by a person for saleor leaseor to befurnished under a contract of service;

(C) Arefurnished by a person under a.contract of service; or

(D) Consist of raw materials, work .in process, or materials used or consumed in a
business;

(49) "Investment property" means a security, whether certificated or uncertificated,
security entitlement, securities account, commodity contract, or commodity account;

(50) "Juridiction of organization”, with respect to aregistered or ganization, meansthe
jurisdiction under whose law the organization is or ganized;

(51) " Letter-of-credit right” meansaright to payment or performance under aletter of
credit, whether or not thebeneficiary hasdemanded or isat thetimeentitled to demand payment
or performance. The term does not-include the right of a beneficiary to demand payment or
performance under aletter of credit;

(52) "Lien creditor" means:

(A) A creditor that hasacquired alien on the property involved by attachment, levy, or
thelike;

(B) An assigneefor benefit of creditorsfrom thetime of assgnment;

(C) A trusteein bankruptcy from the date of the filing of the petition; or

(D) A receiver in equity from the time of appointment;

(53) "Manufactured home" means a structure, transportable in one or more sections,
which, in the traveling mode, is eight body feet or more in width or forty body feet or morein
length, or, when erected on site, isthree hundred twenty or more squar e feet, and which isbuilt
on a permanent chassis and designed to be used as a dwelling with or without a per manent
foundation when connected to the required utilities, and includes the plumbing, heating, air-
conditioning, and electrical systems contained therein. The term includes any structure that
meets all of therequirementsof thisparagraph except the sizerequirementsand with respect to



which the manufacturer voluntarily filesa certification required by the United States Secretary
of Housing and Urban Development and complieswiththe standar dsestablished under Title42
of the United States Code;

(54) "Manufactured-hometransaction” meansa secured transaction:

(A) That createsapurchase-money security interest in amanufactured home, other than
a manufactured home held asinventory; or

(B) In which a manufactured home, other than a manufactured home held asinventory,
isthe primary collateral;

(55) "Mortgage' meansaconsensual interest in real property, including fixtures, which
secures payment or performance of an obligation;

(56) "New debtor" means a person_that becomes bound._as debtor under section
400.9-203(d) by a security agreement previoudy enter ed.into by-another person;

(57) " New value' means(i) money, (i) money'swor thin property, services, or new credit,
or (iii) releaseby atransfereeof aninterestin property previoudy transferred tothetransfer ee.
Theterm does not include an obligation substituted for another obligation;

(58) " Noncash proceeds’ means proceeds other than cash proceeds;

(59) " Notice" meansa properly filed financing statement;

(60) " Obligor" meansa person that, with respect to an obligation secured by a security
interest in or an agricultural lien on the collateral, (i) owespayment or other performanceof the
obligation, (ii) has provided property. other than the collateral to secure payment or other
performance of theobligation, or (iii) isother wise accountablein wholeor in part for payment or
other performance of the obligation. The term does not include issuers or nominated persons
under aletter of credit;

(61) " Original debtor" meansaper son that, asdebtor, enter ed into a security agreement
to which a new debtor has become bound under section 400.9-203(d);

(62) " Payment intangible" meansa general intangible under which the account debtor's
principal obligation isa monetary obligation;

(63) " Person related to", with respect to an individual, means:

(A) The spouse of the individual;

(B) A brother, brother-in-law, sster, or-sister <in-law of the individual;

(C) Anancestor or lineal descendant of the individual or the individual's spouse; or

(D) Any other relative, by blood or marriage, of theindividual or theindividual's spouse
who shar es the same home with the individual;

(64) " Person related to", with respect to an organization, means.

(A) A persondirectly or indirectly controlling, controlled by, or under common control with
the organization;

(B) An officer or director of, or aperson performing smilar functionswith respect to, the
organization;

(C) An officer or director of, or a person performing similar functionswith respect to, a
person described in subparagraph (A);

(D) Thespouse of an individual described in subparagraph (A), (B), or (C); or

(E) An individual who is related by blood or marriage to an individual described in
subparagraph (A), (B), (C), or (D) and sharesthe same homewith theindividual;



(65) " Proceeds’ meansthefollowing property:

(A) Whatever isacquiredupon the sale, lease, license, exchange, or other disposition of
collateral;

(B) Whatever iscollected on, or distributed on account of, collateral;

(C) Rightsarising out of collateral;

(D) Totheextent of thevalueof collateral, claimsarising out of theloss, nonconfor mity,
or interference with the use of, defects or infringement of rightsin, or damageto, thecollateral;
or

(E) Totheextent of the value of collateral and totheextent payabletothedebtor or the
secured party, insurance payable by reason of the loss or nonconformity of, defects or
infringement of rightsin, or damage to, the collateral;

(66) " Promissory note'.meansan instrument that.evidencesa promiseto pay amonetary
obligation, doesnot evidencean or der to pay, and doesnot containan acknowledgment by abank
that the bank hasrecelved for deposit a sum of money or funds;

(67) "Proposal" means a record authenticated by a secured party which includes the
terms on which the secured party iswilling to accept collateral in full or partial satisfaction of the
obligation it secures pur suant to sections 400.9-620, 400.9-621 and 400.9-622;

(68) " Pursuant to commitment™, with respect to an advance made or other value given
by a secured party, means pursuant to the secured party's obligation, whether or not a
subsequent event of default or other event not.within the secured party'scontrol hasrelieved or
may relieve the secured party from itsobligation;

(69) "Record", except asused in " for record”, " of record”, " record or legal title", and
"record owner", meansinformation that isinscribed on a tangible medium or which isstored in
an electronic or other medium and isretrievable in perceivable form;

(70) " Registered organization" means an organization organized solely under thelaw of
asingle state or the United States and asto which the state or the United States must maintain
a public record showing the organization to have been or ganized;

(71) " Secondary obligor” meansan obligor to the extent that:

(A) Theobligor'sobligation-issecondary; or

(B) Theobligor hasaright of recoursewith respect to an obligation secured by collateral
againg the debtor, another obligor; or property of ether;

(72) " Secured party” means:

(A) A personinwhosefavor asecurity interestiscreated or provided for under asecurity
agreement, whether or not any obligation to be secured is outstanding;

(B) A person that holdsan agricultural lien;

(C) A condgnor;

(D) A persontowhich accounts, chattel paper, payment intangibles, or promissory notes
have been sold;

(E) A trustee, indenturetrustee, agent, collateral agent, or other representativein whose
favor a security interest or agricultural lien iscreated or provided for; or

(F) A person that holdsa security interest arising under sections 400.2-401, 400.2-505,
400.2-711(3), 400.2A-508(5), 400.4-210 or 400.5-118;

(73) " Security agreement” means an agreement that createsor providesfor a security



interest;

(74) " Send", in connection with arecord or notification, means.

(A) Todepostinthemail, ddiver for transmission, or transmit by any other usual means
of communication, with postage or cost of transmission providedfor, addressed to any address
reasonable under the circumstances; or

(B) To causetherecord or notification to be received within thetime that it would have
been received if properly sent under subparagraph (A);

(75) " Softwar€e’ meansa computer program and any supporting information provided in
connection with a transaction relating to the program. The term does not include a computer
program that isincluded in the definition of goods;

(76) " State" means a state of the United States, the District of Columbia, Puerto Rico,
the United StatesVirgin Idands, or any.territory or insular possession subject tothejurisdiction
of the United States,

(77) " Supportingobligation” means a letter-of-credit right or secondary obligation that
supports the payment or performance of an account, chattel paper, a document, a general
intangible, an instrument, or investment property;

(78) "Tangible chattd paper” means chattel paper evidenced by a record or records
consgting of information that isinscribed on a tangible medium;

(79) " Termination statement” means an amendment of a financing statement which:

(A) ldentifies, by itsfile number,.theinitial financing statement to which it relates; and

(B) Indicates either that it is a termination statement or that the identified financing
statement isno longer effective;

(80) " Transmitting utility” means a person primarily engaged in the business of:

(A) Operating arailroad, subway, street railway, or trolley bus;

(B) Transmitting communications electrically, electromagnetically, or by light;

(C) Transmitting goods by pipeline or sewer; or

(D) Transmitting or producing and transmitting electricity, steam, gas, or water.

(b) Thefollowing definitionsin other articles apply to thisarticle:

" Applicant” Section 400.5-102.
" Beneficiary” Section 400.5-102.
" Broker" Section 400.8-102.

" Certificated security”

" Check"

" Clearing corporation”

" Contract for sale"

" Customer™

" Entitlement holder"

" Financial asset"

"Holder in due cour se"
"lssuer" (with respect toa
letter of credit or

letter -of-credit right)
"lssuer" (with respect toa

Section 400.8-102.
Section 400.3-104.
Section 400.8-102.
Section 400.2-106.
Section 400.4-104.
Section 400.8-102.
Section 400.8-102.
Section 400.3-302.

Section 400.5-102.



security)

"L ease"

" L ease agreement”

" L ease contract"
"Leasehold interest”

" L essee"

"Lesseein ordinary course
of business'

" Lessor"
"Lessor'sresidual interest"
"Letter of credit”
"Merchant”

" Negotiable instrument”

" Nominated person”
"Note"

" Proceeds of a letter of credit"

"Prove"

" Sale”

" Securities account”

" Securitiesintermediary"
" Security"

" Security certificate"

" Security entitlement”
"Uncertificated security”

Section 400.8-201.
Section 400.2A-103.
Section 400.2A-103.
Section 400.2A-103.
Section 400.2A-103.
Section 400.2A-103.

Section 400.2A-103.
Section 400.2A-103.
Section 400.2A-103.
Section 400.5-102.
Section 400.2-104.
Section 400.3-104.
Section 400.5-102.
Section 400.3-104.
Section 400.5-114.
Section 400.3-103.
Section 400.2-106.
Section 400.8-501.
Section 400.8-102.
Section 400.8-102.
Section 400.8-102.
Section 400.8-102.
Section 400.8-102.

(©) This section contains general definitions and principles of construction and
inter pretation applicable throughout sections 400.9-103 to 400.9-708.

400.9-103. (a) In thissection:

(2) " Purchase-money collateral" meansgoodsor softwar ethat secur esapur chase-money
obligation incurred with respect to.that collateral; and

(2) " Purchase-money obligation” meansan obligation of an obligor incurred asall or part
of thepriceof thecollateral or for valuegivento enablethedebtor to acquirerightsin or theuse
of the collateral if thevalueisin fact so used.

(b) A security interest in goodsis a purchase-money security interest:

(1) Tothe extent that the goods are purchase-money collateral with respect to that
security interest;

(2) If thesecurity interest isin inventory that isor was purchase-money collateral, also
totheextent that thesecurity inter est secur esapur chase-money obligationincurred with respect
to other inventory in which the secured party holds or held a purchase-money security interest;
and

(3) Alsotothe extent that the security interest secures a purchase-money obligation
incurred with respect to software in which the secured party holds or held a purchase-money
security interest.

(c) A security interest in softwar eisapur chase-money secur ity inter est totheextent that



the security interest also secur esa pur chase-money obligation incurred with respect to goodsin
which the secured party holdsor held a purchase-money security interest if:

(1) Thedebtor acquired itsinterest in the softwarein an integrated transaction in which
it acquired an interest in the goods; and

(2) Thedebtor acquired itsinterest in the softwarefor the principal purpose of usngthe
softwar e in the goods.

(d) Thesecurity interest of aconsignor in goodsthat arethe subject of aconsgnment is
a purchase-money security interest in inventory.

(e) In atransaction other than a consumer-goods transaction, if the extent to which a
security interest isa purchase-money security interest depends on the application of a payment
to a particular obligation, the payment must be applied:

(1) I'n accordance with.any reasonable method of application to which thepartiesagree;

(2) Intheabsence of the parties agreement to areasonable method, in accor dance with
any intention of the obligor manifested at or befor e the time of payment; or

(3 Inthe absence of an agreement to a reasonable method and a timely manifestation
of the abligor'sintention, in the following order:

(A) Toobligationsthat arenot secured; and

(B) If more than one obligation is secured, to obligations secured by purchase-money
security interestsin the order in which those obligationswereincurred.

(f) Inatransaction other than aconsumer-goodstransaction, a pur chase-money security
interest does not lose its status as such, even.if:

(1) The purchase-money collateral also secures an obligation that is not a purchase-
money obligation;

(2) Collateral that is not purchase-money collateral also secures the purchase-money
obligation; or

(3) The purchase-money obligation has been renewed, refinanced, consolidated, or
restructured.

(9) Inatransaction other than a consumer-goods transaction, a secured party claiming
apurchase-money security inter est hasthebur den of establishingtheextent towhich thesecurity
interest isa purchase-money security interest.

(h) Thelimitation of the rulesin subsections (e); (f), and (g) to transactions other than
consumer -goods transactionsisintended to leave to the court the determination of the proper
rulesin consumer-goodstransactions. Thecourt may not infer from that limitation the natur e of
the proper rule in consumer-goods transactions and may continue to apply established
approaches.

400.9-104. (a) A secured party hascontrol of a deposit account if:

(1) Thesecured party isthe bank with which the deposit account is maintained;

(2) Thedebtor, secured party, and bank have agreed in an authenticated record that the
bank will comply with instructions originated by the secured party directing disposition of the
fundsin the account without further consent by the debtor; or

(3) Thesecured party becomesthe bank'scustomer with respect to the deposit account.

(b) A secured party that hassatisfied subsection (a) hascontrol, even if thedebtor retains
theright to direct the disposition of funds from the deposit account.



400.9-105. A secured party hascontrol of eectronicchattel paper if therecord or records
comprising the chattel paper are created, stored, and assigned in such a manner that:

(1) A singleauthoritativecopy of therecord or recordsexistswhich isunique, identifiable
and, except as otherwise provided in paragraphs (4), (5), and (6), unalterable;

(2) Theauthoritative copy identifies the secured party asthe assignee of therecord or
records,

(3) Theauthoritative copy iscommunicated to and maintained by the secured party or its
designated custodian;

(4) Copiesor revisonsthat add or changean identified assignee of theauthor itative copy
can be made only with the participation of the secured party;

(5) Each copy of the authoritative copy and.any copy. of a copy isreadily identifiable as
a copy that isnot the authoritative copy; and

(6) Any revision of the authoritative copy is readily identifiable as an authorized or
unauthorized revison.

400.9-106. (a) A person hascontrol of a certificated security, uncertificated security, or
security entitlement as provided in section 400.8-106.

(b) A secured party has control of acommaodity contract if:

(1) The secured party isthecommaodity inter mediary with which the commodity contract
iscarried; or

(2) Thecommodity customer, secur edparty,.and commodity intermediary have agreed
that the commodity intermediary will apply any value distributed on account of the commodity
contract asdirected by the secured party without further consent by the commaodity customer .

() A secured party having control of all security entitlements or commodity contracts
carried in a securities account or commodity account has control over the securities account or
commodity account.

400.9-107. A secured party hascontrol of aletter-of-credit right tothe extent of any right
to payment or performance by the issuer or any nominated person if the issuer or nominated
person has consented to an assignment of proceeds of the letter of credit under section
400.5-114(c) or otherwise applicablelaw or practice.

400.9-108. (a) Except asotherwiseprovidedin subsections(c), (d), and (e), adescription
of personal or real property is sufficient; whether or not it is specific, if it reasonably identifies
what is described.

(b) Except asotherwiseprovided in subsection (d), adescription of collateral reasonably
identifiesthe collateral if it identifiesthe collateral by:

(1) Specificligting;

(2) Category;

(3) Except asotherwiseprovided in subsection (e), atypeof collateral defined in chapter
400;

(4) Quantity;

(5) Computational or allocational formula or procedure; or

(6) Except asotherwiseprovided in subsection (c), any other method, if theidentity of the
collateral is objectively deter minable.

(c) A description of collateral as" all the debtor's assets' or " all the debtor's per sonal



property" or using words of smilar import does not reasonably identify the collateral.

(d) Except asotherwiseprovided in subsection (€), adescription of asecurity entitlement,
securities account, or commodity account is sufficient if it describes:

(1) Thecollateral by thosetermsor asinvestment property; or

(2) Theunderlying financial asset or commodity contract.

(e) A description only by type of collateral defined in chapter 400 is an insufficient
description of:

(1) A commercial tort claim; or

(2) In a consumer transaction, consumer goods, a security entitlement, a securities
account, or a commodity account.

400.9-109. (a) Except asotherwiseprovided.in subsections(c) and (d), thisarticleapplies
to:

(1) A transaction, regardless of itsform, that createsa security interest in personal
property or fixtures by contract;

(2 Anagricultural lien;

(3) A saleof accounts, chattel paper, payment intangibles, or promissory notes,

(4) A consgnment;

(5) A security interest arising under section 400.2-401, 400.2-505, 400.2-711(3) or
400.2A-508(5), as provided in section 400.9-110; and

(6) A security interest arisng.under section.400.4-210 or 400.5-118.

(b) The application of this article to.a security interest in a secured obligation is not
affected by thefact that the obligation isitself secured by a transaction or interest to which this
article does not apply.

(c) Thisarticledoesnot apply to the extent that:

(1) A statute, regulation, or treaty of the United States preemptsthisarticle,

(2) A statute of another state, aforeign country, or a governmental unit of another state
or a foreign country, other than a statute generally applicable to security interests, expressy
governs creation, perfection, priority, or enforcement of a security interest created by the ate,
country, or governmental unit; or

(3) Therightsof atransferee beneficiary or nominated per son under aletter of credit are
independent and superior under section-400.5-114.

(d) Thisarticledoesnot apply to:

(1) A landlord'slien, other than an agricultural lien;

(2) Alien, other than an agricultural lien, given by statuteor other ruleof law for services
or materials, but section 400.9-333 applieswith respect to priority of thelien;

(3) An assignment of a claim for wages, salary, or other compensation of an employee;

(4) A saleof accounts, chattel paper, payment intangibles, or promissory notes as part
of a sale of the business out of which they arose;

(5) An assignment of accounts, chattel paper, payment intangibles, or promissory notes
which isfor the purpose of collection only;

(6) An assignment of a right to payment under a contract to an assignee that is also
obligated to perform under the contract;

(7) An assgnment of a single account, payment intangible, or promissory note to an



assigneein full or partial satisfaction of a preexisting indebtedness,

(8) A trandfer of an interest in or an assignment of a claim under a policy of insurance,
other than an assgnment by or to a health-care provider of a health-care-insurance receivable
and any subsequent assignment of the right to payment, but sections 400.9-315 and 400.9-322
apply with respect to proceedsand prioritiesin proceeds,

(9) An assignment of aright represented by ajudgment, other than ajudgment taken on
aright to payment that was collateral;

(10) A right of recoupment or set-off, but:

(A) Section 400.9-340 applies with respect to the effectiveness of rights of recoupment
or set-off against deposit accounts; and

(B) Section 400.9-404 applieswith respect to defenses or claims of an account debtor;

(11) Thecreation or transfer of an.interest in or-lien.on real property, including a lease
or rentsthereunder, except to the extent that provision is madefor:

(A) Lienson real property in sections 400.9-203 and 400.9-308;

(B) Fixturesin section 400.9-334;

(C) Fixture filingsin sections400.9-501, 400.9-502, 400.9-512, 400.9-516 and 400.9-519;
and

(D) Security agreements covering personal and real property in section 400.9-604;

(12) An assgnment of a claim arising in tort, other than a commercial tort claim, but
sections 400.9-315 and 400.9-322 apply.with respect.to proceeds and prioritiesin proceeds;

(13) Anassignment of adeposit accountin aconsumer transaction, but sections400.9-315
and 400.9-322 apply with respect to proceeds and prioritiesin proceeds; or

(14) An assignment of a claim or right to recelve compensation for injuries or sickness
asdescribed in 26 U.S.C. Section 104(a)(1) or (2), asamended from timeto time; or

(15) Anassgnment of a claim or right toreceive benefitsunder a special needstrust as
described in 42 U.S.C. Section 1396p(d)(4), asamended from timeto time; or

(16) A transfer by a government or governmental subdivision or agency.

400.9-110. A security interest arising under sections400.2-401, 400.2-505, 400.2-711(3)
or 400.2A-508(5) is subject to thisarticle. However, until the debtor obtains possession of the
goods:

(1) The security interest'is enforceable, even if section 400.9-203(b)(3) has not been
satisfied;

(2) Filingisnot required to perfect the security interest;

(3) Therightsof the secured party after default by the debtor are governed by article 2
or 2A; and

(4) The security interest haspriority over a conflicting security interest created by the
debtor.

PART 2
EFFECTIVENESS OF SECURITY AGREEMENT;
ATTACHMENT OF SECURITY INTEREST;
RIGHTSOF PARTIESTO SECURITY AGREEMENT

400.9-201. (a) Except as otherwise provided in chapter 400, a security agreement is

effective according to its terms between the parties, against purchasers of the collateral, and



against creditors.

(b) A transaction subject to this article is subject to any applicable rule of law which
establishes a different rule for consumers.

() In case of conflict between this article and a rule of law, statute, or regulation
describedin subsection (b), theruleof law, statute, or regulation controls. Failuretocomply with
a statute or regulation described in subsection (b) has only the effect the statute or regulation
specifies.

(d) Thisarticle doesnot:

(1) Vvalidate any rate, charge, agreement, or practice that violatesaruleof law, statute,
or regulation described in subsection (b); or

(2) Extend the application of theruleof law, statute,.or regulation to a transaction not
otherwise subject toit.

400.9-202. Except as otherwise provided with respect to consgnments or sales of
accounts, chattel paper, payment intangibles, or promissory notes, the provisons of thisarticle
withregard torightsand obligationsapply whether titleto collateral isin thesecured party or the
debtor.

400.9-203. (a) A security interest attachesto collateral when it becomes enfor ceable
against the debtor with respect to the collateral, unless an agreement expressy postponesthe
time of attachment.

(b) Except as otherwise provided in subsections (c) through (i), a security interest is
enfor ceable against the debtor and third partieswith respect to the collateral only if:

(1) Valuehasbeen given;

(2) The debtor hasrightsin thecollateral or the power totransfer rightsin the collateral
to a secured party; and

(3) Oneof thefollowing conditionsis met:

(A) Thedebtor hasauthenticated a security agreement that providesadescription of the
collateral and, if thesecurity interest cover stimber tobecut, adescription of theland concer ned;

(B) Thecallateral isnot a certificated security and isin the possession of the secured
party under section 400.9-313 pur suant to the debtor's security agreement;

(C) Thecollateral isacertificated securityinregistered form and the security certificate
has been deliver ed tothesecured party under section 400.8-301 pur suant tothedebtor'ssecurity
agreement; or

(D) Thecollateral isdeposit accounts, electronic chattel paper, investment property, or
letter-of-credit rights, and the secured party has control under section 400.9-104, 400.9-105,
400.9-106 or 400.9-107 pursuant to the debtor's security agreement.

(c) Subsection (b) issubject to section 400.4-210 on the security interest of a collecting
bank, section 400.5-118 on the security interest of aletter-of-credit issuer or nominated person,
section 400.9-110 on a security interest arising under article 2 or 2A, and section 400.9-206 on
security interestsin investment property.

(d) A person becomesbound asdebtor by a security agreement entered into by another
person if, by operation of law other than thisarticle or by contract:

(1) Thesecurity agreement becomeseffectivetocreateasecurity interestintheperson's
property; or



(2) The person becomes generally obligated for the obligations of the other person,
including the obligation secured under the security agreement, and acquiresor succeedstoall or
substantially all of the assets of the other person.

(e) If anew debtor becomes bound as debtor by a security agreement entered into by
another person:

(1) The agreement satisfies subsection (b)(3) with respect to existing or after-acquired
property of the new debtor to the extent the property isdescribed in the agreement; and

(2) Another agreement is not necessary to make a security interest in the property
enfor ceable.

(f) The attachment of a security interest in collateral givesthe secured party therights
to proceeds provided by section 400.9-315 and .is.also attachment of a security interest in a
supporting obligation for the collater al.

(g) Theattachment of a security interest in a right to payment or performance secured
by a security interest or otherlien on personal or real property isalso attachment of a security
interest in the security interest, mortgage, or other lien.

(h) Theattachment of a security interest in a securitiesaccount is also attachment of a
security interest in the security entitlements carried in the securities account.

() Theattachment of a security interest in acommodity account isalso attachment of a
security interest in the commaodity contracts carried in the commaodity account.

400.9-204. (a) Except asotherwise provided in subsection (b), a security agreement may
create or providefor a security interest in after-acquired collateral.

(b) A security interest does not attach under a term constituting an after-acquired
property clauseto:

(1) Consumer goods, other than an accession when given as additional security, unless
the debtor acquiresrightsin them within ten days after the secured party givesvalue; or

(2) A commercial tort claim.

(o) A security agreement may provide that collateral secures, or that accounts, chattel
paper, payment intangibles, or promissory notes are sold in connection with, futureadvancesor
other value, whether or not the advances or value are given pursuant to commitment.

400.9-205. (a) A security interestisinot-invalid or fraudulent against creditors solely
because:

(1) Thedebtor hastheright or ability to:

(A) Use, commingle, or dispose of all or part of the collateral, including returned or
repossessed goods;

(B) Collect, compromise, enforce, or otherwise deal with collateral;

(C) Accept thereturn of collateral or make repossessions; or

(D) Use, commingle, or dispose of proceeds; or

(2) The secured party fails to require the debtor to account for proceeds or replace
collateral.

(b) Thissection doesnot relax therequirementsof possession if attachment, perfection,
or enforcement of a security interest depends upon possession of the collateral by the secured
party.

400.9-206. (a) A security interest in favor of a securities intermediary attachesto a



person's security entitlement if:

(1) Theperson buysafinancial asset through the securitiesintermediary in atransaction
in which the person is obligated to pay the purchase price to the securities intermediary at the
time of the purchase; and

(2) The securities intermediary credits the financial asset to the buyer's securities
account beforethe buyer paysthe securitiesintermediary.

(b) Thesecurity interest described in subsection (a) secur estheper son'sobligation to pay
for the financial asset.

() A security interest in favor of a person that deliversa certificated security or other
financial asset represented by awriting attachesto the security or other financial asset if:

(1) Thesecurity or other financial asset:

(A) Intheordinary course of-business is transferred by delivery with any necessary
endor sement or assgnment; and

(B) Isdelivered under anagreement between personsin thebusinessof dealingwith such
securities or financial assets; and

(2) The agreement callsfor delivery against payment.

(d) The security interest described in subsection (c) secures the obligation to make
payment for the delivery.

400.9-207. (a) Except asotherwise provided in subsection (d), a secured party shall use
reasonable carein the custody and pr.eservation of collateral in the secured party's possession.
In the case of chattel paper or an instrument.r easonable car e includes taking necessary steps
to preserverightsagainst prior parties unless otherwise agreed.

(b) Except as otherwise provided in subsection (d), if a secured party has possession of
collateral:

(1) Reasonable expenses, including the cost of insurance and payment of taxesor other
charges,incurred in thecustody, preservation, use, or oper ation of the collateral are chargeable
to the debtor and are secured by the collateral;

(2) Therisk of accidental loss or damage is on the party having possession of the
collateral;

(3) The secured party shall keep thecollateral identifiable, but fungible collateral may
be commingled; and

(4) The secured party may use or operatethecollateral:

(A) For the purpose of preserving the collateral or itsvalue;

(B) Aspermitted by an order of a court having competent jurisdiction; or

(C) Except in the case of consumer goods, in themanner and to theextent agreed by the
debtor.

(c) Except asotherwiseprovided in subsection (d), a secured party having possession of
collateral or control of collateral under section 400.9-104, 400.9-105, 400.9-106 or 400.9-107:

(1) May hold asadditional security any proceeds, except money or funds, received from
the collateral;

(2) Shall apply money or funds received from the collateral to reduce the secured
obligation, unless remitted to the debtor; and

(3 May createasecurity interest in the collateral.



(d) If the secured party is a buyer of accounts, chattel paper, payment intangibles, or
promissory notes or a consignor:

(1) Subsection (a) doesnot apply unlessthesecur ed party isentitled under an agr eement:

(A) Tochargeback uncollected collateral; or

(B) Otherwisetofull or limited recour seagainst thedebtor or a secondary obligor based
on the nonpayment or other default of an account debtor or other obligor on the collateral; and

(2) Subsections (b) and (c) do not apply.

400.9-208. (a) This section appliesto cases in which there is no outstanding secured
obligation and the secured party is not committed to make advances, incur obligations, or
otherwise give value.

(b) Within ten days after receiving an.authenticated demand by the debtor:

(1) A secured party havingcontrol of adeposit account under section 400.9-104(a)(2) shall
send to the bank with'which the deposit account is maintained an authenticated statement that
releases the bank from any further obligation to 'comply with instructions originated by the
secured party;

(2) A secured party having control of a deposit account under section 400.9-104(a)(3)
shall:

(A) Pay thedebtor the balance on deposit in the deposit account; or

(B) Transfer the balance on deposit into a deposit account in the debtor's name;

(3) A securedparty, other than abuyer, having control of eectronic chattel paper under
section 400.9-105 shall:

(A) Communicate the authoritative copy of the electronic chattel paper to the debtor or
itsdesignated custodian;

(B) If the debtor designates a custodian that isthe designated custodian with which the
authoritative copy of the electronic chattel paper is maintained for the secured party,
communicate to the custodian an authenticated record releasing the designated custodian from
any further obligation to comply with instructionsoriginated by the secured party and instructing
the custodian to comply with ingtructions originated by the debtor; and

(C) Take appropriate actionto.enable the debtor or its designated custodian to make
copies of or revisonstotheauthoritative copy which add or changean identified assgnee of the
authoritative copy without the consent of the secured party;

(4) A secured party having control of investment property under section 400.8-106(d)(2)
or 400.9-106(b) shall send to the securitiesintermediary or commodity intermediary with which
the security entitlement or commodity contract is maintained an authenticated record that
r el eases the securities intermediary or commodity intermediary from any further obligation to
comply with entitlement ordersor directionsoriginated by the secured party; and

(5) A secured party having control of aletter-of-credit right under section 400.9-107 shall
send to each person having an unfulfilled obligation to pay or deliver proceeds of the letter of
credit tothesecured party an authenticated release from any further obligation to pay or deliver
proceeds of the letter of credit to the secured party.

400.9-209. (a) Except asotherwise provided in subsection (c), this section appliesif:

(1) Thereisno outstanding secured obligation; and

(2) Thesecured party isnot committed to makeadvances, incur obligations, or otherwise



give value.

(b) Within ten days after recelving an authenticated demand by the debtor, a secured
party shall send to an account debtor that has received notification of an assgnment to the
secured party as assignee under section 400.9-406(a) an authenticated record that releasesthe
account debtor from any further obligation to the secured party.

() This section does not apply to an assignment constituting the sale of an account,
chattd paper, or payment intangible.

400.9-210. (@) In thissection:

(1) "Request" meansarecord of atypedescribed in paragraph (2), (3), or (4);

(2) "Request for an accounting” means arecord authenticated by a debtor requesting
that the recipient provide an accounting of the unpaid obligations secured by collateral and
reasonably identifying the transaction-or relationship that isthesubject of the request;

(3) "Request regarding alist of collateral" means a record authenticated by a debtor
requesting that the recipient approve or correct alist of what the debtor believesto be the
collateral securing an obligation and reasonably identifying the transaction or relationship that
isthe subject of therequest;

(4) "Request regarding a statement of account” means a record authenticated by a
debtor requesting that the recipient approve or correct a statement indicating what the debtor
believesto bethe aggregate amount of unpaid obligations secured by collateral asof a specified
date and reasonably identifying the transaction or.r elationship that isthe subject of therequest.

(b) Subject to subsections (c), (d), (e);and (f), a secured party, other than a buyer of
accounts, chattel paper, payment intangibles, or promissory notesor a consignor, shall comply
with arequest within fourteen days after recelpt:

(1) Inthecaseof arequest for an accounting, by authenticating and sendingtothedebtor
an accounting; and

(2) In the case of a request regarding a list of collateral or a request regarding a
statement of account, by authenticating and sending to the debtor an approval or correction.

(c) A secured party that claimsa security interest in all of a particular type of collateral
owned by the debtor may comply with-a request regarding a list of collateral by sending to the
debtor an authenticated record includinga statement to that effect within fourteen days after
r eceipt.

(d) A personthat receivesarequest regardingalist of collateral, claimsnointerest inthe
collateral when it receivestherequest, and claimed an interest in thecollateral at an earlier time
shall comply with the request within fourteen days after receipt by sending to the debtor an
authenticated record:

(1) Disclaiming any interest in the collateral; and

(2) If known totherecipient, providing the name and mailing addr ess of any assignee of
or successor totherecipient's security interest in the collateral.

(e) A personthat receivesarequest for an accounting or arequest regar ding a statement
of account, claims no interest in the obligations when it receives the request, and claimed an
interest in the obligations at an earlier time shall comply with the request within fourteen days
after receipt by sending to the debtor an authenticated record:

(1) Disclaiming any interest in the obligations; and



(2) If known totherecipient, providing the name and mailing addr ess of any assignee of
or successor to therecipient'sinterest in the obligations.

(f) A debtor isentitled without charge to one response to a request under this section
during any six-month period. Thesecured party may require payment of a char ge not exceeding
twenty-five dollarsfor each additional response.

PART 3
PERFECTION AND PRIORITY

400.9-301. Except as otherwise provided in sections 400.9-303 through 400.9-306, the
following rulesdeter minethelaw gover ning perfection, the effect of perfection or nonperfection,
and thepriority of a security interest in collateral:

(1) Except asotherwiseprovided in thissection, whileadebtor islocated in ajurisdiction,
the local law of that jurisdiction.gover nsperfection, the effect.of per fection or nonperfection, and
the priority of a security interest in collateral;

(2) Whilecollateral islocated inajurisdiction, the local law of that jurisdiction governs
perfection, the effect of perfection or nonperfection, and the priority of a possessory security
interest in that collateral;

(3) Except as otherwise provided in paragraph (4), while negotiable documents, goods,
instruments, money, or tangible chattel paper islocated in a jurisdiction, the local law of that
jurisdiction governs:

(A) Perfection of a security interest in.thegoods by filing a fixturefiling;

(B) Perfection of a security interest in.timber to be cut; and

(C) Thegeffect of perfection or nonperfection and thepriority of anonpossessory security
interest in the collateral;

(4) Thelocal law of thejurisdiction in which thewellhead or minehead islocated governs
perfection, the effect of perfection or nonperfection, and thepriority of a security interest in as-
extracted collateral.

400.9-302. While farm products are located in a jurisdiction, the local law of that
jurisdiction gover ns perfection, the effect of perfection or nonperfection, and the priority of an
agricultural lien on the farm products:

400.9-303. (a) Thissection appliestogoodscovered by a certificateof title, evenif there
is no other relationship between the jurisdiction under whose certificate of title the goods are
covered and the goods or the debtor.

(b) Goods become covered by a certificate of title when a valid application for the
certificate of titleand the applicablefee ar eddliver ed totheappropriateauthority. Goodscease
to be covered by a certificate of title at theearlier of thetimethecertificateof title ceasesto be
effective under the law of the issuing jurisdiction or the time the goods become covered
subsequently by a certificate of title issued by another jurisdiction.

() Thelocal lawof thejurisdiction under whose certificate of titlethe goodsar e covered
gover ns per fection, theeffect of perfection or nonperfection, and thepriority of asecurity interest
in goods covered by a certificate of title from the time the goods become covered by the
certificate of title until the goods cease to be cover ed by the certificate of title.

400.9-304. (@) Thelocal law of a bank'sjurisdiction governs perfection, the effect of
perfectionor nonperfection, and thepriority of asecurity interest in adeposit account maintained



with that bank.

(b) Thefollowing rules determine a bank'sjurisdiction for purposes of this part:

(1) If an agreement between the bank and the debtor governing the deposit account
expressly providesthat aparticular jurisdictionisthebank'sjurisdiction for purposesof thispart,
thisarticle, or chapter 400, that jurisdiction isthe bank'sjurisdiction;

(2) If paragraph (1) doesnot apply and an agr eement between thebank and itscustomer
gover ning the deposit account expressly provides that the agreement isgover ned by the law of
aparticular jurigdiction, that jurisdiction isthe bank'sjurisdiction;

(3) If neither paragraph (1) nor paragraph (2) appliesand an agr eement between thebank
and its customer governing the deposit account expressly provides that the deposit account is
maintained at an officein a particular jurisdiction,.that jurisdiction isthe bank'sjurisdiction;

(4) If noneof the preceding paragraphsapplies, the bank'sjurisdiction isthejurisdiction
inwhich theofficeidentified in an account statement asthe officeser ving the customer'saccount
islocated;

(5) If noneof the preceding paragraphsapplies, the bank'sjurisdiction isthejurisdiction
in which the chief executive office of the bank islocated.

400.9-305. (a) Except asotherwise provided in subsection (c), the following rulesapply:

(1) Whileasecurity certificateislocated in ajurisdiction, thelocal law of that jurisdiction
gover ns per fection, theeffect of perfection or nonperfection, and thepriority of asecurity interest
in the certificated security represented ther eby;

(2) Thelocal law of the issuer'sjurisdiction as specified in section 400.8-110(d) governs
perfection, the effect of perfection or nonperfection, and the priority of a security interestin an
uncertificated security;

(3) Thelocal law of the securities intermediary's jurisdiction as specified in section
400.8-110(e) gover ns perfection, the effect of perfection or nonperfection, and the priority of a
security interest in a security entitlement or securities account;

(4) Thelocal law of the commodity intermediary's jurisdiction gover ns perfection, the
effect of perfection or nonperfection, and the priority of a security interest in a commodity
contract or commodity account.

(b) Thefollowing rules deter mine a commodity intermediary'sjurisdiction for purposes
of thispart:

(1) If an agreement between the commodity-intermediary and commodity customer
governing the commodity account expresdy provides that a particular jurisdiction is the
commodity intermediary'sjurisdiction for purposesof thispart, thisarticle, or chapter 400, that
jurisdiction isthe commodity intermediary'sjurisdiction;

(2) If paragraph (1) does not apply and an agreement between the commodity
intermediary and commaodity customer gover ningthecommaodity account expresdy providesthat
the agreement is governed by the law of a particular jurisdiction, that jurisdiction is the
commodity intermediary'sjurisdiction;

(3) If neither paragraph (1) nor paragraph (2) applies and an agreement between the
commodity intermediary and commodity customer gover ning the commaodity account expresdy
providesthat the commodity account is maintained at an office in a particular jurisdiction, that
jurisdiction isthe commodity intermediary'sjurisdiction;



(4) I1f noneof thepreceding par agraphsapplies, thecommodity inter mediary'sjurisdiction
isthejurisdiction in which the office identified in an account statement as the office serving the
commodity customer's account islocated;

(5) If noneof thepreceding par agraphsapplies, thecommaodity inter mediary'sjurisdiction
isthejurisdiction in which the chief executive office of the commodity intermediary islocated.

(¢) Thelocal law of the jurisdiction in which the debtor islocated governs:

(1) Perfection of a security interest in investment property by filing;

(2) Automatic perfection of asecurity interest ininvestment property created by abroker
or securitiesintermediary; and

(3) Automatic perfection of a security interest in a commodity contract or commodity
account created by a commodity intermediary.

400.9-306. (a) Subject. to subsection.(c),.the local law of theissuer's jurisdiction or a
nominatedper son'sjurisdiction gover nsper fection, theeffect of perfection or nonperfection, and
the priority of asecurity interestin aletter-of-credit right if theissuer'sjurisdiction or nominated
person'sjurisdiction isa state.

(b) For purposesof thispart, an issuer'sjurisdiction or nominated person'sjurisdiction
isthejurisdiction whose law gover nstheliability of theissuer or nominated person with respect
to theletter-of-credit right as provided in section 400.5-116.

() Thissection doesnot apply to asecurity interest that isperfected only under section
400.9-308(c).

400.9-307. (a) Inthissection, " placeof business’ meansaplacewhereadebtor conducts
its affairs.

(b) Except asotherwiseprovided in thissection, thefollowing rulesdetermineadebtor's
location:

(1) A debtor whoisan individual islocated at the individual's principal residence;

(2) A debtor that isan organization and has only one place of businessislocated at its
place of business,

(3) A debtor that isan organization and has mor e than one place of businessis located
at its chief executive office.

(c) Subsection (b) applies only if ‘a debtor's residence, place of business, or chief
executive office, as applicable, is located in a jurisdiction whose law generally requires
information concer ning the existence of a nonpassessory security interest to be made generally
available in a filing, recording, or registration system as a condition or result of the security
interest's obtaining priority over therights of a lien creditor with respect to the collateral. If
subsection (b) does not apply, the debtor islocated in the Digtrict of Columbia.

(d) A personthat ceasestoexist, havearesidence, or havea place of businesscontinues
to belocated in the jurisdiction specified by subsections (b) and (c).

(e) A registered organization that is organized under the law of a state islocated in that
state.

(f) Except as otherwise provided in subsection (i), a registered organization that is
organized under the law of the United States and a branch or agency of a bank that is not
organized under the law of the United Statesor a state are located:

(1) Inthe statethat thelaw of the United Statesdesignates, if thelaw designatesa state



of location;

(2) Inthe statethat theregistered organization, branch, or agency designates, if the law
of the United States authorizes the registered organization, branch, or agency to designate its
state of location; or

(3) IntheDigrict of Columbia, if neither paragraph (1) nor paragraph (2) applies.

(g) A registered organization continues to be located in the jurisdiction specified by
subsection (e) or (f) notwithstanding:

(1) Thesuspension, revocation, forfeiture, or lapseof ther egister ed or ganization'sstatus
assuch in itsjurisdiction of organization; or

(2) The dissolution, winding up, or cancellation of the existence of the registered
organization.

(h) TheUnited Statesis located.in the District of Columbia.

(i) A branch or agency of a bank that isnot organized under thelaw of the United States
or a dtateislocated in the state in which the branch or agency islicensed, if all branches and
agencies of the bank arelicensed in only one state.

() A foreign air carrier under the Federal Aviation Act of 1958, as amended, is located
at thedesignated office of the agent upon which service of processmay be made on behalf of the
carrier.

(k) Thissection appliesonly for purposes of this part.

400.9-308. (a) Except as otherwise provided in this section and section 400.9-309, a
security interest is perfected if it has attached and all of the applicable requirements for
perfection in sections 400.9-310 through 400.9-316 have been satisfied. A security interest is
perfectedwhen it attachesif theapplicabler equirementsar esatisfied befor ethesecurity inter est
attaches.

(b) An agricultural lien is perfected if it has become effective and all of the applicable
requirements for perfection in section 400.9-310 have been satisfied. An agricultural lien is
perfected when it becomes effective if the applicable requirements are satisfied before the
agricultural lien becomes effective.

() A security interest or agricultural lien is perfected continuoudly if it is originally
perfected by one method under thisarticleand-islater perfected by another method under this
article, without an intermediate period when it was unperfected.

(d) Perfection of a security interest in collateral also perfects a security interest in a
supporting obligation for the collateral.

(e) Perfection of asecurity interest in aright to payment or performancealso perfectsa
security interest in a security interest, mortgage, or other lien on personal or real property
securing theright.

(f) Perfection of asecurity interest in asecuritiesaccount also perfectsa security interest
in the security entitlements carried in the securities account.

(g) Perfection of a security interest in a commaodity account also perfects a security
interest in the commodity contracts carried in the commodity account.

400.9-309. Thefollowing security interests are perfected when they attach:

(1) A purchase-money security interest in consumer goods, except asotherwiseprovided
in section 400.9-311(b) with respect to consumer goods that are subject to a statute or treaty



described in section 400.9-311(a);

(2) An assignment of accounts or payment intangibles which does not by itsdlf or in
conjunction with other assignments to the same assignee transfer a significant part of the
assignor's outstanding accounts or payment intangibles;

(3) A saleof apayment intangible;

(4) A saleof apromissory note;

(5) A security interest created by the assgnment of a health-car e-insurance receivable
to the provider of the health-care goods or services;

(6) A security interest arising under section 400.2-401, 400.2-505, 400.2-711(3) or
400.2A-508(5), until the debtor obtains possession of the collateral;

(7) A security interest of a collecting bank arising under section 400.4-210;

(8) A security interest of an issuer or nominated.per son arising under section 400.5-118;

(9 A security interest arising in the delivery of a-financial asset under section
400.9-206(c);

(10) A security interest in investment property created by a broker or securities
intermediary;

(11) A security interest in a commodity contract or a commodity account created by a
commodity intermediary;

(12) An assignment for the benefit of all creditors of the transferor and subsequent
transfers by the assignee thereunder;.and

(13) A security interest created by an assignment of a beneficial interest in adecedent's
estate.

400.9-310. (a) Except asotherwise provided in subsection (b) and section 400.9-312(b),
afinancing statement must befiled to perfect all security interestsand agricultural liens.

(b) Thefiling of afinancing statement isnot necessary to perfect a security interest:

(1) That isperfected under section 400.9-308(c), (d), (e) or (f);

(2) That isperfected under section 400.9-309 when it attaches;

(3) Inproperty subject toastatute, regulation, or treaty described in section 400.9-311(a);

(4) In goods in possession of-abaileewhich isperfected under section 400.9-312(d)(1) or
2;

(5) Incertificated securities,documents, goods, or instrumentswhich isper fected without
filing or possession under section 400.9-312(e), (), or-(g);

(6) In collateral in the secured party's possession under section 400.9-313;

(7) Inacertificated security which is perfected by delivery of the security certificateto
the secured party under section 400.9-313;

(8) Indeposit accounts, eectronic chattel paper, investment property, or letter-of-credit
rightswhich is perfected by control under section 400.9-314;

(9) In proceedswhich isperfected under section 400.9-315; or

(10) That is perfected under section 400.9-316.

(o) If asecured party assigns a perfected security interest or agricultural lien, afiling
under thisarticleis not required to continuethe perfected status of the security interest against
creditors of and transferees from the original debtor.

400.9-311. (a) Except asotherwise provided in subsection (d), the filing of a financing



statement is not necessary or effective to perfect a security interest in property subject to:

(1) A statute, regulation, or treaty of theUnited Stateswhoserequirementsfor a security
interest's obtaining priority over therightsof alien creditor with respect totheproperty preempt
section 400.9-310(a);

(2) Sections 301.600 to 301.661 and section 400.2A-304; or

(3) A certificate-of-title statute of another jurisdiction which provides for a security
interest to be indicated on the certificate as a condition or result of the security interest's
obtaining priority over therightsof alien creditor with respect to the property.

(b) Compliance with the requirements of a statute, regulation, or treaty described in
subsection (a) for obtaining priority over therightsof alien creditor isequivalent to thefiling of
a financing statement under this article. Except.as otherwise provided in subsection (d) and
sections 400.9-313 and 400.9-316(d) and (e) for.goods cover ed by.a certificate of title, a security
interest in property subject to a statute, regulation, or treaty described in subsection (a) may be
perfected only by compliance with those requirements, and a security interest so perfected
remains per fected notwithstanding achangein theuseor transfer of possession of thecollateral.

(c) Except as otherwise provided in subsection (d) and section 400.9-316(d) and (e),
duration and renewal of perfection of a security interest perfected by compliance with the
requirements prescribed by a statute, regulation, or treaty described in subsection (a) are
gover ned by the statute, regulation, or treaty. In other respects, the security interest is subject
tothisarticle.

(d) Duringany period in which collateral isinventory held for sale or lease by a person
or leased by that person aslessor and that person isin the business of selling or leasing goods
of that kind, this section does not apply to a security interest in that collateral created by that
person as debtor.

400.9-312. (a) A security interest in chattel paper, negotiable documents, instruments,
or investment property may be perfected by filing.

(b) Except as otherwise provided in section 400.9-315(c) and (d) for proceeds:

(1) A securityinterestin adeposit account may beperfected only by control under section
400.9-314;

(2) And except as otherwise provided-in‘section 400.9-308(c), a security interest in a
letter-of-credit right may be perfected only by control under section 400.9-314; and

(3) A security interest in money may be perfected only by the secured party's taking
possession under section 400.9-313.

() Whilegoodsare in the possession of a baileethat hasissued a negotiable document
covering the goods:

(1) A security interest in the goods may be perfected by perfecting a security interest in
the document; and

(2) A security interest perfected in the document haspriority over any security inter est
that becomes perfected in the goods by another method during that time.

(d) While goods are in the possession of a bailee that has issued a nonnegotiable
document covering the goods, a security interest in the goods may be perfected by:

(1) I'ssuance of a document in the name of the secured party;

(2) Thebailee'sreceipt of notification of the secured party'sinterest; or



(3) Filing astothe goods.

(e) A security interest in certificated securities, negotiable documents, or instrumentsis
perfected without filing or thetaking of possession for a period of twenty days from the time it
attaches to the extent that it arises for new value given under an authenticated security
agreement.

(f) A perfected security interest in a negotiable document or goods in possession of a
bailee, other than onethat hasissued a negotiabledocument for thegoods, remainsper fected for
twenty days without filing if the secured party makes available to the debtor the goods or
documentsrepresenting the goods for the purpose of:

(1) Ultimate sale or exchange; or

(2) Loading, unloading, storing, shipping,.transshipping, manufacturing, processing, or
otherwise dealing with them in.amanner preliminary totheir sale or exchange.

(g) A perfected security interest in acertificated secur ity or instr ument remainsper fected
for twenty days without filing if the secur ed party deliversthe security certificate or instrument
to the debtor for the purpose of:

(1) Ultimate sale or exchange; or

(2) Presentation, collection, enforcement, renewal, or registration of transfer.

(h) After thetwenty-day period specified in subsection (e), (f), or (g) expires, perfection
depends upon compliance with thisarticle.

400.9-313. (a) Except as otherwise provided in subsection (b), a secured party may
perfect a security interest in negotiable documents, goods, instruments, money, or tangible
chattel paper by taking possession of the collateral. A secured party may perfect a security
interest in certificated securities by taking delivery of the certificated securities under section
400.8-301.

(b) With respect to goods covered by a certificate of titleissued by thisstate, a secured
party may perfect a security interest in the goods by taking possession of the goodsonly in the
circumstances described in section 400.9-316(d).

(c) With respect to collateral other than certificated securities and goods covered by a
document, a secur ed party takespossession of collateral in the possession of aperson other than
the debtor, the secured party, or alessee of the collateral from the debtor in theordinary course
of the debtor's business, when:

(1) The person in possession authenticates.a record acknowledging that it holds
possession of the collateral for the secured party's benefit; or

(2) The person takes possession of the collateral after having authenticated a record
acknowledging that it will hold possession of collateral for the secured party's benefit.

(d) If perfection of a security interest depends upon possession of the collateral by a
secur ed party, perfection occursno earlier than thetimethe secured party takes possession and
continues only while the secured party retains possession.

(e) A securityinterestinacertificated security inregistered formisperfected by delivery
when delivery of the certificated security occur sunder section 400.8-301 and remains per fected
by delivery until the debtor obtains possession of the security certificate.

(f) A person in possession of collateral is not required to acknowledge that it holds
possession for a secured party's benefit.



(g) If aperson acknowledgesthat it holds possession for the secured party's benefit:

(1) Theacknowledgment is effective under subsection (c) or section 400.8-301(a), even
if the acknowledgment violates the rights of a debtor; and

(2) Unlesstheperson otherwiseagreesor law other than thisarticle otherwise provides,
the person does not owe any duty to the secured party and is not required to confirm the
acknowledgment to another person.

(h) A secured party having possession of collateral does not relinquish possession by
delivering the collateral to a person other than the debtor or a lessee of the collateral from the
debtor in the ordinary course of the debtor's business if the person was instructed before the
delivery or isinstructed contemporaneoudy with the ddivery:

(1) Tohold possession of the collateral for. the secured party's benefit; or

(2) Toreddiver the collateral.to the secured party.

(i) A secured party does not relinquish possession, evenif a delivery under subsection
(h) violates the rights of adebtor.” A persontowhich collateral isdelivered under subsection (h)
does not owe any duty tothe secured party and isnot required to confirm theddivery to another
person unlessthe person otherwise agrees or law other than thisarticle otherwise provides.

400.9-314. (a) A security interest in investment property, deposit accounts, letter-of-
credit rights, or electronic chattel paper may be perfected by control of the collateral under
section 400.9-104, 400.9-105, 400.9-106 or 400.9-107.

(b) A security interest in deposit.accounts, electronic chattel paper, or letter-of-credit
rightsisperfected by control under section 400.9-104, 400.9-105 or 400.9-107 when the secured
party obtains control and remains perfected by control only while the secured party retains
control.

() A security interest in investment property is perfected by control under section
400.9-106 from thetimethe secur ed party obtainscontrol and remains per fected by control until:

(1) Thesecured party does not have control; and

(2) One of thefollowing occurs:

(A) Ifthecollateral isacertificated security, thedebtor hasor acquirespossession of the
security certificate;

(B) Ifthecollateral isan uncertificated security, theissuer hasregistered or registersthe
debtor astheregistered owner; or

(C) If the collateral is a security entitlement, the debtor is or becomes the entitlement
holder.

400.9-315. (a) Except asotherwise provided in thisarticleand in section 400.2-403(2):

(1) A security interest or agricultural lien continuesin collateral notwithstanding sale,
lease, license, exchange, or other disposition thereof unless the secured party authorized in
writing the disposition free of the security interest or agricultural lien; and

(2) A security interest attachesto any identifiable proceeds of collateral.

(b) Proceedsthat are commingled with other property areidentifiable proceeds:

(1) If the proceeds ar e goods, to the extent provided by section 400.9-336; and

(2) If the proceeds are not goods, to the extent that the secured party identifies the
proceeds by a method of tracing, including application of equitable principles, that is permitted
under law other than thisarticle with respect to commingled property of the type involved.



(c) A security interest in proceedsisa perfected security interest if the security interest
in theoriginal collateral was perfected.

(d) A perfected security interest in proceedsbecomesunper fected on thetwenty-fir st day
after the security interest attachesto the proceeds unless:

(1) Thefollowing conditionsare satisfied:

(A) A filed financing statement coversthe original collateral;

(B) Theproceedsare collateral in which asecurity interest may be perfected by filingin
the office in which the financing satement has been filed; and

(C) The proceeds are not acquired with cash proceeds;

(2) The proceeds areidentifiable cash proceeds; or

(3) Thesecurity interestintheproceedsisperfected other than under subsection (c) when
the security interest attaches to the proceeds.or within twenty daysther eafter.

(e) If afiled financing statement covers theoriginal collateral, a security interest in
proceeds which remains perfected under subsection (d)(1) becomes unperfected at the later of:

(2) Whentheeffectivenessof thefiled financing statement lapsesunder section 400.9-515
or isterminated under section 400.9-513; or

(2) Thetwenty-first day after the security interest attachesto the proceeds.

400.9-316. (a) A security interest perfected pursuant to the law of the jurisdiction
designated in section 400.9-301(1) or 400.9-305(c) remains perfected until the earliest of:

(1) Thetime perfection would have ceased under the law of that jurisdiction;

(2) The expiration of four months after a change of the debtor's location to another
jurisdiction; or

(3) The expiration of one year after a transfer of collateral to a person that thereby
becomes a debtor and islocated in another jurisdiction.

(b) If asecurity interest described in subsection (a) becomes perfected under the law of
the other jurisdiction before the earliest time or event described in that subsection, it remains
perfected thereafter. If the security interest does not become perfected under the law of the
other jurisdiction beforetheearliest timeor event, it becomesunperfected and isdeemed never
to have been perfected as against apurchaser of the collateral for value.

(c) A possessory security interest in'collateral, other than goods cover ed by a certificate
of title and as-extracted collateral consisting of goods, remains continuoudy perfected if:

(1) Thecollateral islocated in onejurisdiction and subject toasecurity interest perfected
under thelaw of that jurisdiction;

(2) Thereafter the callateral isbrought into another jurisdiction; and

(3) Upon entry intotheother jurisdiction, thesecurity interest isperfected under thelaw
of the other jurisdiction.

(d) Except asotherwise provided in subsection (€), a security interest in goods covered
by a certificate of title which is perfected by any method under the law of another jurisdiction
when the goods become covered by a certificate of title from this state remains perfected until
the security interest would have become unperfected under the law of theother jurisdiction had
the goods not become so covered.

(e) A security interest described in subsection (d) becomes unperfected as against a
purchaser of the goods for value and is deemed never to have been perfected as against a



purchaser of the goods for value if the applicable requirements for perfection under section
400.9-311(b) or 400.9-313 are not satisfied before the earlier of:

(1) Thetimethe security interest would have become unperfected under the law of the
other jurisdiction had the goods not become covered by a certificate of title from this state; or

(2) Theexpiration of four months after the goods had become so cover ed.

(f) A security interest in deposit accounts, letter-of-credit rights, or investment property
which is perfected under thelaw of thebank'sjurisdiction, theissuer'sjurisdiction, anominated
person'sjurisdiction, the securitiesintermediary'sjurisdiction, or the commodity intermediary's
jurisdiction, as applicable, remains perfected until the earlier of:

(1) Thetimethe security interest would have become unperfected under the lawof that
jurisdiction; or

(2) Theexpiration of four.months after.a change of the applicablejurisdiction to another
jurisdiction.

(g) If asecurity interest described in subsection (f) becomes perfected under the law of
the other jurisdiction before the earlier of the time or the end of the period described in that
subsection, it remains perfected thereafter. If the security interest does not become perfected
under thelaw of the other jurisdiction beforethe earlier of that time or the end of that period, it
becomes unperfected and isdeemed never to have been perfected asagainst a purchaser of the
collateral for value.

400.9-317. (a) An unperfected security-interest or agricultural lien issubordinateto the
rights of:

(1) A person entitled to priority under section 400.9-322; and

(2) A person that becomes a lien creditor before the earlier of the time the security
interest or agricultural lien isperfected or afinancing statement covering the collateral isfiled.

(b) Except asotherwise provided in subsection (€), a buyer, other than a secured party,
of tangible chattel paper, documents, goods, instruments, or a security certificate takes free of
a security interest or agricultural lien if the buyer gives value and receives delivery of the
collateral without knowledgeof thesecurity interest or agricultural lien and beforeit isperfected.

(c) Except as otherwise provided in subsection (e), a lessee of goods takes free of a
security interest or agricultural lien if the |lessee gives value and receives delivery of the
collater al without knowledge of thesecurity interest or agricultural lien and befor eit isperfected.

(d) Alicenseeof ageneral intangibleor abuyer, other than a secured party, of accounts,
electronic chattel paper, general intangibles, or investment property other than a certificated
security takesfree of a security interest if thelicensee or buyer givesvalue without knowledge
of the security interest and beforeit is perfected.

(e) Except asotherwise provided in sections 400.9-320 and 400.9-321, if aperson filesa
financing statement with respect to a purchase-money security interest before or within twenty
days after thedebtor receivesdeivery of thecollateral, the security interest takespriority over
therightsof a buyer, lessee, or lien creditor which arise between the time the security interest
attaches and thetime of filing.

400.9-318. (a) A debtor that has sold an account, chattel paper, payment intangible, or
promissory note does not retain alegal or equitable interest in the collateral sold.

(b) For purposesof determining therightsof creditorsof, and purchasersfor valueof an



account or chattel paper from, a debtor that has sold an account or chattel paper, while the
buyer's security interest is unperfected, the debtor is deemed to have rights and title to the
account or chattel paper identical to those the debtor sold.

400.9-319. (a) Except as otherwise provided in subsection (b), for purposes of
determining therightsof creditorsof, and purchaser sfor value of goodsfrom, a consignee, while
the goodsar ein the possession of the consignee, the consigneeisdeemed to haverightsand title
to the goodsidentical to those the consignor had or had power to transfer.

(b) For purposesof determiningtherightsof acreditor of aconsignee, law other than this
article determines the rights and title of a consignee while goods are in the consignee's
possession if, under this part, a perfected security interest held by the consignor would have
priority over therights of the creditor.

400.9-320. (a) Except asotherwiseprovided.in subsection.(€), abuyer in ordinary course
of business, other than a person buying farm products from-a person engaged in farming
operations, takes free of a security interest created by the buyer's'seller, even if the security
interest is perfected and the buyer knows of its existence.

(b) Except asotherwise provided in subsection (€), a buyer of goods from a per son who
usedor bought thegoodsfor useprimarily for personal, family, or household pur posestakesfree
of asecurity interest, even if perfected, if the buyer buys:

(1) Without knowledge of the security interest;

(2) For value,

(3) Primarily for the buyer's per sonal, family, or household purposes; and

(4) Beforethefiling of afinancing statement covering the goods.

(o) Totheextent that it affectsthe priority of a security interest over a buyer of goods
under subsection (b), the period of effectiveness of a filing madein the jurisdiction in which the
seller islocated is governed by section 400.9-316(a) and (b).

(d) A buyer in ordinary course of business buying ail, gas, or other minerals at the
wellhead or minehead or after extraction takesfreeof aninterest arising out of an encumbrance.

(e) Subsections(a) and (b) do not affect a security interest in goodsin the possession of
the secured party under section 400:9-313.

400.9-321. (a) Inthissection, " licenseeinordinary courseof business’ meansa person
that becomesa licensee of a general intangiblein good faith, without knowledgethat thelicense
violatestherights of another person in the general intangible, and in the ordinary cour se from
a person in the business of licensing general intangibles of that kind. A person becomes a
licenseein the ordinary cour seif thelicenseto the per son comportswith theusual or customary
practicesin the kind of businessin which thelicensor isengaged or with thelicensor'sown usual
or customary practices.

(b) Alicenseein ordinary cour seof businesstakesitsrightsunder anonexclusivelicense
free of a security interest in the general intangible created by the licensor, even if the security
interest is perfected and the licensee knows of its existence.

(c) Alesseeinordinary cour seof businesstakesitsleasehold interest free of a security
interest in the goods created by the lessor, even if the security interest is perfected and the
lessee knows of its existence.

400.9-322. (a) Except asotherwise provided in this section, priority among conflicting



security interests and agricultural liensin the same collateral is determined according to the
following rules:

(1) Conflicting perfected security interests and agricultural liens rank according to
priority in timeof filing or perfection. Priority datesfrom theearlier of thetimeafiling covering
the collateral isfirst made or the security interest or agricultural lien isfirst perfected, if there
isno period thereafter when thereisnether filing nor perfection.

(2) A perfected security interest or agricultural lien has priority over a conflicting
unperfected security interest or agricultural lien.

(3) Thefirst security interest or agricultural lientoattach or becomeeffectivehaspriority
if conflicting security interestsand agricultural liens are unperfected.

(b) For the purposes of subsection (a)(1):

(1) Thetimeof filing or. perfection.asto a security interest in collateral is also the time
of filing or perfection asto a security interest in proceeds; and

(2) Thetime of filing or perfection asto a security interest in collateral supported by a
supporting obligation is also the time of filing or perfection as to a security interest in the
supporting obligation.

(c) Except asotherwise provided in subsection (f), a security interest in collateral which
qualifies for priority over a conflicting security interest under section 400.9-327, 400.9-328,
400.9-329, 400.9-330 or 400.9-331 also has priority over a conflicting security interest in:

(1) Any supporting obligation for.the collateral; and

(2) Proceedsof thecollateral if:

(A) Thesecurity interest in proceedsis perfected;

(B) The proceeds are cash proceeds or of the sametype asthe collateral; and

(C) Inthecase of proceedsthat are proceeds of proceeds, all intervening proceedsare
cash proceeds, proceeds of the same type as the collateral, or an account relating to the
collateral.

(d) Subject to subsection (e) and except as otherwise provided in subsection (f), if a
security interest in chattel paper, deposit accounts, negotiable documents, instruments,
investment property, or letter-of-eredit rights is perfected by a method other than filing,
conflicting perfected security interestsin proceedsof the collateral rank accordingto priority in
time of filing.

(e) Subsection (d) applies only if the proceeds.of the collateral are not cash proceeds,
chattel paper, negotiabledocuments, instruments, investment property, or letter-of-credit rights.

(f) Subsections (a) through (e) are subject to:

(1) Subsection (g) and the other provisionsof thispart;

(2) Section 400.4-210 with respect to a security interest of a collecting bank;

(3) Section 400.5-118with respect toasecurity interest of an issuer or nominated per son;
and

(4) Section 400.9-110 with respect to a security interest arisng under article 2 or 2A.

(g) A perfected agricultural lien on collateral has priority over a conflicting security
interest in or agricultural lien on the same collateral if the statute creating the agricultural lien
SO provides.

400.9-323. (a) Except as otherwise provided in subsection (c), for purposes of



determining thepriority of aperfected security interest under section 400.9-322(a)(1), perfection
of the security interest datesfrom thetime an advance is made to the extent that the security
interest secures an advance that:

(1) Ismadewhilethe security interest is perfected only:

(A) Under section 400.9-309 when it attaches; or

(B) Temporarily under section 400.9-312(e), (f), or (g); and

(2) Isnot made pursuant to a commitment entered into before or while the security
interest is perfected by amethod other than under section 400.9-309 or 400.9-312(e), (f), or (Q).

(b) Except asotherwise provided in subsection (c), a security interest issubordinateto
the rights of a person that becomesalien creditor whilethe security interest isperfected only to
the extent that it secur es advances made mor.e than forty-five days after the person becomesa
lien creditor unlessthe advanceis made:

(1) Without knowledge of the lien; or

(2) Pursuant to acommitment entered into without knowledge of the lien.

() Subsections (a) and (b) donot apply to asecurity interest held by a secur ed party that
isabuyer of accounts, chattel paper, payment intangibles, or promissory notesor a consignor.

(d) Except asotherwise provided in subsection (e), a buyer of goods other than a buyer
in ordinary course of business takes free of a security interest to the extent that it secures
advances made after the earlier of:

(1) Thetimethe secured party acquires knowledge of the buyer's purchase; or

(2) Forty-fivedays after the purchase.

(e) Subsection (d) does not apply if the advance is made pursuant to a commitment
entered into without knowledge of the buyer's purchase and before the expiration of the forty-
five-day period.

(f) Except asotherwiseprovided in subsection (g), alessee of goods, other than alessee
in ordinary course of business, takes the leasehold interest free of a security interest to the
extent that it secures advances made after the earlier of:

(1) Thetimethe secured party acquiresknowledge of the lease; or

(2) Forty-fivedaysafter the'lease contract becomes enfor ceable.

(g) Subsection (f) does not apply-if the advance is made pursuant to a commitment
enter edintowithout knowledgeof theleaseand befor etheexpir ation of thefor ty-five-day period.

400.9-324. (a) Except as otherwise provided.in subsection (g), a perfected purchase-
money security interest in goodsother than inventory or livestock haspriority over a conflicting
security interest in the same goods, and, except as otherwise provided in section 400.9-327, a
perfected security interest in itsidentifiable proceeds also has priority, if the purchase-money
security interest is perfected when the debtor receives possession of the collateral or within
twenty daysthereafter.

(b) Subject to subsection (c) and except as otherwise provided in subsection (g), a
per fected purchase-money security interest in inventory haspriority over a conflicting security
interestin thesameinventory, haspriority over aconflicting security interest in chattel paper or
an instrument congtituting proceeds of the inventory and in proceeds of the chattel paper, if so
provided in section 400.9-330, and, except as otherwise provided in section 400.9-327, also has
priority in identifiable cash proceedsof theinventory to theextent theidentifiable cash proceeds



arereceived on or beforethe déivery of theinventory to a buyer, if:

(1) The purchase-money security interest is perfected when the debtor receives
possession of theinventory;

(2) The purchase-money securedparty sendsan authenticated notification to the holder
of the conflicting security interest;

(3) The holder of the conflicting security interest receives the notification within five
year s befor e the debtor receives possession of theinventory; and

(4) The notification states that the person sending the notification has or expects to
acquire a purchase-money security interest in inventory of the debtor and describes the
inventory.

() Subsections (b)(2) through (4) apply.only if the holder of the conflicting security
interest had filed a financing statement. covering.the same types.of inventory:

(1) If the purchase-money security interest is perfected by filing, befor e the date of the
filing; or

(2) If the purchase-money security interest istemporarily perfected without filing or
possession under section 400.9-312(f), befor ethebeginning of thetwenty-day period thereunder.

(d) Subject to subsection (e) and except as otherwise provided in subsection (g), a
per fected pur chase-money security interest in livestock that arefarm productshaspriority over
aconflicting security interest in the samelivestock, and, except asotherwise provided in section
400.9-327, a perfected security interest.in their identifiable proceeds and identifiable products
in their unmanufactured states also has priority, if:

(1) The purchase-money security interest is perfected when the debtor receives
possession of the livestock;

(2) Thepurchase-money secured party sendsan authenticated notification to the holder
of the conflicting security interest;

(3) The holder of the conflicting security interest receives the notification within six
months befor e the debtor receives possession of the livestock; and

(4) The notification states that the person sending the notification has or expects to
acquire apurchase-money securityinterest in livestock of thedebtor and describesthelivestock.

(e) Subsections (d)(2) through (4) apply-only if the holder of the conflicting security
interest had filed a financing statement-covering the same types of livestock:

(1) If the purchase-money security interest isperfected by filing, before the date of the
filing; or

(2) If the purchase-money security interest is temporarily perfected without filing or
possession under section 400.9-312(f), befor ethebeginning of thetwenty-day period thereunder .

(f) Except asotherwiseprovided in subsection (g), a perfected purchase-money security
interest in software haspriority over a conflicting security interest in the same collateral, and,
except asotherwiseprovided in section 400.9-327, a perfected security interest in itsidentifiable
proceeds also has priority, to the extent that the purchase-money security interest in the goods
in which the software was acquired for use has priority in the goods and proceeds of the goods
under this section.

(g) If morethan one security interest qualifies for priority in the same collateral under
subsection (a), (b), (d), or (f):



(1) A security interest securing an obligation incurred as all or part of the price of the
collateral haspriority over a security interest securing an obligation incurred for value given to
enable the debtor to acquirerightsin or the use of collateral; and

(2) In all other cases, section 400.9-322(a) appliesto the qualifying security interests.

400.9-325. (a) Except asotherwiseprovided in subsection (b), asecurity interest created
by a debtor issubordinateto a security interest in the samecollateral created by another person
if:

(1) Thedebtor acquired thecollateral subject tothesecurity inter est created by theother
per son;

(2) The security interest created by the other person was perfected when the debtor
acquired the collateral; and

(3) Thereisnao period thereafter when.the security interest isunperfected.

(b) Subsection (a) subordinates a security inter est only.if the security interest:

(1) Otherwisewould have priority solely under section 400.9-322(a) or 400.9-324; or

(2) Arose solely under section 400.2-711(3) or 400.2A-508(5).

400.9-326. (a) Subject tosubsection (b), asecurity interest created by anew debtor which
is perfected by a filed financing statement that is effective solely under section 400.9-508 in
collateral in which a newdebtor hasor acquiresrightsissubordinateto a security interest in the
same collateral which isperfected other than by afiled financing statement that iseffective solely
under section 400.9-508.

(b) The other provisons of this part determine the priority among conflicting security
interestsin the same collateral perfected by filed financing statementsthat are effective solely
under section 400.9-508. However, if the security agreements to which a new debtor became
bound as debtor were not entered into by the same original debtor, the conflicting security
interestsrank according to priority in time of the new debtor's having become bound.

400.9-327. Thefollowingrulesgovern priority among conflicting security interestsin the
same deposit account:

(1) A security interest held by asecured party having control of thedeposit account under
section 400.9-104 has priority over-aconflicting security interest held by a secured party that
does not have control.

(2) Except asotherwise provided in paragraphs(3) and (4), security interests perfected
by control under section 400.9-314 rank according to priority in time of obtaining control.

(3) Except asotherwise provided in paragraph (4), a security interest held by the bank
withwhich the deposit account ismaintained haspriority over a conflicting security interest held
by another secured party.

(4) A security interest perfected by control under section 400.9-104(a)(3) haspriority over
a security interest held by the bank with which the deposit account is maintained.

400.9-328. Thefollowingrulesgovern priority among conflicting security interestsin the
same investment property:

(1) A security interest held by a secured party having control of investment property
under section 400.9-106 has priority over a security interest held by a secured party that does
not have control of the investment property.

(2) Except asotherwise provided in paragraphs (3) and (4), conflicting security inter ests



held by secured parties each of which has control under section 400.9-106 rank according to
priority in time of:

(A) If thecollateral isa security, obtaining control;

(B) If thecoallateral isa security entitlement carried in a securities account and:

(i) 1f thesecur ed party obtained control under section 400.8-106(d)(1), thesecured party's
becoming the person for which the securities account is maintained;

(i) If the secured party obtained control under section 400.8-106(d)(2), the securities
intermediary's agreement to comply with the secured party's entitlement orderswith respect to
security entitlementscarried or to becarried in the securities account; or

(@iii) If the secured party obtained control through another person under section
400.8-106(d)(3), the time on which priority would be based under this paragraph if the other
person wer e the secured party;. or

(C) If thecollateral isacommodity contract carried with-a commodity intermediary, the
satisfaction of the requirement for control” specified in section 400.9-106(b)(2) with respect to
commaodity contractscarried or to be carried with the commodity intermediary.

(3) A security interest held by a securities intermediary in a security entitlement or a
securities account maintained with the securities intermediary has priority over a conflicting
security interest held by another secured party.

(4) A security interest held by a commodity intermediary in a commodity contract or a
commodity account maintained with the commaedity intermediary has priority over a conflicting
security interest held by another secured party.

(5) A security interest in a certificated security in registered form which is perfected by
taking ddlivery under section 400.9-313(a) and not by control under section 400.9-314 haspriority
over a conflicting security interest perfected by a method other than contral.

(6) Conflicting security interests created by a broker, securities intermediary, or
commodity intermediary which are perfected without control under section 400.9-106 rank
equally.

(7) Inall other cases, priority among conflicting security inter estsin investment property
isgover ned by sections 400.9-322 and-400.9-323.

400.9-329. Thefollowing rulesgovern priority among conflicting security interestsin the
same letter-of-credit right:

(1) A security interest held by a secured party.having control of theletter-of-credit right
under section 400.9-107 haspriority totheextent of itscontrol over aconflicting security inter est
held by a secured party that does not have control.

(2) Security interests perfected by control under section 400.9-314 rank according to
priority in time of obtaining control.

400.9-330. (a) A purchaser of chattel paper haspriority over a security interest in the
chattel paper which is claimed merely as proceeds of inventory subject to a security interest if:

(1) In good faith and in the ordinary course of the purchaser's business, the purchaser
gives new value and takes possession of the chattel paper or obtainscontrol of the chattel paper
under section 400.9-105; and

(2) Thechattd paper doesnot indicatethat it hasbeen assigned to an identified assignee
other than the purchaser.



(b) A purchaser of chattel paper haspriority over a security interest in the chattel paper
which is claimed other than mer ely as proceeds of inventory subject to a security interest if the
purchaser gives new value and takes possession of the chattel paper or obtains control of the
chattel paper under section 400.9-105 in good faith, in the ordinary course of the purchaser's
business, and without knowledge that the purchase violates the rights of the secured party.

(c) Except as otherwise provided in section 400.9-327, a purchaser having priority in
chattel paper under subsection (a) or (b) also haspriority in proceeds of the chattel paper tothe
extent that:

(1) Section 400.9-322 providesfor priority in the proceeds; or

(2) The proceeds consist of the specific goods covered by the chattel paper or cash
proceeds of the specific goods, even if the purchaser's security interest in the proceeds is
unper fected.

(d) Except asotherwise provided in section 400.9-331(a), a purchaser of an instrument
has priority over a security ‘interest in the instrument perfected by a method other than
possession if the purchaser givesvalue and takes possession of theinstrument in good faith and
without knowledge that the purchase violatestherights of the secured party.

(e) For purposes of subsections (a) and (b), the holder of a purchase-money security
interest in inventory gives new value for chatte paper constituting proceeds of the inventory.

(f) For purposesof subsections(b) and (d), if chattel paper or an instrument indicatesthat
it has been assigned to an identified secured party other than the purchaser, a purchaser of the
chattel paper or instrument has knowledgethat the purchase violates the rights of the secured
party.

400.9-331. (a) This article does not limit the rights of a holder in due course of a
negotiable instrument, aholder to which anegotiable document of title hasbeen duly negotiated,
or aprotected purchaser of asecurity. Theseholdersor purchaserstakepriority over an earlier
security interest, even if perfected, to the extent provided in articles 3, 7, and 8.

(b) Thisarticledoesnot limit therightsof or imposeliability on aper son totheextent that
the person is protected against the assertion of an adver se claim under article 8.

(o) Filingunder thisarticledoesnot constitute notice of aclaim or defensetotheholders,
or purchasers, or personsdescribed in subsections (a) and (b).

400.9-332. (a) A transferee of money takesthemoney freeof a security interest unless
thetransferee actsin colluson with the debtor in violating the rights of the secured party.

(b) A transfereeof fundsfrom adeposit account takesthefundsfreeof asecurity interest
inthedeposit account unlessthetransfer eeactsin collusion with thedebtor inviolatingtherights
of the secured party.

400.9-333. (a) Inthissection, " possessory lien" meansan interest, other than a security
interest or an agricultural lien:

(1) Which secures payment or performance of an aobligation for services or materials
furnished with respect to goods by a person in the ordinary cour se of the person's business;

(2) Which iscreated by statute or rule of law in favor of the person; and

(3) Whose effectiveness depends on the person's possession of the goods.

(b) A possessory lienon goods has priority over a security interest in the goods unless
thelien iscreated by a statute that expressy provides otherwise.



400.9-334. (a) A security interest under this article may be created in goods that are
fixturesor may continue in goodsthat becomefixtures. A security interest doesnot exist under
thisarticlein ordinary building materialsincor porated into an improvement on land.

(b) This article does not prevent creation of an encumbrance upon fixtures under real
property law.

(©) In casesnot governed by subsections(d) through (h), asecurity interest in fixturesis
subordinate to a conflicting interest of an encumbrancer or owner of the related real property
other than the debtor.

(d) Except asotherwiseprovided in subsection (h), aperfected security interest in fixtures
has priority over a conflicting interest of an encumbrancer or owner of thereal property if the
debtor hasan interest of record in or isin possession of thereal property and:

(1) Thesecurity interest.is a purchase-money security interest;

(2) Theinterest of the encumbrancer or owner arises befor e the goods becomefixtures;
and

(3) Thesecurity interest isperfected by afixturefiling befor ethe goods becomefixtures
or within twenty daysther eafter.

(e) A perfectedsecurity interest in fixtureshaspriority over a conflicting interest of an
encumbrancer or owner of thereal property if:

(1) Thedebtor hasan interest of record in thereal property or isin possession of thereal
property and the security interest:

(A) Isperfected by afixturefiling beforetheinterest of the encumbrancer or owner isof
record; and

(B) Haspriority over any conflictinginter est of a predecessor intitleof theencumbrancer
or owner;

(2) Before the goods become fixtures, the security interest is perfected by any method
permitted by thisarticle and the fixtures are readily removable:

(A) Factory or office machines;

(B) Equipment that isnot primarily used or leased for usein the operation of the real
property; or

(C) Replacements of domestic appliancesthat ar e consumer goods,

(3) Theconflictinginterestisa lien onthe real property obtained by legal or equitable
proceedings after the security interest wasperfected by any method per mitted by thisarticle; or

(4) Thesecurity interest is:

(A) Created in a manufactured home in a manufactur ed-home transaction; and

(B) Perfected pursuant to a statute described in section 400.9-311(a)(2).

(f) A security interest in fixtures, whether or not perfected, haspriority over a conflicting
interest of an encumbrancer or owner of thereal property if:

(1) Theencumbrancer or owner has, in an authenticated record, consented tothe security
interest or disclaimed an interest in the goods as fixtures; or

(2) Thedebtor hasaright to remove the goods as against the encumbrancer or owner.

(g9) Thepriority of the security interest under subsection (f) continuesfor a reasonable
time if thedebtor'sright to removethe goodsasagainst the encumbrancer or owner terminates.

(h) A mortgage is a construction mortgage to the extent that it secures an obligation



incurredfor theconstruction of an improvement on land, including theacquisition cost of theland,
if arecorded record of the mortgage so indicates. Except as otherwise provided in subsections
(e) and (f), a security interest in fixturesis subordinate to a constr uction mortgageif arecord of
the mortgageisrecor ded befor ethe goodsbecomefixtur esand thegoodsbecomefixturesbefore
the completion of the construction. A mortgage has this priority to the same extent as a
construction mortgage to the extent that it is given to refinance a construction mortgage.

(i) A perfected security interest in crops growing on real property has priority over a
conflicting interest of an encumbrancer or owner of thereal property if thedebtor hasan interest
of record in or isin possession of thereal property.

() Subsection (i) prevailsover any inconsistent provisions of other statutes.

400.9-335. (a) A security interest may be created.in an accession and continuesin
collateral that becomes an accession.

(b) If a security interest is perfected when the collateral becomes an accession, the
security interest remainsperfected in the collateral.

(c) Except as otherwise provided in subsection (d), the other provisions of this part
determinethepriority of a security interest in an accession.

(d) A security interest in an accession is subordinateto a security interest in the whole
which is perfected by compliance with the requirements of a certificate-of-title statute under
section 400.9-311(b).

(e) After default, a secured party may remove an accession from other goods if the
security interest in the accession haspriority over the claimsof every per son having an inter est
in thewhole.

(f) A secured party that removesan accession from other goodsunder subsection (e) shall
promptly reimburse any holder of a security interest or other lien on, or owner of, thewhole or
of the other goods, other than the debtor, for the cost of repair of any physical injury tothewhole
or theother goods. Thesecured party need not reimbur setheholder or owner for any diminution
in value of the whole or the other goods caused by the absence of the accession removed or by
any necessity for replacing it. A person entitled to reimbursement may refuse permission to
remove until the secured party givesadequate assurance for the performance of the obligation
toreimburse.

400.9-336. (a) In this section, " commingled goods' means goods that are physically
united with other goodsin such a manner that their identity islost in a product or mass.

(b) A security interest doesnot exist in commingled goodsassuch. However, a security
interest may attach to a product or massthat results when goods become commingled goods.

(c) If collateral becomes commingled goods, a security interest attachesto the product
or mass.

(d) If a security interest in collateral is perfected before the collateral becomes
commingled goods, the security interest that attachesto the product or mass under subsection
(c) isperfected.

(e) Except as otherwise provided in subsection (f), the other provisions of this part
determine thepriority of asecurity interest that attachestotheproduct or massunder subsection
(©.

(f) If morethan one security interest attachesto the product or mass under subsection



(©), thefollowing rules determine priority:

(1) A security interest that isperfected under subsection (d) haspriority over a security
interest that isunperfected at the time the collateral becomes commingled goods.

(2) If morethan one security interest is perfected under subsection (d), the security
interestsrank equally in proportion to value of the collateral at the timeit became commingled
goods.

400.9-337. If, whilea security interest in goodsis perfected by any method under thelaw
of another jurisdiction, thisstateissuesa certificateof titlethat doesnot show that thegoodsare
subject to the security interest or contain a statement that they may be subject to security
interests not shown on the certificate:

(1) A buyer of thegoods, other than aper son.in the businessof selling goods of that kind,
takes free of the security interest if the buyer.'gives value and.receives delivery of the goods
after issuance of the certificate and without knowledge of the security interest; and

(2) Thesecurityinterestissubordinatetoaconflicting securityinterest in thegoodsthat
attaches,andisperfected under section 400.9-311(b), after issuanceof thecertificateand without
the conflicting secured party's knowledge of the security interest.

400.9-338. If a security interest or agricultural lien is perfected by a filed financing
statement providinginfor mation described in section 400.9-516(b)(5) whichisincorrect at thetime
the financing statement isfiled:

(1) The security interest or agricultural lien-is subordinate to a conflicting perfected
security interest in the collateral to the extent.that the holder of the conflicting security interest
givesvaluein reasonable reliance upon theincorrect infor mation; and

(2) A purchaser, other than a secured party, of the collateral takes free of the security
interest or agricultural lien to the extent that, in reasonable reliance upon the incorrect
information, the purchaser gives value and, in the case of chattel paper, documents, goods,
instruments, or a security certificate, receives delivery of the collateral.

400.9-339. Thisarticledoesnot precludesubor dination by agr eement by a per son entitled
to priority.

400.9-340. (a) Except asotherwiseprovided in subsection (¢), abank with which adeposit
account is maintained may exer cise any right of recoupment or set-off against a secured party
that holds a security interest in the deposit account.

(b) Except as otherwise provided in subsection (c), the application of this article to a
security interest in a deposit account does not affect a right of recoupment or set-off of the
secured party asto a deposit account maintained with the secured party.

(c) Theexerciseby abank of a set-off against a deposit account isineffective against a
secured party that holds a security interest in the deposit account which is perfected by control
under section 400.9-104(a)(3), if the set-off isbased on a claim against the debtor.

400.9-341. Except as otherwise provided in section 400.9-340(c), and unless the bank
otherwise agreesin an authenticated record, a bank'srightsand dutieswith respect to a deposit
account maintained with the bank are not terminated, suspended, or modified by:

(1) Thecreation, attachment, or perfection of a security interest in the deposit account;

(2) Thebank'sknowledge of the security interest; or

(3) Thebank'sreceipt of instructions from the secured party.



400.9-342. Thisarticle does not require a bank to enter into an agreement of the kind
describedin section 400.9-104(a)(2), even if itscustomer sorequestsor directs. A bank that has
entered into such an agreement is not required to confirm the existence of the agreement to
another person unlessrequested to do so by its customer.

PART 4
RIGHTSOF THIRD PARTIES

400.9-401. (a) Except as otherwise provided in subsection (b) and sections 400.9-406,
400.9-407, 400.9-408 and 400.9-409, whether adebtor'srightsin collateral may bevoluntarily or
involuntarily transferred is governed by law other than thisarticle.

(b) An agreement between thedebtor and secured party which prohibitsatransfer of the
debtor'srightsin collateral or makesthe transfer.a default does not prevent the transfer from
taking effect.

400.9-402. Theexistence of a security interest, agricultural lien, or authority given toa
debtor to dispose of or use collateral, without mor e, does not subject a secured party to liability
in contract or tort for the debtor's actsor omissions.

400.9-403. (a) Inthissection, " value" hasthe meaning provided in section 400.3-303(a).

(b) Except asotherwiseprovided in thissection, an agr eement between an account debtor
and an assignor not to assert against an assignee any claim or defensethat the account debtor
may have against the assignor is enfor ceable by an assignee that takes an assignment:

(1) For value,

(2) Ingood faith;

(3) Without notice of aclaim of a property or possessory right to the property assigned;
and

(4) Without notice of adefenseor claim in recoupment of thetypethat may be asserted
againgt a person entitled to enfor ce a negotiable instrument under section 400.3-305(a).

(c) Subsection (b) does not apply to defenses of a type that may be asserted against a
holder in due course of a negotiable instrument under section 400.3-305(b).

(d) Inaconsumer transaction, if arecord evidencesthe account debtor'sobligation, law
other than thisarticle requiresthat therecord include a statement to the effect that therightsof
an assignee are subject to claimsor defensesthat the account debtor could assert against the
original obligee, and the record does not include such a statement:

(1) Therecord hasthe same effect asif the record included such a statement; and

(2) Theaccount debtor may assert against an assignee those claims and defenses that
would have been availableif therecord included such a statement.

() Thissection issubject to law other than thisarticlewhich establishesadifferent rule
for an account debtor whoisan individual and whoincurred the obligation primarily for personal,
family, or household pur poses.

(f) Except asotherwiseprovided in subsection (d), thissection doesnot displacelaw other
than thisarticlewhich giveseffect to an agreement by an account debtor not to assert aclaim or
defense against an assignee.

400.9-404. (a) Unless an account debtor has made an enfor ceable agreement not to
assert defensesor claims, and subject to subsections(b) through (e), therightsof an assigneeare
subject to:



(1) All termsof theagreement between the account debtor and assignor and any defense
or claim in recoupment arising from the transaction that gave riseto the contract; and

(2) Any other defense or claim of the account debtor against theassignor which accrues
before theaccount debtor recelvesanaotification of theassignment authenticated by theassignor
or the assignee.

(b) Subject to subsection (c) and except asotherwise provided in subsection (d), theclaim
of an account debtor against an assignor may be asserted against an assignee under subsection
(a) only to reduce the amount the account debtor owes.

(c) Thissection issubject tolaw other than thisarticlewhich establishesadifferent rule
for an account debtor whoisan individual and whoincurred the obligation primarily for personal,
family, or household pur poses.

(d) Inaconsumer transaction,.if a record.evidencesthe account debtor'sobligation, law
other than thisarticlerequiresthat therecord include a statement to the effect that the account
debtor's recovery against-an assignee with respect to claims and defenses against the assignor
may not exceed amounts paid by the account debtor under the record, and the record does not
include such a statement, the extent to which a claim of an account debtor against the assignor
may be asserted against an assigneeisdetermined asif therecord included such a statement.

(e) Thissection does not apply to an assignment of a health-care-insurance receivable.

400.9-405. (a) A modification of or substitution for an assigned contract is effective
against an assignee if madein good faith.. Theassignee acquir escorresponding rightsunder the
modified or substituted contract. The assgnment may provide that the modification or
substitution is a breach of contract by theassignor. Thissubsection issubject to subsections(b)
through (d).

(b) Subsection (a) appliesto the extent that:

(1) Theright to payment or a part thereof under an assigned contract hasnot been fully
earned by performance; or

(2) Theright to payment or apart thereof hasbeen fully earned by performance and the
account debtor has not received notification of the assgnment under section 400.9-406(a).

(©) Thissection issubject tolaw-other than thisarticlewhich establishesadifferent rule
for an account debtor whoisan individual andwhoincurredthe obligation primarily for personal,
family, or household pur poses.

(d) Thissection does not apply to an assgnment of a health-care-insurancereceivable.

400.9-406. (a) Subject to subsections (b) through (i), an account debtor on an account,
chattel paper, or a payment intangible may dischar geitsobligation by paying the assignor until,
but not after, the account debtor recelves a notification, authenticated by the assignor or the
assignee, that the amount due or to become due has been assigned and that payment isto be
made to the assignee. After receipt of the notification, the account debtor may discharge its
obligation by paying the assignee and may not dischar ge the obligation by paying the assignor.

(b) Subject to subsection (h), natification isineffective under subsection (a):

(1) If it doesnot reasonably identify the rights assigned;

(2) Totheextent that an agreement between an account debtor and aseller of a payment
intangible limitsthe account debtor'sduty to pay a per son other than the seller and thelimitation
is effective under law other than thisarticle; or



(3) At the option of an account debtor, if the notification notifies the account debtor to
make lessthan thefull amount of any installment or other periodic payment totheassignee, even
if:

(A) Only aportion of theaccount, chattel paper, or general intangible hasbeen assigned
to that assignee;

(B) A portion hasbeen assigned to another assignee; or

(C) Theaccount debtor knowsthat the assgnment to that assigneeislimited.

() Subject to subsection (h), if requested by the account debtor, an assignee shall
seasonably furnish reasonable proof that the assignment has been made. Unless the assignee
complies, the account debtor may discharge its obligation by paying the assignor, even if the
account debtor hasreceived a notification under_subsection (a).

(d) Except as otherwise provided.in subsection (€)..and sections 400.2A-303 and
400.9-407, and subject to subsection (h), aterm in an agr eement between an account debtor and
an assignor or in a promissory note isineffectiveto the extent that it:

(1) Pronhibits, restricts, or requiresthe consent of the account debtor or person obligated
on the promissory notetotheassignment or transfer of, or the creation, attachment, perfection,
or enforcement of a security interest in, the account, chattel paper, payment intangible, or
promissory note; or

(2) Providesthat the creation, attachment, perfection, or enforcement of the security
inter est may giverisetoadefault, breach, right.of recoupment, claim, defense, ter mination, right
of termination, or remedy under the account, chattel paper, payment intangible, or promissory
note.

(e) Subsection (d) doesnot apply to the sale of a payment intangible or promissory note.

(f) Except asotherwise provided in sections 400.2A-303 and 400.9-407, and subject to
subsections (h) and (i), a rule of law, statute, or regulation, that prohibits, restricts, or requires
the consent of a gover nment, gover nmental body or official, or account debtor to theassignment
or transfer of, or creation of asecurity interest in, an account or chattel paper isineffectivetothe
extent that therule of law, statute, or regulation:

(1) Prohibits, restricts, or requiresthe consent of the gover nment, gover nmental body or
official, or account debtor to the assgnment or transfer of, or the creation, attachment,
perfection, or enforcement of a security-interest in, theaccount or chattel paper; or

(2) Providesthat the creation, attachment, perfection, or enforcement of the security
inter est may giverisetoadefault, breach, right of recoupment, claim, defense, ter mination, right
of termination, or remedy under the account or chatte paper.

(g) Subject to subsection (h), an account debtor may not waive or vary its option under
subsection (b)(3).

(h) Thissection issubject to law other than thisarticle which establishesa different rule
for an account debtor whoisan individual and whoincurred the obligation primarily for personal,
family, or household pur poses.

() Thissection doesnot apply to an assgnment of a health-care-insurance receivable.

() This section prevails over any inconsistent provisions of any statutes, rules, and
regulations.

400.9-407. (a) Except as otherwise provided in subsection (b), a term in a lease



agreement isineffective to the extent that it:

(1) Prohibits, restricts, or requires the consent of a party to the lease to the creation,
attachment, perfection, or enforcement of a security interest in an interest of a party under the
lease contract or in thelessor'sresidual interest in the goods; or

(2) Providesthat the creation, attachment, perfection, or enforcement of the security
inter est may giverisetoadefault, breach, right of recoupment, claim, defense, ter mination, right
of termination, or remedy under thelease.

(b) Except asotherwiseprovided in section 400.2A-303(7), aterm described in subsection
(a)(2) iseffective to the extent that thereis:

(1) A transfer by the lessee of the lessee's right of possession or use of the goods in
violation of theterm; or

(2) A delegation of a.material. performance of. either party to the lease contract in
violation of theterm.

() The creation, attachment, perfection, or enforcement of a security interest in the
lessor'sinterest under thelease contract or thelessor's resdual interest in the goodsis not a
transfer that materially impairs the lessee's prospect of obtaining return performance or
materially changesthe duty of or materially increasestheburden or risk imposed on the lessee
within the purview of section 400.2A-303(4) unless, and then only to the extent that, enfor cement
actually resultsin a delegation of material performance of the lessor. Even in that event, the
creation, attachment, perfection, and.enfor cement of the security interest remain effective.

400.9-408. (a) Except as otherwise provided in subsection (b), aterm in a promissory
noteor in an agreement between an account debtor and a debtor which relatesto a health-care-
insurance receivable or a general intangible, including a contract, per mit, license, or franchise,
and which term prohibits, restricts, or requires the consent of the person obligated on the
promissory note or theaccount debtor to, theassgnment or transfer of, or creation, attachment,
or perfection of a security interest in, the promissory note, health-car e-insurancereceivable, or
general intangible, isineffective to the extent that the term:

(1) Would impair the creation, attachment, or perfection of a security interest; or

(2) Providesthat thecreation;attachment, or perfection of the security interest may give
riseto a default, breach, right of recoupment; claim; defense, termination, right of termination,
or remedy under the promissory note, health-car e-insurance receivable, or general intangible.

(b) Subsection (a) appliestoasecurity interest inapayment intangibleor promissory note
only if the security interest arises out of a sale of the payment intangible or promissory note.

() Aruleof law, statute, or regulation that prohibits, restricts, or requires the consent
of a government, governmental body or official, person obligated on a promissory note, or
account debtor totheassignment or transfer of, or creation of asecurity interest in, apromissory
note, health-car e-insur ancer eceivable, or gener al intangible, includingacontract, per mit, license,
or franchise between an account debtor and a debtor, isineffective to the extent that therule of
law, statute, or regulation:

(1) Would impair the creation, attachment, or perfection of a security interest; or

(2) Providesthat thecreation, attachment, or perfection of the security interest may give
riseto a default, breach, right of recoupment, claim, defense, termination, right of termination,
or remedy under the promissory note, health-car e-insurance receivable, or general intangible.



(d) Totheextent that aterminapromissory noteor in an agreement between an account
debtor and a debtor which relatesto ahealth-care-insurancereceivableor general intangibleor
aruleof law, statute, or regulation described in subsection (c) would be effective under law other
than this article but is ineffective under subsection (a) or (c), the creation, attachment, or
perfection of a security interest in the promissory note, health-care-insurance receivable, or
general intangible:

(1) Isnot enfor ceable against the per son obligated on the promissory note or the account
debtor;

(2) Doesnot imposeaduty or obligation on the person obligated on the promissory note
or the account debtor;

(3) Does not requirethe person obligated.on the promissory note or the account debtor
to recognize the security interest; pay-or render. performance to.the secured party, or accept
payment or performance from the secured party;

(4) Does not entitle the secured party to use or assign the debtor's rights under the
promissory note, health-care-insurance receivable, or general intangible, including any related
information or materials furnished to the debtor in thetransaction giving riseto the promissory
note, health-care-insurancereceivable, or general intangible;

(5) Doesnot entitlethe secured party to use, assign, possess, or haveaccessto any trade
secrets or confidential information of the per son obligated on the promissory noteor theaccount
debtor; and

(6) Doesnot entitle the secured party.to enfor cethe security interest in the promissory
note, health-care-insurancereceivable, or general intangible.

(e) This section prevails over any inconsistent provisions of any statutes, rules, and
regulations.

400.9-409. (a) Aterminaletter of credit or aruleof law, statute, regulation, custom, or
practice applicableto the letter of credit which prohibits, restricts, or requiresthe consent of an
applicant, issuer, or nominated person to a beneficiary'sassignment of or creation of a security
interestin aletter-of-credit right isineffectiveto the extent that theterm or rule of law, statute,
regulation, custom, or practice:

(1) Would impair the creation, attachment; or perfection of a security interest in the
letter-of-credit right; or

(2) Providesthat thecreation, attachment, or perfection of the security interest may give
riseto a default, breach, right of recoupment, claim, defense, termination, right of termination,
or remedy under the letter-of-credit right.

(b) Totheextent that aterm in aletter of credit isineffective under subsection (a) but
would beeffectiveunder law other than thisarticleor acustom or practiceapplicabletotheletter
of credit, to thetransfer of aright to draw or other wise demand perfor mance under theletter of
credit, or totheassignment of aright to proceedsof theletter of credit, thecreation, attachment,
or perfection of a security interest in the letter-of-credit right:

(1) Isnot enforceable against the applicant, issuer, nominated person, or transferee
beneficiary;

(2) Imposes no duties or obligations on the applicant, issuer, nominated person, or
transfer ee beneficiary; and



(3) Doesnot require the applicant, issuer, nominated person, or transferee beneficiary
to recognize the security interest, pay or render performance to the secured party, or accept
payment or other performance from the secured party.

PART 5
FILING

400.9-501. (a) Except asotherwiseprovided in subsection (b), if thelocal law of thisstate
governs perfection of asecurity interest or agricultural lien, the officein which tofileafinancing
statement to perfect the security interest or agricultural lienis.

(1) The office designated for the filing or recording of a record of a mortgage on the
related real property, if:

(A) Thecollateral isas-extracted collateral or timber to be cut; or

(B) Thefinancing statement isfiled.asafixturefilingand-the collateral isgoodsthat are
or areto becomefixtures; or

(2) The office of the secretary of statein all other cases, including a case in which the
collateral isgoodsthat are or areto become fixtures and the financing statement isnot filed as
afixturefiling.

(b) The office in which to file a financing statement to perfect a security interest in
collateral, including fixtures, of atransmitting utility isthe office of the secretary of state. The
financing statement also constitutes a fixturefiling astothecollateral indicated in thefinancing
statement which isor isto become fixtures.

400.9-502. (a) Subject to subsection (b), afinancing statement is sufficient only if it:

(1) Providesthe name of the debtor;

(2) Providesthe nameof the secured party or arepresentative of the secured party; and

(3) Indicatesthe collateral covered by the financing statement.

(b) Except as otherwise provided in section 400.9-501(b), to be sufficient, a financing
statement that coversas-extracted collateral or timber to be cut, or which isfiled as a fixture
filing and covers goodsthat are or areto becomefixtures, must satisfy subsection (a) and also:

(1) Indicatethat it coversthistype of collateral;

(2) Indicatethat it isto befiled.for record in thereal property records,

(3) Provide a description of the real property to which the collateral isrelated sufficient
to give constructive notice of a mortgage under the law of this state if the description were
contained in arecord of the mortgage of thereal property; and

(4) 1f thedebtor doesnot havean interest of record inthereal property, providethename
of arecord owner.

(©) A record of a mortgage is effective, from the date of recording, as a financing
statement filed asafixturefiling or asafinancing statement covering as-extracted collateral or
timber to be cut only if:

(1) Therecord indicatesthe goods or accountsthat it covers,

(2) Thegoodsareor aretobecomefixturesrelated tothereal property described in the
record or thecollateral isrelated tothereal property described in therecord and isas-extracted
collateral or timber to be cut;

(3) Therecord satisfiestherequirements for a financing statement in this section other
than an indication that it isto befiled in thereal property records;, and



(4) Therecordisduly recorded.

(d) A financing statement may befiled beforea security agreement ismadeor a security
interest otherwise attaches.

400.9-503. (a) A financing statement sufficiently providesthe name of the debtor:

(1) If the debtor isaregistered organization, only if thefinancing statement providesthe
name of thedebtor indicated on the publicrecord of thedebtor'sjurisdiction of or ganization which
shows the debtor to have been organized,

(2) If thedebtor isadecedent'sestate, only if thefinancing statement providesthename
of the decedent and indicatesthat the debtor isan estate;

(3) If thedebtor isatrust or atrustee acting with respect to property held in trust, only
if thefinancing statement:

(A) Providesthe name specified for' the trugt in.its organic documentsor, if no nameis
specified, providesthe nameof the settlor and additional information sufficient to distinguish the
debtor from other trustshaving one or more of the same settlors, and

(B) Indicates, in thedebtor'snameor otherwise, that thedebtor isatrust or isatrustee
acting with respect to property held in trust; and

(4) In other cases:

(A) If thedebtor hasaname, only if it providestheindividual or organizational name of
the debtor; and

(B) If the debtor does not have a.name,.only if it provides the names of the partners,
member s, associates, or other personscomprising the debtor.

(b) A financing statement that provides the name of the debtor in accordance with
subsection (a) isnot render ed ineffective by the absence of:

(1) A tradenameor other name of the debtor; or

(2) Unlessrequired under subsection (a)(4)(B), namesof partners, member s, associates,
or other persons comprising the debtor.

(o) Afinancing statement that providesonly thedebtor'stradenamedoesnot sufficiently
provide the name of the debtor.

(d) Failureto indicatethe representative capacity of a secured party or representative
of a secured party does not affect the sufficiency of afinancing statement.

(e) A financing statement may provide the name of mor e than one debtor and the name
of morethan one secured party.

400.9-504. A financing statement sufficiently indicatesthe collateral that it coversonly
if the financing statement provides:

(1) A description of the collateral pursuant to section 400.9-108; or

(2) Anindication that thefinancing statement coversall assetsor all personal property.

400.9-505. (a) A consignor, lessor, or other bailor of goods, a licensor, or a buyer of a
payment intangible or promissory note may file a financing statement, or may comply with a
statute or treaty described in section 400.9-311(a), using the terms " consignor”, " consignee” ,
"lessor", "lessee", " bailor", " bailee", " licensor”, "licensee", " owner", "registered owner",
"buyer"," sdler" , or wordsof smilar import,instead of theterms" secured party" and " debtor” .

(b) Thispart appliesto thefiling of a financing statement under subsection (a) and, as
appropriate, to compliance that is equivalent to filing a financing statement under section



400.9-311(b), but the filing or compliance is not of itself a factor in determining whether the
collateral securesan obligation. If it isdetermined for another reason that thecollateral secures
an obligation, a security interest held by the consignor, lessor, bailor, licensor, owner, or buyer
which attachesto the collateral is perfected by thefiling or compliance.

400.9-506. (a) A financing statement substantially satisfyingtherequirementsof thispart
is effective, even if it has minor errors or omissions, unless the errors or omissons make the
financing statement serioudy mideading.

(b) Except as otherwise provided in subsection (c), a financing statement that fails
sufficiently to providethe name of thedebtor in accor dancewith section 400.9-503(a) isserioudy
mideading.

(c) If asearch of therecordsof thefiling officeunder thedebtor'scorrect name, using the
filing office's standard search.logic,.if_any,.would disclose a financing statement that fails
sufficiently to providethe name of the debtor in accor dance with-section 400.9-503(a), the name
provided does not makethe financing statement seriously miseading.

(d) For purposes of section 400.9-508(b), the " debtor's correct name" in subsection (C)
means the correct name of the new debtor.

400.9-507. (a) A filedfinancing statement remainseffectivewith respect tocollater al that
issold, exchanged, leased, licensed, or otherwise disposed of and in which asecurity interest or
agricultural lien continues, even if the secured party knows of or consentsto the disposition.

(b) Except as otherwise provided.in subsection (c) and section 400.9-508, a financing
statement is not rendered ineffective if, after.the financing statement is filed, the information
provided in the financing statement becomes seriously misleading under section 400.9-506.

(o) If adebtor so changesits name that a filed financing statement becomes seriousy
misleading under section 400.9-506:

(1) Thefinancing statement iseffectiveto perfect asecurity interestin collateral acquired
by the debtor before, or within four months after, the change; and

(2) Thefinancing statement is not effective to perfect a security interest in collateral
acquired by the debtor more than four months after the change, unless an amendment to the
financing statement which render sthefinancing statement not seriously misleadingisfiled within
four months after the change.

400.9-508. (a) Except as otherwise provided inthis section, afiled financing statement
naming an original debtor is effective to perfect a security interest in collateral in which a new
debtor hasor acquiresrightstotheextent that thefinancing statement would have been effective
had the original debtor acquired rightsin the collateral.

(b) If thedifference between the name of the original debtor and that of the new debtor
causesafiled financing statement that iseffectiveunder subsection (a) tobeseriously miseading
under section 400.9-506:

(1) Thefinancing statement iseffectiveto perfect asecurity interestin collateral acquired
by the new debtor before, and within four months after, the new debtor becomes bound under
section 400.9-203(d); and

(2) Thefinancing statement is not effective to perfect a security interest in collateral
acquired by the new debtor more than four months after the new debtor becomes bound under
section 400.9-203(d) unless an initial financing statement providing the name of the new debtor



isfiled beforethe expiration of that time.

() This section does not apply to collateral as to which a filed financing statement
remains effective against the new debtor under section 400.9-507(a).

400.9-509. (a) A person may file an initial financing statement, amendment that adds
collateral covered by a financing statement, or amendment that adds a debtor to a financing
statement only if:

(1) Thedebtor authorizesthefiling in an authenticated record; or

(2) Theperson holdsan agricultural lien that hasbecomeeffectiveat thetimeof filingand
the financing statement coversonly collateral in which the person holds an agricultural lien.

(b) By authenticating or becoming bound asdebtor by a security agreement, a debtor or
new debtor authorizesthefiling of an initial financing statement, and an amendment, covering:

(1) Thecollateral described in-the security agreement; and

(2) Property that becomes collateral under section 400.9-315(a)(2), whether or not the
Secur ity agreement expressly cover s proceeds.

(o A person may file an amendment other than an amendment that adds collateral
cover ed by a financing statement or an amendment that adds a debtor to afinancing statement
only if:

(1) Thesecured party of record authorizesthefiling; or

(2) Theamendment isatermination statement for a financing statement asto which the
secur ed party of record hasfailed tofileor send atermination statement asrequired by section
400.9-513(a) or (c), thedebtor authorizesthefiling, and thetermination statement indicatesthat
the debtor authorized it to befiled.

(d) If thereis more than one secured party of record for a financing statement, each
secured party of record may authorize thefiling of an amendment under subsection (c).

400.9-510. (a) Afiled record iseffective only to the extent that it wasfiled by a person
that may fileit under section 400.9-509.

(b) A record authorized by one secured party of record does not affect the financing
statement with respect to another secured party of record.

(c) A continuation statement-that is not filed within the sx-month period prescribed by
section 400.9-515(d) isineffective.

400.9-511. (a) A secured party of record with respect toafinancing statement isaper son
whosenameisprovided asthenameof thesecur ed party or arepresentativeof thesecured party
inan initial financing statement that hasbeen filed. If an initial financing statement isfiled under
section 400.9-514(a), the assignee named in theinitial financing statement isthe secured party
of record with respect to the financing statement.

(b) If an amendment of a financing statement which providesthe name of a person asa
securedparty or arepresentativeof a secured party isfiled, the per son named in theamendment
isasecured party of record. If an amendment isfiled under section 400.9-514(b), the assignee
named in the amendment isa secured party of record.

(c) A person remains a secured party of record until thefiling of an amendment of the
financing statement which deletes the per son.

400.9-512. (a) Subject to section 400.9-509, a person may add or delete collateral
covered by, continue or terminate the effectiveness of, or, subject to subsection (e), otherwise



amend theinformation provided in, a financing statement by filing an amendment that:

(1) Identifies, by its filenumber, theinitial financing statement to which the amendment
relates; and

(2) If theamendment relatesto an initial financing statement filed or recorded in afiling
office described in section 400.9-501(a)(1), provides the information specified in section 400.9-
502(b).

(b) Except as otherwise provided in section 400.9-515, thefiling of an amendment does
not extend the period of effectiveness of the financing statement.

(o A financing statement that is amended by an amendment that adds collateral is
effective asto the added collateral only from the date of the filing of the amendment.

(d) A financing statement that is amended by an amendment that adds a debtor is
effective asto the added debtor. only from the date of thefiling of the amendment.

(e) An amendment isineffective to the extent it:

(1) Purportsto delete all debtorsand failsto providethenameof a debtor to be covered
by thefinancing statement; or

(2) Purportsto delete all secured partiesof record and failsto providethenameof anew
secured party of record.

400.9-513. (a) A secured party shall cause the secured party of record for a financing
statement to file atermination statement for the financing statement if the financing statement
covers consumer goods and:

(1) Thereisno obligation secured by the collateral covered by the financing statement
and no commitment to make an advance, incur an obligation, or otherwise give value; or

(2 Thedebtor did not authorize the filing of theinitial financing statement.

(b) Tocomply with subsection (a), asecured party shall causethe secured party of record
to filethe termination statement:

(1) Within onemonth after thereisno obligation secured by thecollateral covered by the
financing statement and no commitment to make an advance, incur an obligation, or otherwise
givevalue; or

(2) If earlier, within twenty-days after the secured party receives an authenticated
demand from a debtor.

(©) In cases not governed by subsection (a), within twenty days after a secured party
receivesan authenticated demand from adebtor, the secur ed party shall causethe secured party
of record for afinancing statement to send tothedebtor ater mination statement for thefinancing
statement or file the termination statement in thefiling office if:

(1) Except in the case of a financing statement covering accounts or chattel paper that
has been sold or goodsthat arethe subject of a consgnment, there is no obligation secured by
the collateral covered by the financing statement and no commitment to makean advance, incur
an obligation, or otherwise give value;

(2) Thefinancing statement coversaccountsor chattel paper that has been sold but as
to which the account debtor or other person obligated has discharged its obligation;

(3) Thefinancing statement cover s goods that wer e the subject of a consgnment to the
debtor but arenot in the debtor's possession; or

(4) Thedebtor did not authorize the filing of theinitial financing statement.



(d) Except as otherwise provided in section 400.9-510, upon the filing of a termination
statement with thefiling office, thefinancing statement towhich theter mination statement relates
ceases to be effective. Except as otherwise provided in section 400.9-510, for purposes of
sections 400.9-519(g), 400.9-522(a), and 400.9-523(c), upon thefiling of ater mination statement
with thefiling office, a financing statement indicating that the debtor is a transmitting utility to
which the termination statement relates ceases to be effective.

400.9-514. (a) Except as otherwise provided in subsection (c), an initial financing
statement may reflect an assgnment of all of the secured party's power to authorize an
amendment tothefinancing statement by providingthenameand mailing addr essof theassignee
asthe name and address of the secured party.

(b) Except as otherwise provided in subsection (c), asecured party of record may assign
of record all or part of its power to authorize an' amendment to afinancing statement by filing in
the filing office an amendment of the financing statement which:

(1) Identifies, byitsfile number, theinitial financing statement to which it relates;

(2) Providesthe name of theassignor; and

(3) Providesthe name and mailing address of the assignee.

(©) Anassgnment of record of a security interest in a fixture covered by arecord of a
mortgage which is effective as a financing statement filed as a fixture filing under section
400.9-502(c) may be made only by an assgnment of record of the mortgage in the manner
provided by law of this state other than.chapter 400.

400.9-515. (a) Except asotherwise provided in subsections (b), (e), (f), and (g), afiled
financing statement is effective for a period of five years after the date of filing.

(b) Except as otherwise provided in subsections (e), (f), and (g), an initial financing
statement filed in connection with a manufactur ed-home transaction is effective for a period of
thirty yearsafter thedateof filingif it indicatesthat it isfiled in connection with a manufactur ed-
home transaction.

(o) Theeffectivenessof afiled financing statement lapseson the expir ation of the period
of its effectiveness unless before the lapse a continuation statement is filed pursuant to
subsection (d). Upon lapse, afinancing statement ceasesto beeffectiveand any security inter est
or agricultural lien that was perfected by thefinancing statement becomes unperfected, unless
the security interest isperfected otherwise. |f the security interest or agricultural lien becomes
unper fectedupon lapse, it isdeemed never to have been perfected asagainst a purchaser of the
collateral for value.

(d) A continuation statement may befiled only within six monthsbefor e the expir ation of
the five-year period specified in subsection (a) or the thirty-year period specified in subsection
(b), whichever isapplicable.

(e) Except asotherwiseprovided in section 400.9-510, upon timely filing of acontinuation
statement, theeffectivenessof theinitial financing statement continuesfor aperiod of fiveyears
commencing on the day on which the financing satement would have become ineffective in the
absence of thefiling. Upon the expiration of thefive-year period, thefinancing statement lapses
inthesamemanner asprovided in subsection (c), unless, beforethe lapse, another continuation
statement is filed pursuant to subsection (d). Succeeding continuation statements may be filed
in the same manner to continue the effectiveness of theinitial financing statement.



(f) If adebtor isa transmitting utility and a filed financing statement so indicates, the
financing statement is effective until atermination statement isfiled.

(g) A record of a mortgage that is effective as a financing statement filed as a fixture
filing under section 400.9-502(c) remainseffectiveasafinancing statement filed asafixturefiling
until themortgageisreleased or satisfied of record or itseffectiveness otherwiseterminatesas
to thereal property.

400.9-516. (a) Except asotherwiseprovided in subsection (b), communication of arecord
to a filing office and tender of the filing fee or acceptance of the record by the filing office
congtitutesfiling.

(b) Filing does not occur with respect to a record that a filing office refuses to accept
because:

(1) Therecord isnot communicated.by.amethod or medium of communication authorized
by thefiling office;

(2) An amount equal to or greater than the applicable filing fee isnot tendered;

(3) Thefiling officeis unableto index therecord because:

(A) Inthecaseof aninitial financing statement, therecord does not provide a namefor
the debtor;

(B) In thecase of an amendment or correction statement, the record:

(i) Doesnot identify theinitial financing statement as required by section 400.9-512 or
400.9-518, as applicable; or

(1) ldentifiesan initial financing statement whose effectivenesshaslapsed under section
400.9-515;

(C) In the case of an initial financing statement that provides the name of a debtor
identified as an individual or an amendment that provides a name of a debtor identified as an
individual which was not previoudy provided in the financing statement to which the record
relates, the record does not identify the debtor'slast name; or

(D) Inthecaseof arecord filed or recorded in thefiling officedescribed in section 400.9-
501(a)(1), the record does not provide a sufficient description of the real property to which it
relates,

(4) Inthecaseof an initia financing statement or an amendment that adds a secured
party of record, the record does not provide a name and 'mailing address for the secured party
of record;

(5) Inthecaseof an initial financing statement or an amendment that provides a name
of adebtor which wasnot previoudy provided in thefinancing statement towhich theamendment
relates, therecord does not:

(A) Providea mailing addressfor the debtor;

(B) Indicate whether the debtor isan individual or an organization; or

(C) If thefinancing statement indicates that the debtor isan organization, provide:

(i) A typeof organization for the debtor;

(i) A jurigdiction of organization for the debtor; or

(ii1) Anorganizational identification number for thedebtor or indicatethat thedebtor has
none;

(6) Inthecaseof an assgnment reflected in an initial financing statement under section



400.9-514(a) or an amendment filed under section 400.9-514(b), the record does not provide a
name and mailing addressfor the assignee; or

(7) Inthe caseof a continuation statement, the record is not filed within the sx-month
period prescribed by section 400.9-515(d).

(c) For purposesof subsection (b):

(1) Arecorddoesnot provideinformation if thefiling officeisunabletoread or decipher
theinformation; and

(2) A recordthat doesnot indicatethat it isan amendment or identify an initial financing
statement to which it relates, asrequired by section 400.9-512, 400.9-514 or 400.9-518, is an
initial financing statement.

(d) A record that is communicated to the filing office with tender of the filing fee, but
whichthefiling office refuses to accept-for areason other.than one set forth in subsection (b), is
effective as a filed record except as against a purchaser of thecollateral which givesvaluein
reasonable reliance upon the absence of therecord from thefiles.

400.9-517. Thefailure of thefiling office to index a record correctly does not affect the
effectiveness of thefiled record.

400.9-518. (a) A person may filein thefiling office a correction statement with respect
to arecord indexed there under the person's name if the person believes that the record is
inaccurate or was wrongfully filed.

(b) A correction statement must:

(1) Identify the record to which it relates by the file number assigned to the initial
financing statement to which therecord redates;

(2) Indicatethat it isa correction statement; and

(3) Providethebasisfor the person'sbelief that therecord isinaccurateand indicatethe
manner in which the person believes the record should be amended to cure any inaccuracy or
providethe basisfor the person's belief that the record was wrongfully filed.

(o) Thefiling of a correction statement does not affect the effectiveness of an initial
financing statement or other filed record.

400.9-519. (a) For each record filed in afiling office, thefiling office shall:

(1) Assign aunique number to thefiled record;

(2) Createarecord that bearsthenumber assignedto thefiled record and the date and
time of filing;

(3) Maintain thefiled record for publicinspection; and

(4) Index thefiled record in accordance with subsections (c), (d), and (€).

(b) A filenumber assigned after January 1, 2003, must include a digit that:

(1) Ismathematically derived from or related to the other digits of thefile number; and

(2) Enablesthefiling officeto detect whether anumber communicated asthefilenumber
includes a single-digit or transpositional error.

(c) Except asotherwise provided in subsections (d) and (e), the filing office shall:

(1) Index aninitial financing statement accor ding to the name of the debtor and index all
filed records relating to the initial financing statement in a manner that associates with one
another an initial financing statement and all filed records relating to the initial financing
statement; and



(2) Index arecord that provides a name of a debtor which was not previousy provided
in the financing statement to which the record relates also according to the name that was not
previoudy provided.

(d) If afinancing statement isfiled asa fixturefiling or coversas-extracted collateral or
timber to be cut, it must befiled for record and the filing office shall index it:

(1) Under the names of the debtor and of each owner of record shown on the financing
statement asif they werethe mortgagor sunder a mortgage of thereal property described; and

(2) Totheextent that thelaw of thisstate providesfor indexing of recor dsof mortgages
under the name of the mortgagee, under the name of the secured party asif the secured party
were the mortgagee thereunder, or, if indexing is by description, as if the financing statement
werearecord of amortgage of thereal property described.

(e) If afinancing statement isfiled.asafixturefiling or coversas-extracted collateral or
timber to be cut, thefiling office shall index an assignment filed under section 400.9-514(a) or an
amendment filed under section 400.9-514(b):

(1) Under the name of the assignor as grantor; and

(2) To the extent that the law of this state provides for indexing a record of the
assgnment of a mortgage under the name of the assignee, under the name of the assignee.

(f) Thefiling office shall maintain a capability:

(1) Toretrievearecord by thenameof thedebtor and by thefilenumber assigned tothe
initial financing statement to which the record.reates; and

(2) Toassociate and retrieve with.oneanother an initial financing statement and each
filed record relating to theinitial financing statement.

(9) The filing office may not remove a debtor’'sname from theindex until one year after
the effectivenessof afinancing statement naming thedebtor lapsesunder section 400.9-515with
respect to all secured parties of record.

(h) Thefiling office shall perform the actsrequired by subsections (a) through (e) at the
timeand in the manner prescribed by filing-office rule, but after January 1, 2003, not later than
three business days after thefiling office receivesthe record in question.

400.9-520. (a) A filing office'shall refuse to accept a record for filing for a reason set
forth in section 400.9-516(b) and may refuse to-accept a record for filing only for a reason set
forth in section 400.9-516(b).

(b) If afilingofficerefusestoaccept arecord for filing, it shall communicatetotheperson
that presented the record thefact of and reason for therefusal and the date and timetherecord
would have been filed had the filing office accepted it. The communication must be made at the
time and in themanner prescribed by filing-officerulein no event morethan threebusinessdays
after thefiling office receivesthe record.

(c) A filed financing statement satisfying section 400.9-502(a) and (b) is effective, even
if the filing office is required to refuse to accept it for filing under subsection (a). However,
section400.9-338 appliestoafiled financing statement providinginfor mation described in section
400.9-516(b)(5) which isincorrect at the timethe financing statement isfiled.

(d) If arecord communicated to afiling office providesinformation that relatesto more
than one debtor, thispart applies asto each debtor separately.

400.9-521. Except for areason set forth in section 400.9-516(b), afiling officethat accepts



written records may not refuse to accept a written document for a filing authorized by this
chapter, provided that the document conformsto a format:

(1) Approved by the International Association of Corporate Administrators; or

(2) Adopted by arule promulgated by the secretary of state pursuant to section 400.9-
526.

400.9-522. (a) The filing office shall maintain arecord of the information provided in a
filed financing statement for at least one year after the effectiveness of the financing statement
haslapsed under section 400.9-515with respect toall secured partiesof record. Therecord must
be retrievable by usngthenameof thedebtor and by usingthefilenumber assigned totheinitial
financing statement to which therecord reates.

(b) Except to the extent that a statute governing disposition of public records provides
otherwise, the filing office immediately.may destroy any.written.record evidencing a financing
statement. However, if thefiling office destr oysawritten recor d, it shall maintain another record
of the financing statement which complies with subsection (a).

400.9-523. (a) If a person that filesawritten record requestsan acknowledgment of the
filing, the filing office shall send to the person an image of the record showing the number
assigned to therecord pursuant to section 400.9-519(a)(1) and the date and time of the filing of
therecord. However, if the person furnishesa copy of the record to the filing office, the filing
office may instead:

(1) Note upon the copy the number assigned to the record pursuant to section
400.9-519(a)(1) and the date and time of the filing of therecord; and

(2) Send the copy to the person.

(b) If a person files a record other than a written record, the filing office shall
communicate to the per son an acknowledgment that provides:

(1) Theinformation in therecord;

(2) Thenumber assigned to therecord pursuant to section 400.9-519(a)(1); and

(3) Thedateand time of thefiling of the record.

() The filing office shall communicate or otherwise make available in a record the
following information to any person-that requestsit:

(1) Whether thereison fileon adateand time specified by thefiling office, but not adate
earlier than three business days before the filing office receives the request, any financing
statement that:

(A) Designates a particular debtor or, if the request so states, designates a particular
debtor at the address specified in the request;

(B) Hasnot lapsed under section 400.9-515 with respect to all secured partiesof record;
and

(C) If therequest so states, has lapsed under section400.9-515and arecord of which is
maintained by thefiling office under section 400.9-522(a);

(2) Thedateand time of filing of each financing statement; and

(3) Theinformation provided in each financing statement.

(d) In complying with its duty under subsection (c), the filing office may communicate
information in any medium. However, if requested, the filing office shall communicate
information by issuing a record that can be admitted into evidence in the courts of this state



without extrinsic evidence of its authenticity.

(e) Thefiling office shall perform the actsrequired by subsections (a) through (d) at the
timeand in the manner prescribed by filing-office rule, but after January 1, 2003, not later than
three business days after thefiling office receivesthe request.

(f) At least weekly, the filing office shall offer to sell or license to the public on a
nonexclusive basis, in bulk, copiesof all recordsfiled in it under thispart, in every medium from
timeto time availableto thefiling office.

400.9-524. Delay by thefiling officebeyond atimelimit prescribed by thispart isexcused
if:

(1) Thededay is caused by interruption of communication or computer facilities, war,
emer gency conditions, failure of equipment, or other circumstances beyond control of thefiling
office; and

(2) Thefiling office exer cisesreasonable diligence under the cir cumstances.

400.9-525. (a) Except as otherwise provided in subsection (e), the fee for filing and
indexing arecord under thispart, other than aninitial financing statement of thekind described
in section 400.9-502(c), isthe amount specified in subsection (c), if applicable, plus:

(1) If thefiling officeisthe secretary of state'soffice, then fivedollarsfor thefirst page
and one dollar for each subsequent pageif therecord iscommunicated in writing or by another
medium authorized by filing office rule; or

(2) If thefiling office isother than the secretary of state's office, then thefee otherwise
allowed by law.

(b) Except asotherwiseprovided in subsection (€), thefeefor filingand indexingan initial
financing statement of the kind described in section 400.9-502(c) is the amount specified in
subsection (c), if applicable, plus:

(1) If thefiling officeisthe secretary of state's office, then fivedollarsfor thefirst page
and one dollar for each subsequent pageif therecord iscommunicated in writing or by another
medium authorized by filing office rule; or

(2) If thefiling officeisother than the secretary of state's office, then the fee otherwise
allowed by law.

() Thenumber of namesrequiredtobeindexed doesnot affect theamount of thefeein
subsections (a) and (b).

(d) Thefeefor respondingtoarequest for information from thefiling office, including for
communicating whether thereison file any financing statement naming a particular debtor, is:

(1) If thefiling office isthe secretary of state's office, then fifteen dollars for the first
page and one dollar for each subsequent page if the record is communicated in writing or by
another medium authorized by filing officerule; or

(2) If thefiling officeisother than the secretary of state's office, then thefee otherwise
allowed by law.

(e) Thissection does not require a fee with respect to a record of a mortgage which is
effective asafinancing statement filed asafixturefiling or asafinancing statement covering as-
extracted collateral or timber to be cut under section 400.9-502(c). However, therecording and
satisfaction feesthat otherwise would be applicable to therecord of the mortgage apply.

400.9-526. (a) The secretary of state shall have the authority to promulgate all rules



necessary totheadministration and enfor cement of the provisionsof thischapter. All rulesshall
be promulgated pursuant to the provisions of this section and chapter 536, RSMo. No ruleor
portion of arule promulgated under the authority of this chapter shall become effective unless
it has been promulgated pursuant to the provisions of section 536.024, RSM o.

(b) To keep thefiling-office rules and practices of the filing office in harmony with the
rulesand practicesof filing officesin other jurisdictionsthat enact substantially thispart, and to
k eep thetechnology used by thefiling office compatiblewith thetechnology used by filing offices
in other jurisdictions that enact substantially this part, the secretary of state, so far asis
consistent with the purposes, policies, and provisons of thisarticle, in adopting, amending, and
repealing filing-office rules, shall:

(1) Consult with filing officesin other jurisdictionsthat enact substantially this part;

(2) Consult themost recent ver.sion.of theM odel.Rulespromulgated by thel nternational
Association of Corporate Administrator Sor any successor . organization; and

(3) Takeinto consideration therulesand practicesof, and thetechnology used by, filing
officesin other jurisdictionsthat enact substantially this part.

400.9-527. The secretary of state shall report annually on or before February 1 to the
governor, the president pro tempore of the senate and the speaker of the house of
representatives on the operation of thefiling office. Thereport must contain a statement of the
extent to which:

(1) Thefiling-office rules are not.in harmony with the rules of filing offices in other
jurisdictionsthat enact substantially this part.and the reasonsfor these variations; and

(2) Thefiling-office rulesare not in harmony with the most recent version of the Mode
Rules promulgated by the International Association of Corporate Adminigtrators, or any
successor organization, and thereasonsfor these variations.

PART 6
DEFAULT

400.9-601. (a) After default, a secured party has the rights provided in this part and,
except as otherwise provided in section 400.9-602, those provided by agreement of the parties.
A secured party:

(1) May reduce a claim tojudgment, foreclose, or otherwise enfor ce the claim, security
interest, or agricultural lien by any available judicial procedure; and

(2) If thecollateral is documents, may proceed either asto the documentsor asto the
goods they cover.

(b) A secured party in possession of collateral or control of collateral under section
400.9-104, 400.9-105, 400.9-106 or 400.9-107 has the rights and duties provided in section
400.9-207.

(©) The rights under subsections (a) and (b) are cumulative and may be exercised
simultaneoudly.

(d) Except asotherwise provided in subsection (g) and section 400.9-605, after default,
adebtor and an obligor havetherights provided in this part and by agreement of the parties.

(e) If asecured party hasreduced itsclaim to judgment, thelien of any levy that may be
made upon the collateral by virtue of an execution based upon thejudgment relatesback tothe
earliest of:



(1) Thedate of perfection of the security interest or agricultural lien in the collateral; or

(2) Thedate of filing a financing statement covering the collateral;

(3) Any date specified in a statute under which the agricultural lien was created.

(f) A salepursuant toan execution isaforeclosureof the security interest or agricultural
lien by judicial procedure within the meaning of this section. A secured party may purchase at
the sale and thereafter hold the collateral free of any other requirements of thisarticle.

(9) Except asotherwiseprovided in section 400.9-607(c), thispart imposesno dutiesupon
asecured party that isaconsignor or isabuyer of accounts, chattel paper, payment intangibles,
Or promissory notes.

400.9-602. Except asotherwiseprovided in section 400.9-624, totheextent that they give
rights to a debtor or_obligor and impose duties on.a secured party, a secured party may not
requirethe debtor or obligor to waiveor vary the rulesstated in.the following listed sections:

(1) Section 400.9-207(b)(4)(C), which dealswith useand oper ation of the collateral by the
secured party;

(2) Section 400.9-210, which deals with requests for an accounting and requests
concerning alist of collateral and statement of account;

(3) Section 400.9-607(c), which dealswith collection and enfor cement of collateral;

(4) Sections 400.9-608(a) and 400.9-615(c) to the extent that they deal with application
or payment of noncash proceeds of collection, enforcement, or disposition;

(5) Sections400.9-608(a) and 400.9-615(d) tothe extent that they requir e accounting for
or payment of surplus proceeds of collateral;

(6) Section 400.9-609 to the extent that it imposes upon a secured party that takes
possession of collateral without judicial processthe duty to do so without breach of the peace;

(7) Sections400.9-610(b), 400.9-611, 400.9-613 and 400.9-614, which deal with disposition
of collateral;

(8) Section 400.9-616, which deals with explanation of the calculation of a surplus or
deficiency;

(9) Sections400.9-620, 400.9-621 and 400.9-622, which deal with acceptance of collater al
in satisfaction of obligation;

(10) Section 400.9-623, which dealswith redemption of collateral;

(11) Section 400.9-624, which deals with permissible waivers, and

(12) Sections 400.9-625 and 400.9-626, which.deal with the secured party's liability for
failureto comply with thisarticle.

400.9-603. (a) The parties may deter mine by agreement the standards measuring the
fulfillment of therightsof adebtor or obligor and thedutiesof asecured party under arulestated
in section 400.9-602 if the standar ds are not manifestly unreasonable.

(b) Subsection (a) does not apply to the duty under section 400.9-609 to refrain from
breaching the peace.

400.9-604. (a) If asecurity agreement cover sboth personal and real property, asecured
party may proceed:

(1) Under thispart astothepersonal property without preudicing any rightswith respect
tothereal property; or

(2) Asto both the personal property and thereal property in accordancewith therights



with respect to thereal property, in which case the other provisions of this part do not apply.

(b) Subject to subsection (c), if a security agreement cover s goods that are or become
fixtures, a secured party may proceed:

(1) Under thispart; or

(2) In accordance with the rights with respect to real property, in which case the other
provisions of this part do not apply.

(c) Subject to the other provisions of this part, if a secured party holding a security
interest in fixtures has priority over all owners and encumbrancers of the real property, the
secured party, after default, may removethe collateral from thereal property.

(d) A secured party that removescollateral shall promptly reimbur seany encumbrancer
or owner of thereal property, other than the debtor, for the cost of repair of any physical injury
caused by theremoval. The secured party neednot reimburse the encumbrancer or owner for
any diminution in value of thereal property caused by the absence of the goodsremoved or by
any necessity of replacingthem. A person entitled to reimbur sement may r efuse per mission to
remove until the secured party gives adequate assurance for the performance of the obligation
toreimburse.

400.9-605. A secured party does not owe a duty based on its status as secured party:

(1) Toaperson that isadebtor or obligor, unlessthe secured party knows:

(A) That the person isa debtor or obligor;

(B) Theidentity of the person; and

(C) How to communicate with the person; or

(2) Toasecured party or lienhaolder that hasfiled afinancing statement against a per son,
unlessthe secured party knows:

(A) That the person isa debtor; and

(B) Theidentity of the person.

400.9-606. For purposesof thispart, a default occursin connection with an agricultural
lien at the time the secured party becomes entitled to enforce the lien in accordance with the
statute under which it was created.

400.9-607. (a) If so agreed,and in any event after default, a secured party:

(1) May notify an account debtor or-6ther person obligated on collater al to makepayment
or otherwiserender performanceto or for the benefit of the secured party;

(2) May takeany proceedstowhich thesecured party isentitled under section 400.9-315;

(3) May enforce the obligations of an account debtor or other person obligated on
collateral and exer cisetherightsof thedebtor with respect totheobligation of theaccount debtor
or other person obligated on collater al to make payment or otherwiserender performancetothe
debtor, and with respect to any property that secures the obligations of the account debtor or
other person obligated on the collateral;

(4) If it holds a security interest in a deposit account perfected by control under section
400.9-104(a)(1), may apply the balance of the deposit account to the obligation secured by the
deposit account; and

(5) If it holdsasecurity interest in a deposit account perfected by control under section
400.9-104(a)(2) or (3), may ingtruct the bank to pay the balance of the deposit account to or for
the benefit of the secured party.



(b) If necessary to enable a secured party to exercise under subsection (a)(3) theright
of a debtor to enforce a mortgage nonjudicially, the secured party may record in the office in
which arecord of the mortgage isrecorded:

(1) A copy of thesecurity agreement that createsor providesfor asecurity interest inthe
obligation secured by the mortgage; and

(2) Thesecured party's sworn affidavit in recordable form stating that:

(A) A default hasoccurred; and

(B) Thesecured party isentitled to enforce the mortgage nonjudicially.

(c) A secured party shall proceed in a commercially reasonable manner if the secured
party:

(1) Undertakes to collect from or enforce an obligation of an account debtor or other
person obligated on collateral; .and

(2) Isentitled tochargeback uncallected collateral or otherwisetofull or limited recour se
againgt the debtor or a secondary obligor.

(d) A secured party may deduct from the collections made pursuant to subsection ()
reasonable expenses of collection and enforcement, including reasonable attorney's fees and
legal expensesincurred by the secured party.

(e) This section does not deter mine whether an account debtor, bank, or other person
obligated on collateral owes a duty to a secured party.

400.9-608. (a) If asecurity interest or agricultural lien securespayment or performance
of an obligation, the following rules apply:

(1) A secured party shall apply or pay over for application the cash proceedsof collection
or enforcement under this section in the following order to:

(A) Thereasonable expenses of collection and enfor cement and, to the extent provided
for by agreement and not prohibited by law, reasonable attorney's fees and legal expenses
incurred by the secured party;

(B) The satisfaction of obligations secured by the security interest or agricultural lien
under which the collection or enforcement ismade; and

(C) Thesatisfaction of obligationssecur ed by any subor dinatesecurity interestin or other
lienon thecollateral subject tothesecurity.interestor agricultural lien under which thecollection
or enforcement is made if the secured party receives an authenticated demand for proceeds
before distribution of the proceedsis completed;

(2) If requested by a secured party, a holder of a subordinate security interest or other
lien shall furnish reasonable proof of the interest or lien within a reasonable time. Unlessthe
holder complies, the secured party need not comply with the holder's demand under paragraph
D©);

(3) A secured party need not apply or pay over for application noncash proceeds of
collection and enfor cement under this section unlessthe failure to do sowould be commercially
unreasonable. A secured party that appliesor paysover for application noncash proceeds shall
do soin a commercially reasonable manner;

(4) A secured party shall account to and pay a debtor for any surplus, and the obligor is
liablefor any deficiency.

(b) 1f theunderlying transaction isa sale of accounts, chattel paper, payment intangibles,



or promissory notes, thedebtor isnot entitled to any surplus, and the abligor isnot liablefor any
deficiency.

400.9-609. (a) After default, a secured party:

(1) May take possession of the collateral; and

(2) Without removal, may render equipment unusable and dispose of collateral on a
debtor's premises under section 400.9-610.

(b) A secured party may proceed under subsection (a):

(1) Pursuant tojudicial process; or

(2) Without judicial process, if it proceedswithout breach of the peace.

(o) If soagreed, and in any event after default, a secured party may require the debtor
to assemblethe collateral and makeit availableto the secured party at a placeto bedesignated
by the secured party which is reasonably convenient to.both parties.

400.9-610. (a) After default,asecured party may sell, leasg, license, or other wisedispose
of any or all of the collateral in its present condition or following any commercially reasonable
preparation or processing.

(b) Every aspect of adisposition of collateral, including the method, manner, time, place,
and other terms, must becommer cially reasonable. |f commer cially reasonable, a secured party
may dispose of collateral by publicor private proceedings, by oneor morecontracts, asa unit or
in parcels, and at any time and place and on any terms.

(¢) A secured party may purchase collateral:

(1) At apublicdispostion; or

(2) At aprivatedispostion only if the collateral isof akind that iscustomarily sold on a
recognized market or the subject of widely distributed standard price quotations.

(d) A contract for sale, lease, license, or other disposition includesthewarrantiesrelating
to title, possession, quiet enjoyment, and the like which by operation of law accompany a
voluntary disposition of property of the kind subject to the contract.

(e) A secured party may disclaim or modify warranties under subsection (d):

(2) Inamanner that would beeffectivetodisclaim or modify thewarrantiesin avoluntary
disposition of property of the kind. subject to the contract of disposition; or

(2) By communicating to the purchaser -arecord evidencing the contract for disposition
and including an expressdisclaimer or madification of the warranties.

(f) Arecord issufficient todisclaim warrantiesunder subsection (e) if it indicates” There
isnowarranty relatingtotitle, possession, quiet enjoyment, or thelikein thisdisposition" or uses
words of smilar import.

400.9-611. (a) Inthissection, " naotification date" meanstheearlier of thedate on which:

(1) A secured party sendsto the debtor and any secondary obligor an authenticated
notification of digpostion; or

(2) Thedebtor and any secondary obligor waive theright to notification.

(b) Except as otherwise provided in subsection (d), a secured party that disposes of
collateral under section 400.9-610 shall send to the persons specified in subsection (c) a
reasonable authenticated notification of disposition.

(c) To comply with subsection (b), the secured party shall send an authenticated
notification of digpostion to:



(1) Thedebtor;

(2) Any secondary obligor; and

(3) If thecollateral isother than consumer goods:

(A) Any other person from which the secured party hasreceived, beforethe notification
date, an authenticated notification of a claim of an interest in the collateral;

(B) Any other secured party or lienholder that, ten daysbeforethenatification date, held
asecurity interestin or other lien on thecollateral perfected by thefiling of afinancing statement
that:

() Identified the collateral;

(i) Wasindexed under the debtor's name as of that date; and

(i) Was filed in the office in which.to file a financing statement against the debtor
covering the collateral as of that.date;-and

(C) Any other secured party that, ten days befor e the netification date, held a security
interest in the collater al perfected by compliance with a statute, regulation, or treaty described
in section 400.9-311(a).

(d) Subsection (b) does not apply if the collateral is perishable or threatensto decline
speedily in value or isof atype customarily sold on arecognized market.

(e) A secured party complies with the requirement for notification prescribed by
subsection (c)(3)(B) if:

(1) Not later than twenty daysor.ear lier. than.thirty daysbeforethenatification date, the
secur ed party requests, in acommer cially reasonable manner, infor mation concer ning financing
statementsindexed under the debtor's namein the office indicated in subsection (c)(3)(B); and

(2) Beforethenotification date, the secured party:

(A) Did not receive a responseto therequest for information; or

(B) Received a response to the request for information and sent an authenticated
notification of disposition to each secured party named in that response whose financing
statement covered the collateral.

400.9-612. (a) Except asotherwise provided in subsection (b), whether a notification is
sent within areasonable timeisa question of fact.

(b) In atransaction other than a consumer transaction, a notification of disposition sent
after default and ten days or more before the earliest time of disposition set forth in the
notification is sent within areasonable time befor e the disposition.

400.9-613. Except in a consumer-goods transaction, the following rules apply:

(1) Thecontentsof a notification of disposition are sufficient if the notification:

(A) Describesthedebtor and the secured party;

(B) Describesthecollateral that isthe subject of the intended disposition;

(C) Statesthe method of intended disposition;

(D) Statesthat the debtor is entitled to an accounting of the unpaid indebtedness and
statesthe charge, if any, for an accounting; and

(E) Statesthetimeand placeof apublic saleor thetimeafter which any other disposition
isto be made;

(2) Whether the contents of a notification that lacks any of the information specified in
paragraph (1) are nevertheless sufficient isa question of fact;



(3) The contents of a notification providing substantially the information specified in
paragraph (1) are sufficient, even if the notification includes:

(A) Information not specified by that paragraph; or

(B) Minor errorsthat are not serioudy miseading;

(4) A particular phrasing of the notification isnot required;

(5) Thefollowingform of notification and thefor m appearingin section 400.9-614(3), when
completed, each provides sufficient information:

NOTIFICATION OF DISPOSITION OF COLLATERAL

To: (Name of debtor, obligor, or other person to which

the notification is sent)
From: (Name, address, and telephone number of secured
party)

Name of Debtar (s): (Include only if debtor(s) are not an-addressee)

(For a public disposition:)

Wewill sell (or lease or license, as applicable) the (describe collateral) (tothehighest
qualified bidder) in public asfollows:

Day and Date:

Time:

Place:

(For a private disposition:)

We will sell (or lease or license, as.applicable) the (describe collateral) privately
sometime after (day and date).

Youareentitled toan accounting of theunpaid indebtedness secur ed by theproperty that
weintend to sell (or lease or license, as applicable) (for a charge of $ ). You may request
an accounting by calling us at (telephone number)

(End of Form)

400.9-614. In a consumer-goods transaction, the following rules apply:

(1) A natification of digposition must provide the following infor mation:

(A) Theinformation specified-in section 400.9-613(1);

(B) A description of any liability for a deficiency of the person to which the notification
issent;

(C) A tdephone number from which theamount that must be paid to the secured party
to redeem the collateral under section 400.9-623 is available; and

(D) A tdephonenumber or mailing addr essfrom which additional infor mation concer ning
the disposition and the obligation secured isavailable;

(2) A particular phrasing of the natification isnot required;

(3) Thefollowing form of natification, when completed, provides sufficient infor mation:

(Name and address of secured party)

(Date)

NOTICE OF OUR PLAN TO SELL PROPERTY
(Name and address of any obligor who is also a debtor)
Subject: (Identification of Transaction)
Wehaveyour  (describecollateral) , becauseyou broke promisesin our agreement.



(For a public disposition:)
We will sl (describe collateral) at publicsale. A salecould includealeaseor license. The
salewill be held asfollows:

Date:

Time:

Place:
You may attend the sale and bring biddersif you want.

(For a private disposition:)
We will sdl  (describe collateral) at private sale sometime after  (date) . A sale could
includealeaseor license.

The money that we get from the sale (after jpaying.our costs) will.reduce the amount you owe. |f
we get less money than you owe, you  (will or will not, as applicable) still owe us the
difference. If weget moremoney than you owe, you will get theextramoney, unlesswemust pay
it to someone else.

You can get the property back at any time beforewesdll it by paying usthefull amount you owe
(not just the past due payments), including our expenses. To learn the exact amount you must
pay, call usat (telephone number).

If you want usto explain to you in writing how we have figur ed the amount that you owe us, you
may call usat (telephone number) (or write usat (secured party's address)) and request awritten
explanation. (We will charge you $ for-the explanation if we sent you another written
explanation of the amount you owe uswithin the last six months.)

If you need mor einformation about thesalecall usat (telephone number) (or writeusat (secured
party's address) ).

We are sending this notice to the following other people who have an interest in (describe
collateral) or who owe money under your agreement:

(Names of all other debtorsand.obligors, if any)

(End of Form)

(4) A naotification in theform of paragraph (3) issufficient, even if additional infor mation
appearsat theend of theform;

(5) A natification in the form of paragraph (3) is sufficient, even if it includeserrorsin
information not required by paragraph (1), unlessthe error is mideading with respect to rights
arisng under thisarticle;

(6) If anactification under thissection is not in theform of paragraph (3), law other than
this article determinesthe effect of including information not required by paragraph (1).

400.9-615. (a) A secured party shall apply or pay over for application the cash proceeds
of digpodition in the following order to:

(1) Thereasonable expenses of retaking, holding, preparing for disposition, processing,
and disposing, and, totheextent provided for by agreement and not prohibited by law, reasonable
attorney'sfees and legal expensesincurred by the secured party;

(2) The satisfaction of obligations secured by the security interest or agricultural lien



under which the disposition is made;

(3) Thesatisfaction of obligationssecur ed by any subor dinatesecurity interest in or other
subordinate lien on the collateral if:

(A) The secured party receives from the holder of the subordinate security interest or
other lien an authenticated demand for proceedsbefor edistribution of theproceedsiscompleted,;
and

(B) In acasein which a consignor has an interest in the collateral, the subordinate
security interest or other lien issenior to theinterest of the consignor; and

(4) A secured party that isaconsignor of thecollateral if the secured party receivesfrom
the consignor an authenticated demand for proceeds before distribution of the proceeds is
completed.

(b) If requested by a secured party, aholder of.asubordinate security interest or other
lien shall furnish reasonable proof of theinterest or lien within-areasonable time. Unlessthe
holder does so, the secured party need not comply with the holder's demand under subsection
@)

() A secured party need not apply or pay over for application noncash proceeds of
disposition under this section unless the failure to do so would be commer cially unreasonable.
A secured party that applies or pays over for application noncash proceeds shall do soin a
commer cially reasonable manner.

(d) If the security interest under which. a.dispostion is made secures payment or
performance of an obligation, after makingthepaymentsand applicationsrequired by subsection
(a) and permitted by subsection (c):

(1) Unlesssubsection (a)(4) requiresthesecured party toapply or pay over cash proceeds
to a consignor, the secured party shall account to and pay a debtor for any surplus; and

(2) Theobligor isliablefor any deficiency.

(e) If theunderlying transaction isa sale of accounts, chattel paper, payment intangibles,
Or promissory notes:

(1) Thedebtor isnot entitled to any surplus, and

(2) Theobligor isnot liablefor-any deficiency.

(f) Thesurplusor deficiency following adispositionis calculated based on the amount of
proceeds that would have been realized in a disposition complying with this part toatransferee
other than the secured party, a person related to the secured party, or a secondary obligor if:

(1) Thetransfereeinthedisposition isthe secured party, aperson related to the secured
party, or a secondary obligor; and

(2) Theamount of proceedsof thedisposition issignificantly below therange of proceeds
that a complying disposition to a person other than the secured party, a person related to the
secured party, or a secondary obligor would have brought.

(g) A secured party that receives cash proceeds of adisposition in good faith and without
notice that thereceipt violatestherights of the holder of a security interest or other lienthat is
not subordinate to the security interest under which the disposition is made:

(1) Takesthe cash proceedsfree of the security interest or other lien;

(2) Is not obligated to apply the proceeds of the disposition to the satisfaction of
obligations secured by the security interest or other lien; and



(3) Isnot obligated to account to or pay the holder of the security interest or other lien
for any surplus.

400.9-616. (a) In thissection:

(1) "Explanation" meansawriting that:

(A) Statestheamount of the surplusor deficiency;

(B) Providesan explanation in accordance with subsection (c) of how the secured party
calculated the surplusor deficiency;

(C) States, if applicable, that future debits, credits, charges, including additional credit
service charges or interest, rebates, and expenses may affect the amount of the surplus or
deficiency; and

(D) Providesateephone number or mailing address from which additional information
concerning thetransaction is available.

(2) "Request" meansa record:

(A) Authenticated by a debtor or consumer obligor;

(B) Requesting that the recipient provide an explanation; and

(C) Sent after digposition of the collateral under section 400.9-610.

(b) In a consumer-goods transaction in which the debtor is entitled to a surplusor a
consumer obligor isliablefor a deficiency under section 400.9-615, the secured party shall:

(1) Send an explanation to the debtor or consumer obligor, as applicable, after the
disposition and:

(A) Beforeor when the secur ed party accountsto thedebtor and paysany surplusor first
makes written demand on the consumer obligor after the disposition for payment of the
deficiency; and

(B) Within fourteen days after receipt of a request; or

(2) Inthe caseof a consumer obligor whoisliablefor a deficiency, within fourteen days
after receipt of arequest, send tothe consumer obligor arecord waivingthesecured party'sright
to a deficiency.

(c) Tocomply with subsection (a)(1)(B), awriting must providethefollowing information
in the following order:

(1) Theaggregateamount of obligationssecur ed by the security interest under which the
disposition was made, and, if the amount reflects a rebate of unearned interest or credit service
charge, an indication of that fact, calculated as of a specified date:

(A) If thesecured party takes or receives possession of the collateral after default, not
mor e than thirty-five days before the secured party takes or receives possession; or

(B) If the secured party takesor receives possession of the collateral before default or
does not take possession of the collateral, not mor ethan thirty-five daysbeforethe disposition;

(2) Theamount of proceeds of the disposition;

(3) The aggregate amount of the obligations after deducting the amount of proceeds;

(4) Theamount, in the aggregate or by type, and types of expenses, including expenses
of retaking, holding, preparing for disposition, processing, and disposing of the collateral, and
attorney's fees secur ed by the collateral which are known to the secured party and relateto the
current dispostion;

(5 Theamount, in the aggregate or by type, and types of credits, including rebates of



interest or credit service char ges, to which the obligor isknown to be entitled and which are not
reflected in the amount in paragraph (1); and

(6) Theamount of the surplusor deficiency.

(d) A particular phrasing of the explanation is not required. An explanation complying
substantially with therequirementsof subsection (a) issufficient, even if it includesminor errors
that are not seriousy miseading.

(e) A debtor or consumer obligor isentitledwithout chargeto oneresponseto arequest
under this section during any six-month period in which the secured party did not send to the
debtor or consumer obligor an explanation pursuant to subsection (b)(1). The secured party may
require payment of a charge not exceeding twenty-five dollarsfor each additional response.

400.9-617. (a) A secured party'sdisposition of collateral after default:

(1) Transfersto atransferee for. value all.of thedebtor'srightsin the collateral;

(2) Dischargesthe security interest under which the disposition is made; and

(3) Dischargesany subordinatesecurity interest or other subordinate lien.

(b) A transfereethat actsin good faith takes free of the rights and interests described
in subsection (a), even if the secured party failsto comply with this article or the requirements
of any judicial proceeding.

(o) If atransfereedoesnot takefree of therightsand interests described in subsection
(a), thetransferee takesthe collateral subject to:

(1) Thedebtor'srightsin the collater al;

(2) Thesecurity interest or agricultural lien under which the disposition is made; and

(3) Any other security interest or other lien.

400.9-618. (a) A secondary abligor acquirestherightsand becomesaobligated to perform
the duties of the secured party after the secondary obligor:

(1) Receivesan assignment of a secured obligation from the secured party;

(2) Receives atransfer of collateral from the secured party and agrees to accept the
rights and assume the duties of the secured party; or

(3) Issubrogated to therights of a secured party with respect to collateral.

(b) An assgnment, transfer;yor.subrogation described in subsection (a):

(1) I'snot adisposition of collater al'undersection 400.9-610; and

(2) Relievesthe secured party of further dutiesunder thisarticle.

400.9-619. (a) Inthissection, "transfer statement” meansarecord authenticated by a
secured party stating:

(1) That the debtor has defaulted in connection with an obligation secured by specified
collateral;

(2) That the secured party has exercised its post-default remedies with respect to the
collateral;

(3) That, by reason of the exer cise, atransferee hasacquired therights of the debtor in
the collateral; and

(4) Thename and mailing address of the secured party, debtor, and transferee.

(b) A transfer statement entitlesthe transfereeto the transfer of record of all rights of
the debtor in thecollateral specified in thestatement in any official filing, recording, registration,
or certificate-of-titlesystem coveringthecollateral. If atransfer statement ispresented with the



applicable fee and request form to the official or office responsible for maintaining the system,
the official or office shall:

(1) Accept thetransfer statement;

(2) Promptly amend itsrecordsto reflect thetransfer; and

(3) If applicable, issueanew appropriatecertificateof titlein thename of thetransferee.

(c) Atransfer of therecord or legal titleto collateral to a secured party under subsection
(b) or otherwiseisnot of itself a disposition of collateral under thisarticle and doesnot of itself
relieve the secured party of itsdutiesunder thisarticle.

400.9-620. (a) Except as otherwise provided in subsection (g), a secured party may
accept collateral in full or partial satisfaction of the obligation it securesonly if:

(1) Thedebtor consentsto the acceptance under subsection (c);

(2) The secured party.does not receive, within-the time set forth in subsection (d), a
notification of objection to the proposal authenticated by:

(A) A person towhichthe secured party wasrequired to send a proposal under section
400.9-621; or

(B) Any other person, other than the debtor, holding an interest in the collateral
subordinate to the security interest that isthe subject of the proposal;

(3) If thecollateral isconsumer goods, thecollateral isnot in the possession of thedebtor
when the debtor consentsto the acceptance; and

(4) Subsection (€) does not require the secured party to dispose of the collateral or the
debtor waivesthe requirement pursuant to section 400.9-624.

(b) A purported or apparent acceptance of collateral under this section is ineffective
unless:

(1) The secured party consentsto the acceptance in an authenticated record or sendsa
proposal to the debtor; and

(2) The conditions of subsection (a) are met.

(c) For purposesof this section:

(1) A debtor consentstoan acceptanceof collateral in partial satisfaction of theobligation
it securesonly if thedebtor agreestotheter msof theacceptancein arecord authenticated after
default; and

(2) A debtor consentsto an acceptance of collateral in full satisfaction of the obligation
it securesonly if thedebtor agreestothetermsof theacceptancein arecord authenticated after
default or the secured party:

(A) Sendstothe debtor after default a proposal that is unconditional or subject only to
acondition that collateral not in the possession of the secur ed party be preserved or maintained;

(B) Inthe proposal, proposesto accept collateral in full satisfaction of the obligation it
secures; and

(C) Doesnat receiveanatification of objection authenticated by the debtor within twenty
days after the proposal is sent.

(d) Tobeeffective under subsection (a)(2), a natification of objection must be received
by the secured party:

(1) Inthecase of a person towhich the proposal wassent pur suant to section 400.9-621,
within twenty days after notification was sent to that person; and



(2) Inother cases:

(A) Within twenty daysafter thelast notification was sent pur suant to section 400.9-621;
or

(B) If anaotification was not sent, before the debtor consents to the acceptance under
subsection (c).

(e) A secured party that hastaken possession of collateral shall dispose of the collateral
pursuant to section 400.9-610 within the time specified in subsection (f) if:

(1) Sixty percent of thecash pricehasbeen paid in the case of a purchase-money security
interest in consumer goods; or

(2) Sixty percent of the principal amount of the obligation secured has been paid in the
case of a non-purchase-money security interest in.consumer. goods.

(f) Tocomply with subsection.(€), the secured party.shall.dispose of the collateral:

(1) Within ninety days after taking possession; or

(2) Within any longer period towhich thedebtor and all secondary obligor shave agreed
in an agreement to that effect entered into and authenticated after default.

(g) In aconsumer transaction, a secured party may not accept collateral in partial
satisfaction of the obligation it secures.

400.9-621. (a) A secured party that desires to accept collateral in full or partial
satisfaction of the obligation it secures shall send its proposal to:

(1) Any person from which the secur ed party-hasreceved, beforethe debtor consented
to the acceptance, an authenticated notification of a claim of an interest in the collateral;

(2) Any other secured party or lienholder that, ten days before the debtor consented to
the acceptance, held a security interest in or other lien on the collateral perfected by the filing
of afinancing statement that:

(A) Identified the collateral;

(B) Wasindexed under the debtor's name as of that date; and

(C) Wasfiled in the office or offices in which to file a financing statement against the
debtor covering the collateral asof that date; and

(3) Any other secured party that; ten daysbeforethedebtor consented totheacceptance,
held a security interest in the collateral perfected by compliance with a statute, regulation, or
treaty described in section 400.9-311(a):

(b) A secured party that desir estoaccept collateral in partial satisfaction of theobligation
it secures shall send its proposal to any secondary obligor in addition to the persons described
in subsection (a).

400.9-622. (a) A secured party'sacceptanceof collateral in full or partial satisfaction of
the obligation it secures:

(1) Dischargestheobligation to the extent consented to by the debtor;

(2) Transferstothesecured party all of adebtor'srightsin the collateral;

(3) Dischargesthesecurity interest or agricultural lien that isthe subject of thedebtor's
consent and any subordinate security interest or other subordinate lien; and

(4) Terminatesany other subordinate interest.

(b) A subordinateinterest isdischarged or terminated under subsection (a), even if the
secured party failsto comply with thisarticle.



400.9-623. (a) A debtor, any secondary obligor, or any other secured party or lienholder
may redeem collateral.

(b) Toredeem collateral, a person shall tender:

(1) Fulfillment of all obligations secured by the collateral; and

(2) Thereasonable expenses and attorney'sfees described in section 400.9-615(a)(1).

(¢) A redemption may occur at any time before a secured party:

(1) Hascollected collateral under section 400.9-607;

(2) Hasdisposedof collateral or entered into a contract for itsdisposition under section
400.9-610; or

(3) Hasaccepted collateral in full or partial satisfaction of the obligation it securesunder
section 400.9-622.

400.9-624. (a) A debtor.or secondary obligor.may. waive the right to notification of
disposition of collateral under section 400.9-611 only by an agr eement to that effect entered into
and authenticated after default.

(b) A debtor may waivetheright torequiredisposition of collater al under section 400.9-
620(€e) only by an agreement to that effect entered into and authenticated after default.

(c) Except in aconsumer-goodstransaction, adebtor or secondary obligor may waivethe
right to redeem collateral under section 400.9-623 only by an agreement to that effect entered
into and authenticated after default.

400.9-625. (a) If it isestablished that a secured party is not proceeding in accordance
withthisarticle, acourt may order or restrain collection, enforcement, or disposition of collateral
on appropriatetermsand conditions.

(b) Subject tosubsections(c), (d), and (f), a person isliablefor damagesin theamount of
any loss caused by afailureto comply with thisarticle. Losscaused by a failureto comply with
arequest under section 400.9-210 may includelossresulting from thedebtor'sinability to obtain,
or increased costs of, alter native financing.

(c) Except asotherwise provided in section 400.9-628:

(1) A person that, at the time of the failure, was a debtor, was an obligor, or held a
security interest in or other lien on thecollateral may recover damagesunder subsection (b) for
itsloss; and

(2) If thecoallateral isconsumer goods; a per son that wasa debtor or a secondary obligor
at the time a secured party failed to comply with thispart may recover for that failurein any
event an amount not lessthan the credit service charge plusten per cent of the principal amount
of the obligation or thetime-price differential plusten percent of the cash price.

(d) A debtor whose deficiency is eliminated under section 400.9-626 may recover
damagesfor theloss of any surplus. However, a debtor or secondary obligor whose deficiency
iseliminated or reduced under section 400.9-626 may not otherwiserecover under subsection (b)
for noncompliancewith theprovisonsof thispart relatingto collection, enfor cement, disposition,
or acceptance.

(e) In addition to any damages recover able under subsection (b), the debtor, consumer
obligor, or person named asa debtor in afiled record, as applicable, may recover five hundred
dollarsin each case from a person that:

(1) Failsto comply with section 400.9-208;



(2) Failsto comply with section 400.9-209;

(3) Filesarecord that the person isnot entitled to file under section 400.9-509(a);

(4) Failsto causethe secured party of record tofileor send atermination statement as
required by section 400.9-513(a) or (c);

(5) Failstocomply with section 400.9-616(b)(1) and whose failureispart of a pattern, or
consistent with a practice, of noncompliance; or

(6) Failstocomply with section 400.9-616(b)(2).

(f) A debtor or consumer obligor may recover damages under subsection (b) and, in
addition, five hundred dollarsin each casefrom a person that, without reasonable cause, failsto
comply with arequest under section 400.9-210. A recipient of arequest under section 400.9-210
which never claimed an interest in the collateral or obligationsthat arethe subject of a request
under that section has a reasonable excuse for failure.to comply with the request within the
meaning of this subsection.

(g) If asecured party failsto comply with a request regarding a list of collateral or a
statement of account under section 400.9-210, the secured party may claim a security interest
only as shown in the statement included in the request as against a person that is reasonably
mided by thefailure.

(h) Thissection shall apply on and after January 1, 2003.

400.9-626. () Inan action arising from atransaction, other than aconsumer transaction,
in which the amount of a deficiency or.surplusisin issue, the following rules apply:

(1) A secured party need not prove compliance with the provisions of this part relating
to collection, enfor cement, disposition, or acceptance unless the debtor or a secondary obligor
places the secured party's compliance in issue.

(2) If thesecured party'scomplianceisplaced in issue, the secured party hasthe burden
of establishing that the collection, enforcement, disposition, or acceptance was conducted in
accor dance with thispart.

(3) Except asotherwise provided in section 400.9-628, if a secured party failsto prove
that thecollection, enfor cement, disposition, or acceptancewas conducted in accor dancewith the
provisions of thispart relating to collection, enfor cement, disposition, or acceptance, theliability
of adebtor or asecondary obligor for a deficiency islimited to an amount by which thesum of the
secured obligation, expenses, and attorney's fees exceeds the greater of:

(A) The proceeds of the collection, enforcement, disposition, or acceptance; or

(B) Theamount of proceedsthat would havebeen r ealized had thenoncomplying secured
party proceeded in accor dancewith theprovisionsof thispart relating to collection, enfor cement,
disposition, or acceptance.

(4) For purposes of paragraph (3)(B), the amount of proceeds that would have been
realized isequal to the sum of the secured obligation, expenses, and attorney's fees unless the
secured party provesthat the amount islessthan that sum.

(5) If adeficiency or surplusiscalculated under section 400.9-615(f), thedebtor or obligor
hastheburden of establishingthat theamount of proceedsof thedisposition issignificantly below
the rangeof pricesthat acomplying disposition toaper son other than the secured party, aper son
related to the secured party, or a secondary obligor would have brought.

(b) The limitation of the rules in subsection (a) to transactions other than consumer



transactionsisintended to leave to the court the determination of the proper rulesin consumer
transactions. The court may not infer from that limitation the nature of the proper rulein
consumer transactions and may continue to apply established approaches.

(¢) Thissection shall apply on and after January 1, 2003.

400.9-627. (a) Thefact that a greater amount could have been obtained by a collection,
enfor cement, disposition, or acceptance at a different time or in a different method from that
selected by the secured party is not of itself sufficient to preclude the secured party from
establishing that the collection, enforcement, disposition, or acceptance was made in a
commer cially reasonable manner.

(b) A disposition of collateral is made in a commercially reasonable manner if the
disposition ismade:

(1) Intheusual manner on any-recognized mar ket;

(2) Atthepricecurrent in any recognized market at thetime of the disposition; or

(3) Otherwiseinconformity with reasonable commer cial practicesamong dealersin the
type of property that wasthe subject of the dispostion.

(c) A callection, enforcement, disposition, or acceptanceiscommer cially reasonableif it
has been approved:

(1) Inajudicial proceeding;

(2) By abonafidecreditors committee,

(3) By arepresentative of creditors; or

(4) By an assigneefor the benefit of creditors.

(d) Approval under subsection (c) need not be obtained, and lack of approval does not
meanthat thecollection, enfor cement, disposition, or acceptanceisnot commer cially reasonable.

400.9-628. (a) Unlessa secured party knowsthat a person isadebtor or obligor, knows
the identity of the person, and knows how to communicate with the per son:

(1) Thesecured party isnot liableto the person, or to a secured party or lienholder that
hasfiled a financing statement against the person, for failureto comply with thisarticle; and

(2) Thesecured party'sfailureto comply with thisarticle does not affect the liability of
the person for a deficiency.

(b) A secured party isnot liable because of its status as secured party:

(1) Toaperson that isadebtor or obligor, unlessthe secured party knows:

(A) That the person isa debtor or obligor;

(B) Theidentity of the person; and

(C) How to communicate with the person; or

(2) Toasecured party or lienholder that hasfiled afinancing statement against a per son,
unlessthe secured party knows:

(A) That the person isa debtor; and

(B) Theidentity of the person.

(c) A secured party isnot liableto any person, and a person'sliability for adeficiency is
not affected, because of any act or omission arising out of the secured party'sreasonable belief
that a transaction isnot a consumer-goods transaction or a consumer transaction or that goods
arenot consumer goods, if the secured party's belief isbased on itsreasonable reliance on:

(1) A debtor'srepresentation concer ningthe pur posefor which collater al wasto be used,



acquired, or held; or

(2) Anabligor'srepresentation concer ningthepur posefor which asecur ed obligation was
incurred.

(d) A secured partyisnot liableunder section 400.9-625(c)(2) mor ethan oncewith r espect
to any one secured obligation.

400.9-629. (1) If it isestablished that the secured party isnot proceeding in accor dance
withtheprovisonsof thispart disposition may beordered or restrained on appropriatetermsand
conditions. If the disposition has occurred the debtor or any person entitled to notification or
whose security interest has been made known to the secured party prior to the disposition has
a right to recover from the secured party any loss caused by a failure to comply with the
provisonsof thispart. If the collateral isconsumer. goods, the debtor hasaright to recover in
any event an amount not less than the credit service charge plus ten percent of the principal
amount of the debt or thetime price differential plusten percent of the cash price.

(2) Thefact that abetter pricecould have been obtained by asaleat a different timeor
inadifferent method from that selected by the secured party isnot of itself sufficient to establish
that thesalewasnot madein acommer cially reasonablemanner. If thesecured party either sells
the collateral in the usual manner in any recognized market therefor or if he sells at the price
current in such market at the time of his sale or if he has otherwise sold in confor mity with
reasonable commercial practices among dealersin the type of property sold he has sold in a
commercially reasonable manner. The principles stated in the two preceding sentences with
respect to sales also apply as may be appropriate to other types of digposition. A disposition
which has been approved in any judicial proceeding or by any bona fide creditors committee or
representative of creditor sshall conclusively be deemed to becommer cially reasonable, but this
sentence does not indicate that any such approval must be obtained in any case nor does it
indicate that any disposition not so approved is not commercially reasonable.

(3) The provisionsof this section shall terminate on December 31, 2002.

PART 7
TRANSITION

400.9-701. For the purposesof:this section and sections 400.9-702 to 400.9-708, " this
act” shall refer to sections 400.9-101 to 400.9-628.

400.9-702. (a) Except asotherwiseprovided in thispart, thisact appliesto atransaction
or lien within its scope, even if the transaction or lien.was entered into or created before the
effective date of thisact.

(b) Except as otherwise provided in subsection (¢) and sections 400.9-703 through
400.9-708:

(1) Transactions and liens that were not governed by former article 9, were validly
entered into or created before this act takes effect, and would be subject to thisact if they had
been entered into or created after this act takes effect, and the rights, duties, and interests
flowing from those transactions and liensremain valid after thisact takes effect; and

(2) Thetransactionsand liensmay beter minated, completed, consummated, and enfor ced
asrequiredor permitted by thisact or by the law that otherwise would apply if this act had not
taken effect.

(o) Thisact does not affect an action, case, or proceeding commenced befor e this act



takes effect.

400.9-703. (a) A security interest that isenforceableimmediately beforethisact takes
effect and would havepriority over therightsof a per son that becomesalien creditor at that time
is a perfected security interest under this act if, when this act takes effect, the applicable
requirements for enfor ceability and perfection under thisact ar e satisfied without further action.

(b) Except as otherwise provided in section 400.9-705, if, immediately before this act
takeseffect, asecurity interest isenfor ceableand would havepriority over therightsof aperson
that becomes a lien creditor at that time, but the applicable requirements for enfor ceability or
perfection under thisact are not satisfied when this act takes effect, the security interest:

(1) Isaperfected security interest for one year after thisact takes effect;

(2) Remains enforceable thereafter only.if the security interest becomes enfor ceable
under section 400.9-203 befor e the year. expires,.and

(3) Remainsperfected thereafter only if theapplicablerequirementsfor perfection under
thisact are satisfied before the year expires.

400.9-704. A security interest that isenfor ceableimmediately befor ethisact takeseffect
but which would be subordinateto therightsof aperson that becomesalien creditor at that time:

(1) Remainsan enforceable security interest for one year after thisact takes effect;

(2) Remains enforceablethereafter if the security interest becomes enfor ceable under
section 400.9-203 when this act takes effect or within one year ther eafter; and

(3) Becomes perfected:

(A) Without further action, when this act takes effect if the applicable requirementsfor
perfection under thisact are satisfied before or at that time; or

(B) When theapplicablerequirementsfor perfection aresatisfied if therequirementsare
satisfied after that time.

400.9-705. (a) If action, other than thefiling of afinancing statement, istaken beforethis
act takeseffect and theaction would haveresulted in priority of asecurity interest over therights
of aperson that becomesalien creditor had the security interest become enfor ceable beforethis
act takes effect, the action is effective to perfect a security interest that attaches under thisact
within one year after thisact takeseffect. An attached security interest becomes unperfected
one year after this act takes effect unlessthe-security interest becomes a perfected security
interest under thisact before the expiration of that period.

(b) Thefiling of afinancing statement beforethis act takes effect iseffectiveto perfect
asecurity interest totheextent thefiling would satisfy theapplicabler equirementsfor perfection
under thisact.

(o) Thisact doesnot render ineffective an effective financing statement that, beforethis
act takeseffect, isfiled and satisfiesthe applicablerequirementsfor perfection under thelaw of
thejurisdiction gover ning perfection as provided in former section 400.9-103. However, except
as otherwise provided in subsections (d) and (€) and section 400.9-706, the financing statement
ceasesto be effective at the earlier of:

(1) Thetimethefinancing statement would have ceased to be effective under the law of
thejurisdiction in which it isfiled; or

(2) June 30, 2006.

(d) Thefilingof acontinuation statement after thisact takeseffect doesnot continuethe



effectiveness of the financing statement filed before this act takes effect. However, upon the
timely filing of a continuation statement after thisact takeseffect and in accordancewith thelaw
of the jurisdiction governing perfection as provided in Part 3, the effectiveness of a financing
statement filed in thesameofficein that jurisdiction beforethisact takeseffect continuesfor the
period provided by the law of that jurisdiction.

(e) Subsection (c)(2) appliesto a financing statement that, befor e this act takes effect,
isfiled against atransmittingutility and satisfiestheapplicabler equirementsfor perfection under
thelaw of thejurisdiction governing perfection as provided in former section 400.9-103 only to
the extent that Part 3 providesthat the law of ajurisdiction other than jurisdiction in which the
financing statement isfiled gover ns perfection of a security interest in collateral covered by the
financing statement.

(f) A financing statement.that includes a financing statement filed before this act takes
effect and a continuation statement filed after thisact takeseffect iseffectiveonly to the extent
that it satisfiestherequirementsof Part 5 for an initial financing statement.

400.9-706. (a) Thefiling of an initial financing statement in the office specified in section
400.9-501 continuesthe effectiveness of a financing statement filed before this act takes effect
if:

(1) Thefiling of an initial financing statement in that office would be effective to perfect
a security interest under thisact;

(2) The pre-effective-date financing statement wasfiled in an office in another state or
another officein this state; and

(3) Theinitial financing statement satisfies subsection (c).

(b) The filing of an initial financing statement under subsection (a) continues the
effectiveness of the pre-effective-date financing statement:

(1) If theinitial financing statement is filed before this act takes effect, for the period
provided in former section 400.9-403 with respect to a financing statement; and

(2) If theinitial financing statement is filed after this act takes effect, for the period
provided in section 400.9-515 with respect to an initial financing statement.

(c) Tobeeffectivefor purpesesof subsection (a), an initial financing statement must:

(1) Satisfy therequirementsof Part 5for aniinitial financing statement;

(2) Identify thepre-effective-datefinancing statement by indicatingtheofficein which the
financing statement was filed and providing the dates of filing and file numbers, if any, of the
financing statement and of the most recent continuation statement filed with respect to the
financing statement; and

(3 Indicatethat the pre-effective-date financing statement remains effective.

400.9-707. (a) Inthissection," pre-effective-datefinancing statement” meansafinancing
statement filed befor e this act takes effect.

(b) After thisact takeseffect, a person may add or deletecollateral covered by, continue
or ter minatetheeffectivenessof, or otherwiseamend theinformation providedin, apre-effective-
date financing statement only in accor dance with thelaw of thejurisdiction gover ning perfection
asprovidedinPart 3. However, theeffectivenessof apre-effective-datefinancing statement also
may beter minated in accor dancewith thelaw of thejurisdiction in which thefinancing statement
isfiled.



(c) Except asotherwise provided in subsection (d) of this section, if thelaw of thisstate
governs perfection of a security interest, the information in a pre-effective-date financing
statement may be amended after thisact takes effect only if:

(1) The pre-effective-date financing statement and an amendment arefiled in the office
specified in section 400.9-501;

(2) An amendment isfiled in the office specified in section 400.9-501 concurrently with,
or after thefilinginthat officeof, aninitial financing statement that satisfies section 400.9-706(c);
or

(3) Aninitial financing statement that providestheinformation asamended and satisfies
section 400.9-706(c) isfiled in the office specified in section 400.9-501.

(d) If thelaw of this state governs perfection of a security interest, the effectiveness of
a pre-effective-date financing statement may.be continued only under section 400.9-705(d) and
(f) or section 400.9-706.

(e) Whether or not the law of this state governs perfection of a security interest, the
effectiveness of a pre-effective-date financing statement filed in this state may be terminated
after thisact takeseffect by filing ater mination statement in theofficein which the pr e-effective-
datefinancing statement isfiled, unlessan initial financing statement that satisfiessection 400.9-
706(c) has been filed in the office specified by thelaw of the jurisdiction gover ning perfection as
provided in Part 3 asthe office in which to file a financing statement.

(f) If thelaw of this state governs perfection.of a security interest, the effectiveness of
a pre-effective-date financing statement may-be ter minated after the effective date of this act
only if:

(1) The pre-effective-date financing statement and a termination statement arefiled in
the office specified in section 400.9-501; or

(2) A termination statement is filed in the office specified in section 400.9-501
concurrently with the filing in that office of an initial financing statement that satisfies section
400.9-706(c). Under this subsection, no separate fee shall be charged for the filing or indexing
of thetermination statement.

400.9-708. A person may file-an initial financing statement or a continuation statement
under thispart if:

(1) Thesecured party of record.authorizesthefiling; and

(2) Thefilingisnecessary under this part:

(A) To continue the effectiveness of a financing statement filed before this act takes
effect; or

(B) Toperfect or continuethe perfection of a security interest.

400.9-709. (@) This act determines the priority of conflicting claims to collateral.
However, if the relative priorities of the claims wer e established before this act takes effect,
former article 9 determines priority.

(b) For purposesof section 400.9-322(a), the priority of a security interest that becomes
enfor ceable under section 400.9-203 of this act dates from the time this act takes effect if the
security interest isperfected under thisact by thefiling of a financing statement before this act
takes effect which would not have been effective to perfect the security interest under former
article 9. This subsection does not apply to conflicting security interests each of which is



perfected by thefiling of such a financing statement.

400.9-710. (@) In thissection:

(1) "Former article9records' means.

a. Financing statements and other records that have been filed in the local-filing office
before the effective date of this act, and that are, or upon processng and indexing will be,
reflected in the index maintained, as of the effective date of thisact, by the local-filing office for
financing statements and other recordsfiled in thelocal-filing office befor ethe effective date of
thisact; and b. Theindex asof the effective date of thisact. Theterm doesnot includerecords
presented to alocal-filing office for filing after the effective date of thisact, whether or not the
recordsreéateto financing statementsfiled in the local-filing office before the effective date of
thisact.

(2) "Local-filing office” means a filing office, other.than.the office of the secretary of
state, that is designated as the proper place to file a financing statement under 400.9-401 of
former article 9. Theterm appliesonly with respect to arecordthat coversatype of collateral
asto which thefiling officeis designated in that section asthe proper placetofile.

(b) Until June 30, 2006, each local-filing office must maintain all former article 9 records
in accordance with former article9. A former article 9 record that isnot reflected on theindex
maintained on the effective date of this act, by the local-filing office must be processed and
indexed, and reflected on theindex asof the effective date of thisact, assoon as practicable but
in any event no later than thirty daysafter the effective date of thisact.

(c) Until at least June 30, 2006, each-local-filing office must respond to requests for
information with respect to former article 9recordsreéatingto adebtor and issue certificates, in
accor dance with former article9. Thefees charged for responding to requests for information
relating to a debtor and issuing certificateswith respect to former article 9 recordsmust bethe
feesin effect under former article 9 on June 30, 2001.

(d) After June 30, 2006, each local-filing office may remove and destroy, in accor dance
with any then applicable record retention law of this state, all former article9records, including
therelated index.

(e) Thissection does not apply; with respect to financing statements and other records,
to afiling office in which mortgagesor records of mortgageson real property arerequired to be
filed or recorded, if:

(1) Thecollateral istimber to be cut or as-extracted collateral; or

(9 Therecordisor relatesto afinancing statement filed as a fixture and the collater al
isgoodsthat are or areto become fixtures.

[59.040. 1. Inacounty of thethird class, the question of combining the offices of circuit clerk and
recorder or separating the offices may be submitted to the voters of the county by the county commission
and shdl be submitted by the county commission upon the petition of voters who comprise at least eight
percent of the votersof the county as determined by thetota votefor governor at thelast preceding genera
election at which a governor was eected.

2. If thetwo offices are separate and the question isto combine the two offices, the question shall
be submitted in subgtantidly the following form:

Shdl the offices of the circuit clerk and recorder in ........ (name of county) county be combined?

3. If thetwo officesare combined and the question isto separate the two offices, the question shall



be submitted in subgtantidly the following form:
Officd Bdlot

Shdll the offices of circuit clerk and recorder in ......(name of county) county be separated?

4. The submission of the question provided for in this section may be made a the November
electionin 1948, or any fourth year thereafter. Any consolidation or separation brought about as a result
of the provisons of this section shdl not become effective until the expiration of the term of office of the
officers affected ]

[59.050. In any county of thethird classwhere the offices of the clerk of the circuit court and the
recorder of deeds are combined and which will become a county of the second class on the first day of
January next following the generd dection a which the circuit clerk ex officio recorder of deeds would
normally be eected, the combined office shal not befilled at that genera eection, but candidates may file
and stand for dection for the separate offices of clerk.of the circuit court and recorder of deeds and the
winner of the election for each office shal assume his separate duties on the first day of January next
following the eection for thefull four-year termof office]

[59.310. 1. Asusedinthissection, "page'’ meansany writing, printing or drawing covering dl or
part of one side of a paper, other thanaplat, not larger than 8 2inches x 14 inches, or of aplat not larger
than 18 inches x 24 inches, with the following conditions:

(1) Should sufficient space not be provided for the necessary recording information and
certification on adocument, said recording information and certification shal be placed on an added sheet
and such sheet shall be counted as a page;

(2) Thesizeof print or type on any document to be recorded shal not be smaller than 8 point.
Should any document to be recorded contain type smaler than 8 point, such document must be
accompanied by an exact typewritten copy thereof which will be recorded contemporaneoudy with the
document;

(3) The document must be of sufficient legibility so asto produce aclear and legible reproduction
thereof. Should adocument not be of sufficient legibility so asto produce aclear and legible reproduction,
such document must be accompanied by an exact typewritten copy thereof which will be recorded
contemporaneoudy with the document;

(4 Any atachment which extendsthe length of the page, and any deed or document larger than
8 Y2 inches x 14 inches, other than a plat or-survey, shal be counted as an additional page for each
additiona 8 2inches x 14 inches or fraction thereof. Any plat or survey larger than 18 inchesx 24 inches
shall be counted as an additiona page for each additiona 18.inches x 24 inches or fraction thereof.

2. Any dgnature on a document shdl have the corresponding name typed, printed or sSsamped
underneeth said signature.

3. Recorders shall be allowed fees for their services asfollows:

(1) For recording every deed or instrument: $5.00 for the first page and $3.00 for each page
thereefter;

(2) For copying or reproducing any recorded instrument except surveys or plats. afee not to
exceed $2.00 for the first page and $1.00 for every page theresfter;

(3) For every certificate and sedl, except when recording an instrument: $1.00;

(4) For recording aplat or survey of a subdivision, outlots or condominiums. $25.00 for each
page of drawings and ca culations plus $5.00 for each page of other materid,;

(5) For recording a survey of onetract of land, in the form of one page: $5.00 per page;



(6) For copying aplat or survey: afeenot to exceed $5.00 for each page;

(7) For every certified copy of a marriage license or gpplication for a marriage license: $2.00.
The only additiond fee over and aove thisis the $1.00 state user fee on dl documents that convey red
estate, and a 25-cent fee for identifying each note to an instrument when a document is recorded that
creates alien againgt the red edtate]

[59.313. 1. Asusedin thissection for recording in the office of the recorder of deeds of any city
not within a county, "page’ means any writing, printing or drawing covering dl or part of one Sde of a
paper, other than aplat not larger than 8 %2inches x 14 inches, or of aplat not larger than 18 x 24 inches,
with the following conditions

(1) Should sufficient space not be provided for the necessary recording information and
certification on a document, said recording information.and certification shall.be placed on an added sheet
and such sheet shall be counted as a page;

(2) Thesizeof print or type onany document to be recorded-shal not be smaller than 8 point.
Should any document to be recorded contain type smdler than 8 point, such document must be
accompanied by an exact typewritten copy thereof which will be recorded contemporaneoudy with the
document. Such additiona documents shdl be recorded at the same cost as an origind;

(3) Thedocument must be of sufficient legibility so asto produce aclear and legible reproduction
thereof. Should adocument not be of sufficient legibility so asto produce aclear and legible reproduction,
such document must be accompanied by an exact typewritten copy thereof which will be recorded
contemporaneoudy with the document;

(4) Any atachment which extends the length of the page, and any deed or document larger than
8 Y2 inches x 14 inches, other than a plat or survey, shal be counted as an additiona page for each
additional 8 2inchesx 14 inchesor fraction thereof. Any plat or survey larger than 18 inchesx 24 inches
shall be counted as an additiona page for each additiona 18 inches x 24 inches or fraction thereof.

2. Any dgnature on a document shdl have the corresponding name typed, printed or sSsamped
underneeth the Signature.

3. Therecorder of deedsin any city not within a county shal be alowed fees for his services as
follows

(1) For recording every deed oringtrument: $10.00 for the first page and $5.00 for each page
theresfter;

(2) For copying or reproducing any-recorded instrument, except surveys and plats. $3.00 for the
first page and $2.00 for each page theresfter;

(3) For every certificate and seal, except when recording an instrument: $2.00;

(4) For recording aplat or survey of a subdivison, outlots or condominiums. $44.00 for each
page of drawings and calculations plus $10.00 for each page of other materids,

(5) For recording asurvey of onetract of land, in the form of one page: $8.00;

(6) For copying aplat or survey: $8.00 for each page;

(7) For every certified copy of amarriage license or application for amarriage license: $5.00;

(8) For rdeasing on the margin: $8.00 for each item released;

(9) For adocument which releases or assigns more than one item:  $7.50 for each item beyond
one released or assigned in addition to any other charges which may apply; and

(10) For duplicate reels of microfilm: $30.00 each. For al other personnd services, use of
equipment and use of office space the recorder of deeds shall set attendant fees|



[347.189. Any limited ligbility company that ownsand rentsor leasesred property located within
any home rule city with a population of more than four hundred thousand inhabitants which is located in
more than one county, shall filewith that city's derk an affidavit listing the name and address of &t least one
person, who has management control and responsbility for the real property owned and leased or rented
by the limited liability company.]

[351.440. Upon the issuance of the certificate of merger or the certificate of consolidation by the
secretary of gtate, the merger or consolidation shal be effected.]

[400.9-101. This aticle shal be known and may be cited as "Uniform Commercid
Code--Secured Transactions'. |

[400.9-102. (1) Except as otherwise provided in section 400.9-104 on excluded transactions,
thisarticle gpplies

(& to any transaction (regardiess.of its form) which.is intended to create a security interest in
personal property or fixturesincluding goods, documents, instruments, generd intangibles, chattel papers,
or accounts; and aso

(b) to any sde of accounts or chattel paper.

(2) Thisarticleappliesto security interestscreated by contract including pledge, assgnment, chattel
mortgage, chattd trugt, trust deed, factor's lien, equipment trust, conditiona sale, trust receipt, other lien
or title retention contract and lease or consignment intended as security. This article does not apply to
statutory liens except as provided in section 400.9-310.

(3) Theapplication of thisarticleto asecurity interest in asecured obligation is not affected by the
fact that the obligation isitself secured by a transaction or interest to which this article does not apply.]

[400.9-103. (1) Documents, instruments, letters of credit, and ordinary goods.

(& This subseaction gpplies to documents and instruments, rights to proceeds of written letters of
credit, and to goods other than those covered by a certificate of title described in subsection (2), mobile
goods described in subsection (3), and minerds described in subsection (5).

(b) Except as otherwise provided in this subsection, perfection and the effect of perfection or
non-perfection of a security interest in collateral are governed by the law of the jurisdiction where the
collateral iswhen the last event occurs on which isbased the assertion that the security interest is perfected
or unperfected.

(o) If the parties to a transaction cresting @ purchase money security interest in goods in one
jurisdiction understand at the time that the security interest attaches that the goods will be kept in another
juridiction, then the law of the other jurisdiction governs.the perfection and the effect of perfection or
non-perfection of the security interest from the time it attaches until thirty days after the debtor receives
possession of the goods and theresfter if the goods are taken to the other jurisdiction before the end of the
thirty-day period.

(d) When collaterd is brought into and kept in this state while subject to a security interest
perfected under the law of the jurisdiction from which the collaterd was removed, the security interest
remains perfected, but if action isrequired by Part 3 of this article to perfect the security interest,

(i) if theactionisnot taken before the expiration of the period of perfectionin the other jurisdiction
or the end of four months after the collatera is brought into this state, whichever period first expires, the
security interest becomes unperfected at the end of that period and is thereafter deemed to have been
unperfected as againgt a person who became a purchaser after removal;

(i) if the action is taken before the expiration of the period specified in subparagraph (i), the



Security interest continues perfected theresfter;

(i) for the purpose of priority over a buyer of consumer goods (subsection (2) of section
400.9-307), the period of the effectiveness of afiling inthejurisdiction from which the collaterd isremoved
is governed by the rules with respect to perfection in subparagraphs (i) and (ii).

(2) Cetificate of title.

(@ This subsection applies to goods covered by a certificate of title issued under aatute of this
date or of another jurisdiction under the law of which indication of a security interest on the certificate is
required as a condition of perfection.

(b) Except as otherwise provided in this subsection, perfection and the effect of perfection or
non-perfection of the security interest are governed by the law (including the conflict of laws rules) of the
jurisdiction issuing the certificate until four months after. the goods are removed from that jurisdiction and
thereafter until the goods are regigtered in another jurisdiction, but in any-event not beyond surrender of the
certificate. After the expiration of that period, the goods are not covered by the certificate of title within
the meaning of this section.

(c) Except with respect to therights of abuyer described inthe next paragraph, asecurity interest,
perfected in ancther jurisdiction otherwise than by notation on a certificate of title, in goods brought into
this state and thereafter covered by a certificate of title issued by this Sate is subject to the rules stated in
paragraph (d) of subsection (1).

(d) If goods are brought into this state while a security interest therein is perfected in any manner
under thelaw of the jurisdiction from which the goods are removed and acertificate of titleisissued by this
state and the certificate does not show that the goods are subject to the security interest or that they may
be subject to security interests not shown on the certificate, the security interest is subordinate to the rights
of abuyer of the goods who is not in the business of selling goods of that kind to the extent that he gives
vaue and receives ddivery of the goods after issuance of the certificate and without knowledge of the
Security interest.

(3) Accounts, genera intangibles and mobile goods.

(& This subsection applies to accounts (other than an account described in subsection (5) on
mineras) and generd intangibles (other than uncertificated securities) and to goods which are mobile and
which are of a type normdly used in more than one jurisdiction, such as motor vehicles, tralers, ralling
stock, airplanes, shipping containers, road building and congtruction machinery and commercia harvesting
machinery and the like, if the goods are equipment or areinventory leased or held for lease by the debtor
to others, and are not covered by a certificate of title described in subsection (2).

(b) The law (including the conflict of laws rules) of the jurisdiction in which the debtor islocated
governs the perfection and the effect of perfection or non-perfection of the security interest.

(©) If, however, the debtor islocated inajurisdiction whichisnot apart of the United States, and
which does not provide for perfection of the security interest by filing or recording in that jurisdiction, the
law of the jurisdiction in the United States in which the debtor has its mgor executive office in the United
States governs the perfection and the effect of perfection or nonperfection of the security interest through
filing. In the dternative, if the debtor islocated in ajurisdiction which is not a part of the United States or
Canada and the collatera isaccounts or generd intangibles for money due or to become due, the security
interest may be perfected by notificationto the account debtor. Asused in thisparagraph, "United States'
includes its territories and possessions and the Commonwesdlth of Puerto Rico.

(d) A debtor shall be deemed located at his place of businessif he hasone, a his chief executive



office if he has more than one place of business, otherwise at his resdence. If, however, the debtor isa
foreign air carrier under the Federd Aviation Act of 1958, as amended, it shall be deemed located at the
designated office of the agent upon whom service of process may be made on behdf of the foreign ar
carrier.

() A security interest perfected under the law of the jurisdiction of the location of the debtor is
perfected until the expiration of four months after a change of the debtor's location to another jurisdiction,
or until perfection would have ceased by the law of the firg jurisdiction, whichever period first expires.
Unless perfected in the new jurisdiction before the end of that period, it becomes unperfected thereafter
and is deemed to have been unperfected as against a person who became a purchaser after the change.

(4) Chattel paper.

The rulesstated for goodsin subsection (1).apply.to apossessory security interest in chattel paper.
The rules ated for accounts in subsection.(3) apply!to. anonpossessory. security interest in chattel paper,
but the security interest may not be perfected by notification to the account debtor.

(5) Minegads.

Perfection and the effect of perfection or non-perfection of a security interest which is created by
a debtor who has an interest in mineras or the like (including oil and gas) before extraction and which
attachesthereto asextracted, or which attachesto an account resulting from the salethereof a thewellhead
or minehead or governed by the law (including the conflict of laws rules) of the jurisdiction wherein the
wellhead or minehead is|ocated.

(6) Investment property.

(& This subsection gpplies to investment property.

(b) Except as otherwise provided in paragraph (f), during the time that a security certificate is
located in ajurisdiction, perfection of a security interest, the effect of perfection or nonperfection, and the
priority of asecurity interest in the certificated security represented thereby are governed by theloca law
of that jurisdiction.

(c) Except as otherwise provided in paragraph (f), perfection of a security interest, the effect of
perfectionor non-perfection, and the priority of asecurity interest in an uncertificated security aregoverned
by the locd law of the issuer's jurisdiction as specified in section 400.8-110(d).

(d) Except as otherwise providedin paragraph (f), perfection of a security interest, the effect of
perfection or non-perfection, and the priority of ‘a security interest in a security entitlement or securities
account are governed by the locdl law of the securities intermediary's jurisdiction as specified in section
400.8-110(e).

(e) Except as otherwise provided in paragraph (f), perfection of a security interest, the effect of
perfection or nonperfection, and the priority of a security interest in acommodity contract or commodity
account are governed by the locd law of the commodity intermediary’s jurisdiction. The following rules
determine a"commodity intermediary's jurisdiction” for purposes of this paragraph:

(i) If an agreement between the commodity intermediary and commodity customer specifies that
it is governed by the law of a particular jurisdiction, that jurisdiction is the commodity intermediary's
juridiction.

(i) If an agreement between the commodity intermediary and commodity customer does not
gpecify the governing law as provided in subparagraph (i), but expressly specifies that the commodity
account ismaintained at an officeinaparticular jurisdiction, that jurisdictionisthe commodity intermediary's
juridiction.



(i) If an agreement between the commaodity intermediary and commodity customer does not
gpecify ajurisdiction as provided in subparagraphs (i) or (i), the commodity intermediary’s jurisdiction is
the jurisdiction in which is located the office identified in an account statement as the office serving the
commodity customer's account.

(iv) If an agreement between the commodity intermediary and commodity customer does not
specify ajurisdictionas provided in subparagraphs (i) or (i) and an account statement does not identify an
office serving the commodity customer's account as provided in subparagraph (iii), the commodity
intermediary's jurisdiction is the jurisdiction in which islocated the chief executive office of the commodity
intermediary.

(f) Perfection of asecurity interest by filing, automatic perfection of asecurity interest in investment
property granted by abroker or securitiesintermediary, and automatic perfection of a security interest in
acommodity contract or commoadity.account granted.by.a commodity-intermediary are governed by the
local law of the jurisdiction in which the debtor is located.]

[400.9-104. Thisarticle doesnot apply

(8 to asecurity interest subject to any statute of the United States to the extent that such statute
governs therights of partiesto and third parties affected by transactionsin particular types of property; or

(b) toalandlordslien; or

(c) toalien given by satute or other rule of law for services or materias except as provided in
section 400.9-310 on priority of such liens; or

(d) toatrandfer of aclam for wages, sdary or other compensation of an employee; or

(e) toatrander by agovernment or governmental subdivison or agency; or

(f) to asde of accounts or chattel paper as part of asde of the business out of which they arose,
or an assgnment of accounts or chattel paper whichisfor the purpose of collection only, or atransfer of
aright to payment under a contract to an assgnee who is aso to do the performance under the contract
or atransfer of asingle account to an assgneein whole or partiad satisfaction of apreexisting indebtedness;
or

(9) toatransfer of aninterest or clamin or under any policy of insurance, except as provided with
respect to proceeds (section 400.9-306) and priorities and proceeds (section 400.9-312); or

(h) toaright represented by ajudgment (other than ajudgment taken on aright to payment which
was collaterd); or

(i) toany right of setoff; or

(j) except to the extent that provision is made for fixturesin section 400.9-313, to the crestion or
transfer of an interest in or lien on red estate, including a lease or rents thereunder; or

(k) toatransfer in whole or in part of any clam arising out of tort; or

() toatransfer of aninterest in any deposit account (subsection (1) of section 400.9-105), except
as provided with respect to proceeds (section 400.9-306) and priorities and proceeds (section
400.9-312); or

(m) to atransfer of an interest in aletter of credit other than the rights to proceeds of a written
letter of credit.]

[400.9-105. (1) InthisArticle unlessthe context otherwise requires.

(& "Account debtor" means the person who is obligated on an account, chattel paper or genera
intangible;

(b) "Chattel paper" means awriting or writings which evidence both a monetary obligation and a



Security interest in or alease of specific goods, but a charter or other contract involving the use or hire of
avessd isnot chattel paper. When atransaction isevidenced both by such asecurity agreement or alease
and by an instrument or a series of ingruments, the group of writings taken together condtitutes chattel
paper;

(c) "Collatera" meansthe property subject to asecurity interest, and includes accounts and chattel
paper which have been sold;

(d) "Debtor" meansthe person who owes payment or other performance of the obligation secured,
whether or not he owns or hasrightsin the collateral, and includes the seller of accounts or chattel paper.
Where the debtor and the owner of the collaterd are not the same person, the term "debtor” means the
owner of the collaterd in any provison of the article dedling with the collaterd, the obligor in any provison
dedling with the obligation, and may include both.where the context so requires,

(e) "Depost account” means.a demand, time,.savings, passbook or like account maintained with
abank, savings and loan association, credit union or like organization, other than an account evidenced by
a certificate of deposit;

(f) "Document™ means document of title as defined in the generd definitions of article 1 (section
400.1-201), and areceipt of the kind described in subsection (2) of section 400.7-201;

(9 "Encumbrance’ includesred estate mortgages and other lienson red estate and dl other rights
inred edtate that are not ownership interests;

(h) "Goods' includesdl thingswhich are movable at the timethe security interest attaches or which
arefixtures(section400.9-313), but doesnot.includemoney; documents, instruments, investment property,
accounts, chattel paper, generd intangibles, or minerdsor the like (including oil and gas) before extraction.
"Goods' aso includes standing timber which isto be cut and removed under a conveyance or contract for
sde, the unborn young of animas and growing craops,

(i) "Instrument” meansanegotiableingtrument (defined in section 400.3-104), or any other writing
which evidences aright to the payment of money and is not itself a security agreement or lease and is of
atypewhichisin ordinary course of business transferred by ddivery with any necessary endorsement or
assgnment. The term does not include investment property;

() "Mortgage" means a consensud interest created by area estate mortgage, a deed of trust on
red estate, or the like;

(k) Anadvanceismade "pursuant to commitment™ if thesecured party has bound himsdlf to make
it, whether or not a subsequent event of default or. other event not within his control has relieved or may
relieve him from his obligation;

() "Security agreement” means an agreement which creates or provides for a security interest;

(M) "Secured party” means a lender, seller or other person in whose favor there is a security
interest including a person to whom accounts or chattel paper have been sold. When the holders of
obligationsissued under an indenture of trust, equipment trust agreement or the like are represented by a
trustee or other person, the representative is the secured party;

(n) "Trangmitting utility” meansany person primarily engaged intherallroad, Sreet railway or trolly
bus business, the eectric or eectronics communications transmisson business, the transmission of goods
by pipdine, or the transmission or the production and transmission of eectricity, eam, gas or water, or
the provison of sewer service,

(2) Other definitions applying to this Article and the sectionsin which they appear are:

"Account”. Section 400.9-106.



"Attach". Section 400.9-203.

"Commodity contract”. Section 400.9-115.

"Commodity customer”. Section 400.9-115.

"Commodity intermediary”. Section 400.9-115.

"Congtruction mortgage”. Section 400.9-313(1).

"Consumer goods'. Section 400.9-109(1).

"Control". Section 400.9-115.

"Equipment”. Section 400.9-109(2).

"Farm products’. Section 400.9-109(3).

"Fixture". Section 400.9-313.

"Fixturefiling". Section 400.9-313.

"Generd intangibles’. Section 400.9-106.

"Inventory”. Section 400.9-109(4).

"Investment property”. Section 400.9-115.

"Letter of credit”. Section 400.5-102.

"Lien creditor”. Section 400.9-301(3).

"Proceeds’. Section 400.9-306(1).

"Purchase money security interest”. Section 400.9-107.

"Rights to proceeds of awritten letter of credit”. Section 400.5- 114(a).

"United States'. Section 400.9-103.

(3) Thefollowing definitionsin other articles gpply to thisartide:

"Broker". Section 400.8-102.

"Certificated security”. Section 400.8-102.

"Check". Section 400.3-104.

"Clearing corporation”. Section 400.8-102.

"Contract for sal€"". Section 400.2-106.

"Control". Section 400.8-106.

"Delivery”. Section 400.8-301.

"Entitlement holder”. Section 400.8-102.

"Financial asset”. Section 400.8-102.

"Holder in due course”. Section 400.3-302.

"Note". Section 400.3-104.

"Sale'. Section 400.2-106.

"Securities intermediary”. Section 400.8-102.

"Security”. Section 400.8-102.

"Security certificate”. Section 400.8-102.

"Security entitlement”. Section 400.8-102.

"Uncertificated security”. Section 400.8-102.

(4) Inadditionarticle 1 containsgenera definitionsand principlesof construction and interpretation
gpplicable throughout this article]

[400.9-106. "Account" means any right to payment for goods sold or leased or for services
rendered which is not evidenced by an instrument or chattel paper, whether or not it has been earned by
performance. "Generd intangibles’ means any persond property (including things in action) other then



goods, accounts, chattel paper, documents, investment property, instruments, rightsto proceeds of written
letters of credit, and money. All rightsto payment earned or unearned under a charter or other contract
involving the use or hire of avessd and dl rights incident to the charter or contract are accounts|

[400.9-107. A security interest is a " purchase money security interest” to the extent that it is

(8 taken or retained by the seller of the collateral to secure dl or part of its price; or

(b) taken by a person who by making advances or incurring an obligation gives vaue to engble
the debtor to acquire rightsin or the use of collaterd if such vaueisin fact so used.]

[400.9-108. Where asecured party makes an advance, incurs an obligation, releases aperfected
security interest, or otherwise gives new vaue which isto be secured inwhole or in part by after-acquired
property his security interest in the after-acquired collatera shdl be deemed to be taken for new value and
not as security for an antecedent debt if the debtor acquires hisrightsin such collaterd ether inthe ordinary
course of hisbusiness or under a contract.of purchase made pursuant to.the security agreement within a
ressonable time after new valueis given,]

[400.9-109. Goodsare

(2) "Consumer goods' if they areused or bought for use primarily for persond, family or household
purposes;

(2) "Equipment" if they are used or bought for use primarily in business (induding farming or a
profession) or by adebtor who is a nonprofit organization or a governmenta subdivision or agency or if
the goods are not included in the definitions of inventory, farm products or consumer goods,

(3) "Farm products' if they are crops or livestock or supplies used or produced in farming
operations or if they are products of crops or livestock in their unmanufactured states (such as ginned
cotton, woolclip, maple syrup, milk and eggs), and if they are in the possession of a debtor engaged in
rasng, fattening, grazing or other farming operations. If goods are farm products they are neither
equipment nor inventory;

(4 "Inventory" if they are hdd by a person who holds them for sdle or lease or to be furnished
under contracts of service or if he has so furnished them, or if they are raw materias, work in process or
materids used or consumed in abusiness. Inventory of a person is not to be classfied as his equipment.]

[400.9-110. For the purposes of thisarticle any description of persond property or red estateis
sufficient whether or not it is specific if it reasonably identifies what is described.]

[400.9-111. The creation of a security interest is not abulk transfer under article 6 (see section
400.6-103).]

[400.9-112. Unless otherwise agreed, when a secured party knows that collatera is owned by
aperson who is not the debtor, the owner of the collaterd isentitled to receive from the secured party any
surplus under section 400.9-502(2) or under section 400.9-504(1), and isnot liablefor the debt or for any
deficiency after resdle, and he has the same right as the debtor

(@ to receive statements under section 400.9-208;

(b) to receive notice of and to object to a secured party's proposa to retain the collaterd in
satisfaction of the indebtedness under section 400.9-505;

(¢) toredeem the collateral under section 400.9-506;

(d) to obtain injunctive or other relief under section 400.9-507(1); and

(e) torecover losses caused to him under section 400.9-208(2).]

[400.9-113. A security interest arisng solely under the Article on Sdes (Article 2) or the Article
on Leases (Article 2A) is subject to the provisions of this Article except that to the extent that and so long



as the debtor does not have or does not lawfully obtain possession of the goods

(@ no security agreement is necessary to make the security interest enforceable; and

(b) nofiling isrequired to perfect the security interest; and

(c) therightsof the secured party on default by the debtor are governed (i) by the Articleon Sales
(Article 2) in the case of a security interest arisng solely under such Articleor (i) by the Articleon Leases
(Article 2A) in the case of a security interest arisng soldly under such Article]

[400.9-114. (1) A personwho ddiversgoodsunder aconsignment whichisnot asecurity interest
and who would be required to file under this article by paragraph (3)(c) of section 400.2-326 has priority
over a secured party who is or becomes a creditor of the consignee and who would have a perfected
security interest in the goods if they were the property of the consignee, and aso has priority with respect
to identifiable cash proceeds received on or before ddlivery of the goods to a buyer, if

(& the conggnor complies with.the filing.provison of, the.aticle on sdes with respect to
condgnments (paragraph (3)(c) of section 400.2-326) before the consignee receives possession of the
goods, and

(b) the consgnor gives natification in writing to the holder of the security interest if the holder has
filed a financing statement covering the same types of goods before the date of the filing made by the
consignor; and

(c) theholder of the security interest receivesthe notification within five years before the consgnee
receives possession of the goods; and

(d) the notification states that the consignor.expects to deliver goods on consgnment to the
consignee, describing the goods by item or type.

(2) Inthe case of aconsgnment which is not a security interest and in which the requirements of
the preceding subsection have not been met, a person who delivers goods to another is subordinate to a
person who would have a perfected security interest in the goodsiif they were the property of the debtor.

(3) A personwho conggns consumer goods, except for motor vehicles, trailers, manufactured or
mohile homes not for highway use, and any type of watercraft, as defined in chapter 306, RSMo, to a
consgnee to el shdl have the sole obligation to notify the lienholder of the goods to be sold, that such
goods will be offered for sde on a certain date. At no time shal the consignee be held liable to the
lienholder, providing the consignee sdllsin.good faith and is acting only as the agent for the consignor.]

[400.9-115. (1) Inthisarticle:

(@ "Commodity account” means an account maintained by a commodity intermediary inwhich a
commodity contract is carried for commodity customers,

(b) "Commaodity contract" meansacommodity futures contract, an option on acommodity futures
contract, acommodity option, or other contract thet, in each casg, is.

(i) Traded on or subject to the rules of a board of trade that has been designated as a contract
market for such a contract pursuant to the federad commaodities laws, or

(i) Traded on aforeign commodity board of trade, exchange or market, and is carried on the
books of a commodity intermediary for acommodity customer;

(©) "Commodity customer" means a person for whom a commodity intermediary carries a
commodity contract on its books;

(d) "Commodity intermediary” means.

(i) A personwho isregistered as a futures commission merchant under the federd commodities
laws, or



(i) A personwho inthe ordinary course of its business provides clearance or settlement services
for aboard of trade that has been designated as a contract market pursuant to the federal commodities
laws,

(e) "Control" with respect to a certificated security, uncertificated security, or security entitlement
has the meaning specified in section 400.8-106. A secured party has control over acommodity contract
if by agreement among the commodity customer, the commodity intermediary, and the secured party, the
commodity intermediary has agreed that it will gpply any vaue distributed on account of the commaodity
contract as directed by the secured party without further consent by the commodity customer. If a
commodity customer grantsasecurity interest inacommodity contract to itsown commodity intermediary,
the commodity intermediary as secured party has control. A secured party has control over a securities
account or commodity account if the secured party.has control over.al security entitlements or commodity
contracts carried in the securities account.or. commodity .account;

(") "Investment property” means.

(i) A security, whether certificated or uncertificated;

(i) A security entitlement;

(i) A securities account;

(iv) A commodity contract; or

(v) A commodity account.

(2) Attachment or perfection of a security interest in a securities account is aso atachment or
perfection of asecurity interest in al security entitlements carried in the securities account.  Attachment or
perfection of a security interest in a commodity account is adso attachment or perfection of a security
interest in al commodity contracts carried in the commodity account.

(3) A description of collaterd in a security agreement or financing statement is sufficient to creete
or perfect asecurity interest in acertificated security, uncertificated security, security entitlement, securities
account, commodity contract, or commaodity account whether it describes the collaterd by those terms,
or as investment property, or by description of the underlying security, financial asset, or commodity
contract. A description of investment property collatera in a security agreement or financing Statement is
aufficent if it identifies the collatera by specific ligting, by category, by quantity, by a computationa or
dlocationd formula or procedure, or by-any other method, if the identity of the collaterd is objectively
determinable.

(4) Pefection of asecurity interest in investment property is governed by the following rules:

(@ A security interest in investment property may.be perfected by control;

(b) Except as otherwise provided in paragraphs (¢) and (d), a security interest in investment
property may be perfected by filing;

(c) If the debtor isabroker or securities intermediary, a security interest in investment property
is perfected when it ataches. The filing of a financing statement with respect to a security interest in
invesment property granted by abroker or securitiesintermediary has no effect for purposes of perfection
or priority with respect to that security interest;

(d) If adebtor is a commodity intermediary, a security interest in a commodity contract or a
commodity account is perfected when it attaches. The filing of a financing statement with respect to a
Security interest in a commodity contract or a commodity account granted by a commodity intermediary
has no effect for purposes of perfection or priority with respect to that security interest.

(5) Priority between conflicting security interests in the same investment property is governed by



the fallowing rules.

(@ A security interest of a secured party who has control over investment property has priority
over a security interest of a secured party who does not have control over the investment property;

(b) Except asotherwise provided in paragraphs(c) and (d), conflicting security interest of secured
parties each of whom has control rank equdly;

(c) Except as otherwise agreed by the securities intermediary, a security interest in a security
entitlement or asecurities account granted to the debtor's own securitiesintermediary has priority over any
security interest granted by the debtor to another secured party;

(d) Except asotherwise agreed by the commodity intermediary, asecurity interest in acommodity
contract or acommodity account granted to the debtor's own commodity intermediary has priority over
any security interest granted by the debtor to another secured party;

(e) Conflicting security interests granted by abroker,-a securities intermediary, or a commodity
intermediary which are perfected without control rank equdly;

(f) In al other cases, priority between conflicting security interest in investment property is
governed by section 400.9-312(5), (6), and (7). Section 400.9-312(4) does not apply to investment
property.

(6) If asecurity certificatein registered formisdelivered to asecured party pursuant to agreement,
awritten security agreement isnot required for attachment or enforcesbility of the security interest, ddlivery
aufficesfor perfection of the security interest, and the security interest has priority over aconflicting security
interest perfected by means other than control, even if.a necessary indorsement islacking.]

[400.9-116. (1) If aperson buysafinancia asset through asecuritiesintermediary in atransaction
in which the buyer is obligated to pay the purchase price to the securities intermediary at the time of the
purchase, and the securities intermediary creditsthefinancial asset to the buyer's securities account before
the buyer pays the securities intermediary, the securities intermediary has a security interest in the buyer's
security entitlement securing the buyer's obligation to pay. A security agreement is not required for
attachment or enforcesbility of the security interest, and the security interest is automaticaly perfected.

(2) If acertificated security, or other financia asset represented by awriting which in the ordinary
course of busness is trandferred by ddivery with any necessary indorsement or assgnment is ddlivered
pursuant to an agreement between personsin the business of dealing with such securitiesor financid assets
and the agreement cdlsfor delivery versus payment; the personddivering the certificate or other financia
ast has a security interest in the certificated security or other financia asset securing the sdller's right to
receive payment. A security agreement is not required for attachment or enforceability of the security
interest, and the security interest is automaticaly perfected

[400.9-201. Except as otherwise provided by this chapter a security agreement is effective
according to its terms between the parties, againgt purchasers of the collatera and againgt creditors.
Nothing in this article vaidates any charge or practice illega under any statute or regulation thereunder
governing usury, small loans, retall installment sdes, or the like, or extends the application of any such
gtatute or regulation to any transaction not otherwise subject thereto.]

[400.9-202. Each provison of thisarticle with regard to rights, obligations and remedies gpplies
whether title to collaterd isin the secured party or in the debtor.]

[400.9-203. (1) Subject to the provisons of section 400.4-208 on the security interest of a
collecting bank, sections 400.9-115 and 400.9- 116 on security interests in investment property, and
section 400.9-113 on a security interest arising under the article on sales, a security interest is not



enforceable againgt the debtor or third parties with respect to the collatera and does not attach unless:

(@ thecollaterd isin the possession of the secured party pursuant to agreement, the collaterd is
investment property and the secured party has control pursuant to agreement, or the debtor has signed a
security agreement which contains a description of the collaterd and in addition, when the security interest
covers timber to be cut, adescription of the land concerned;

(b) vaue has been given; and

(¢) thedebtor hasrightsin the collaterd.

(2) A security interest attaches when it becomes enforceable against the debtor with respect to
the collaterd. Attachment occurs as soon as al of the events specified in subsection (1) have taken place
unless explicit agreement postpones the time of attaching.

(3) Unless otherwise agreed a security agreement gives the secured party the rights to proceeds
provided by section 400.9-306.

(4) A transaction, athough subject to thisarticle, isaso subject to sections 365.010 to 365.160,
RSMo, and sections408.100t0 408.562, RSMo, and in the case of conflict between the provisionsof this
article and any such gatute, the provisons of such statute control. Failure to comply with any applicable
datute has only the effect which is specified therein.]

[400.9-204. (1) Except asprovided in subsaction (2), asecurity agreement may provide that any
or al obligations covered by the security agreement are to be secured by after-acquired collaterd.

(2) No security interest attaches under an after-acquired property clauseto consumer goods other
than access ons (section 400.9-314) when given as.additional security unless the debtor acquiresrightsin
them within ten days after the secured party givesvaue

(3) Ohligations covered by a security agreement may include future advances or other vaue
whether or not the advances or value are given pursuant to commitment (subsection (1) of section
400.9-105).]

[400.9-205. A security interest is not invaid or fraudulent against creditors by reason of liberty
inthe debtor to use, commingleor dispose of dl or part of the collaterad (including returned or repossessed
goods) or to collect or compromise accounts or chattel paper, or to accept the return of goods or make
repossessions or to use, commingle or dispose of proceeds, or by reason of thefailure of the secured party
to require the debtor to account for proceeds or replace collateral. This section does not relax the
requirementsof possess onwhere perfection of asecurity interest depends upon possession of the collateral
by the secured party or by a bailee]

[400.9-206. (1) Subject to any statute or decision which establishes a different rule for buyers
or lessees of consumer goods, an agreement by abuyer or lessee that hewill not assert againgt an assignee
any clam or defense which he may have againgt the seller or lessor isenforcesbl e by an assgnee who takes
his assgnment for vaue, in good faith and without notice of aclam or defense, except as to defenses of
atype which may be asserted againgt aholder in due course of anegotiable instrument under the articleon
commercid paper (article 3). A buyer who as part of one transaction signs both a negotiable instrument
and a security agreement makes such an agreement.

(2) When asdler retains a purchase money security interest in goods the article on sales (article
2) governsthe sale and any disclaimer, limitation or modification of the sdler's warranties)

[400.9-207. (1) A secured party must use reasonable care in the custody and preservation of
collatera in his possession. In the case of an instrument or chattel paper reasonable care includes taking
necessary steps to preserve rights againgt prior parties unless otherwise agreed.



(2) Unless otherwise agreed, when collaterd isin the secured party's possession

(& reasonable expenses (including the cost of any insurance and payment of taxes or other
charges) incurred in the custody, preservation, use or operation of the collatera are chargeable to the
debtor and are secured by the collaterd;

(b) therisk of accidenta loss or damage is on the debtor to the extent of any deficiency in any
effective insurance coverage;

(c) the secured party may hold as additional security any increase or profits (except money)
received from the collateral, but money so received, unless remitted to the debtor, shall be applied in
reduction of the secured obligation;

(d) the secured paty must keep the collateral identifiable but fungible collateral may be
commingled;

(e) thesecured party may.repledgethe collatera upontermswhich do not impair the debtor'sright
to redeemiit.

(3) A secured partyisliablefor any loss caused by his falureto meet any obligation imposed by
the preceding subsections but does not lose his security interest.

(4) A secured party may use or operate the collatera for the purpose of preserving the collatera
or itsvalue or pursuant to the order of acourt of appropriate jurisdiction or, except in the case of consumer
goods, in the manner and to the extent provided in the security agreement.]

[400.9-208. (1) A debtor may sign a statement indicating what he believes to be the aggregate
amount of unpaid indebtedness as of a specified date and.may send it to the secured party with arequest
that the statement be approved or corrected and returned to the debtor. \When the security agreement or
any other record kept by the secured party identifies the collateral a debtor may smilarly request the
secured party to approve or correct alist of the collateral.

(2) The secured party must comply with such arequest within two weeks after receipt by sending
awritten correction or gpprova. If the secured party clamsasecurity interest inal of aparticular type of
collateral owned by the debtor he may indicate that fact in his reply and need not gpprove or correct an
itemized ligt of such collaterd. [If the secured party without reasonable excuse failsto comply heisliable
for any loss caused to the debtor thereby; and if the debtor has properly included in hisrequest agood faith
datement of the obligation or alist of thecollateral or both the secured party may claim a security interest
only as shown in the statement against persons mided by his falure to comply. If he no longer has an
interest in the obligation or collaterd a thetime the request is received he must disclose the name and
address of any successor in interest known to him and he isliable for any loss caused to the debtor as a
result of fallureto disclose. A successor ininterest is not subject to this section until arequest isreceived
by him.

(3) A debtor isentitled to such a statement once every sx months without charge. The secured
party may require payment of a charge not exceeding ten dollarsfor each additiona statement furnished.]

[400.9-301. (1) Except asotherwise provided in subsection (2), an unperfected security interest
is subordinate to the rights of

(&) personsentitled to priority under section 400.9-312;

(b) aperson who becomes alien creditor before the security interest is perfected;

(o) inthecaseof goods, instruments, documents, and chattel paper, aperson who isnot asecured
party and who isatransfereein bulk or other buyer not in ordinary course of businessto the extent that he
gives vaue and receives ddivery of the collaterd without knowledge of the security interest and before it



is perfected,

(d) inthe case of accounts, generd intangibles, and investment property, a person who is not a
secured party and who is atransferee to the extent that he gives vaue without knowledge of the security
interest and before it is perfected.

(2) If the secured party files with respect to a purchase money security interest before or within
twenty days after the debtor receives possession of the collatera, he takes priority over the rights of a
transfereein bulk or of alien creditor which arise between the time the security interest attaches and the
time of filing.

(3) A "lien creditor" means a creditor who has acquired a lien on the property involved by
attachment, levy or the like and includes an assignee for benefit of creditors from the time of assgnment,
and atrustee in bankruptcy from the date of the filing.of .the petition or a receiver in equity from the time
of gppointment.

(4) A person who becomes a lien creditor while a security interest is perfected takes subject to
the security interest only to the extent that it secures advances made before he becomes alien creditor or
withinforty-five daystheresfter or madewithout knowledgeof thelien or pursuant to acommitment entered
into without knowledge of the lien.]

[400.9-302. (1) A financing statement must be filed to perfect dl security interests except the
following:

(&) asecurity interest in collatera in possession of the secured party under section 400.9-305;

(b) asecurity interest temporarily perfected ininsruments, certificated securities, or documents
without ddlivery under section 400.9-304 or in proceeds for a ten-day period under section 400.9-306;

(c) asecurity interest created by an assignment of a beneficid interest in atrust or a decedent's
estate;

(d) apurchase money security interest in consumer goods, but filing isrequired for amotor vehicle
required to be registered; and fixture filing is required for priority over conflicting interestsin fixturesto the
extent provided in section 400.9-313;

(&) an assgnment of accounts which does not done or in conjunction with other assgnments to
the same assignee transfer a sgnificant part of the outstanding accounts of the assignor;

(f) asecurity interest of acollectingbank (section 400.4-208) or in securities (section 400.8-321)
or arisng under the article on sales (See section 400.9-11.3) or covered in subsection (3) of this section;

(9) anassgnment for the benefit of al the creditors of the transferor, and subsequent transfers by
the assignee thereunder;

(h) a security interest in investment property which is perfected without filing under section
400.9-115 or section 400.9-116.

(2) If asecured party assgns a perfected security interest, no filing under this article is required
in order to continue the perfected status of the security interest againgt creditors of and transferees from
the origina debtor.

(3) Thefiling of afinancing statement otherwise required by thisarticleisnot necessary or effective
to perfect a security interest in property subject to

(a) adtatuteor treaty of the United Stateswhich providesfor anationd or internationd registration
or anationd or internationd certificate of title or which specifiesaplace of filing different from that specified
inthisarticde for filing of the security interests; or

(b) section 301.190, RSMo, or section 306.400, RSMo; but during any period in which collateral



isinventory held for sdle by aperson whoisin the business of sdlling goods of that kind, thefiling provisons
of thisarticle (part 4) apply to a security interest in that collaterd created by him as debtor; or

(c) acetificateof title satute of another jurisdiction under the law of which indication of asecurity
interest on the certificate is required as a condition of perfection (subsection (2) of section 400.9-103).

(4) Compliance with a statute or tresty described in subsection (3) is equivaent to the filing of a
financing statement under this article, and a security interest in property subject to the statute or treaty can
be perfected only by compliance therewith, except as provided in section 400.9-103 on multiple Sate
transactions. Duration and renewa of perfection of a security interest perfected by compliance with the
statute or treaty or governed by the provisions of the statute or tregty; in other respectsthe security interest
issubject to this article]

[400.9-303. (1) A security interest is.perfected when. it has attached and when dl of the
gpplicable stepsrequired for perfection have been taken.. Such steps are specified in sections 400.9-115,
400.9-302, 400.9-304, 400.9-305 and 400.9-306. '|f such steps are taken before the security interest
attaches, it is perfected at thetime when it attaches.

(2) If asecurity interest is origindly perfected in any way permitted under this article and is
subsequently perfected in some other way under this article, without an intermediate period when it was
unperfected, the security interest shal be deemed to be perfected continuoudy for the purposes of this
aticle]

[400.9-304. (1) A security interest in chattel paper or negotiable documents may be perfected
by filing. A security interest in the rightsto proceeds of awritten letter of credit can be perfected only by
the secured party's taking possession of the letter of credit. A security interest in money or instruments
(other than instruments which congtitute part of chattel paper) can be perfected only by the secured party's
taking possession, except as provided in subsections (4) and (5) of this section and subsections (2) and (3)
of section 400.9-306 on proceeds.

(2) During the period that goods are in the possession of the issuer of a negotiable document
therefor, a security interest in the goods is perfected by perfecting asecurity interest in the document, and
any security interest in the goods otherwise perfected during such period is subject thereto.

(3) A security interest in goods in the possession of a bailee other than one who has issued a
negotiable document therefor is perfected by issuance of a document in the name of the secured party or
by the baileg's receipt of notification of the secured party'sinterest or by filing asto the goods.

(4) A security interest in instruments, certificated securities, or negotiable documentsiis perfected
without filing or the taking of possesson for a period of twenty-one days from the time it attaches to the
extent that it arises for new value given under a written security agreement.

(5) A security interest remains perfected for a period of twenty-one days without filing where a
secured party having a perfected security interest in an insrument, a certificated security, a negotiable
document or goodsin possession of abailee other than onewho hasissued anegotiable document therefor:

(&) makesavailableto the debtor the goods or documents representing the goods for the purpose
of ultimate sale or exchange or for the purpose of loading, unloading, storing, shipping, transshipping,
manufacturing, processing or otherwise deding with them inamanner preiminary to their sdeor exchange,
but priority between conflicting security interests in the goods is subject to subsection (3) of section
400.9-312; or

(b) deliversthe instrument or certificated security to the debtor for the purpose of ultimate saleor
exchange or of presentation, collection, renewd, or regidtration of transfer.



(6) After the twenty-one day period in subsections (4) and (5) perfection depends upon
compliance with applicable provisions of thisarticle]

[400.9-305. A security interest in letters of credit and advices of credit (subsection (2)(a) of
section400.5-116), goods, instruments, money, negotiable documents, or chattel paper may be perfected
by the secured party's taking possesson of the collaterd. A security interest in the right to proceeds of a
written letter of credit may be perfected by the secured party'staking possession of the letter of credit. If
such collatera other than goods covered by anegotiable document is held by abailee, the secured party
is deemed to have possession from the time the bailee receives natification of the secured party'sinterest.
A security interest is perfected by possession from the time possession is taken without relation back and
continues only so long as possession is retained, unless otherwise specified in this article. The security
interest may be otherwise perfected as provided in thisarticle before or after. the period of possession by
the secured party. ]

[400.9-306. (1) "Proceeds’ includes whatever is received upon the sale, exchange, collection or
other disposition of collatera or proceeds. Insurance payable by reasonof loss or damageto the collatera
IS proceeds, except to the extent that it is payableto aperson other than aparty to the security agreement.
Any payments or distributions made with respect to investment property collateral are proceeds. Money,
checks, deposit accounts and the like are "cash proceeds’. All other proceeds are "'non-cash proceeds’.

(2) Except where this aticle otherwise provides, a security interest continues in collatera
notwithstanding sde, exchange or other disposition thereof unless the digposition was authorized by the
secured party in the security agreement or-otherwise provided the creditor agrees in writing, and aso
continues in any identifiable proceeds including collections received by the debtor.

(3) The security interest in proceeds isa continuoudy perfected security interet if the interest in
the origind collateral was perfected but it ceases to be a perfected security interest and becomes
unperfected ten days after receipt of the proceeds by the debtor unless

(@) afiledfinancing statement coverstheorigind collatera and the proceeds are collatera inwhich
a security interest may be perfected by filing in the office or officeswhere the financing Satement has been
filed and, if the proceeds are acquired with cash proceeds, the description of collateral in the financing
statement indicates the types of property constituting the proceeds,

(b) afiled financing statement.coversthe origina collaterd and the proceeds are identifiable cash
proceeds,

(c) theorigind collatera wasinvestment property andthe proceedsareidentifiable cash proceeds;
or

(d) the security interest in the proceeds is perfected before the expiration of the ten-day period.
Except as provided in this section, a security interest in proceeds can be perfected only by the methods or
under the circumstances permitted in this article for origind collaterd of the same type.

(4) Intheevent of insolvency proceedings ingtituted by or against a debtor, a secured party with
a perfected security interest in proceeds has a perfected security interest only in the following proceeds:

(@ inidentifiable non-cash proceeds and in separate deposit accounts containing only proceeds,

(b) in identifiable cash proceeds in the form of money which is neither commingled with other
money nor deposited in a deposit account prior to the insolvency proceedings,

(©) inidentifiable cash proceeds in the form of checks and the like which are not deposited in a
depaosit account prior to the insolvency proceedings; and

(d) indl cash and deposit accounts of the debtor in which proceeds have been commingled with



other funds, but the perfected security interest under this paragraph (d) is

(i) subject to any right of setoff; and

(ir) limited to an amount not grester than the amount of any cash proceeds received by the debtor
within ten days before the indtitution of the insolvency proceedings less the sum of (1) the paymentsto the
secured party on account of cash proceeds received by the debtor during such period and (1) the cash
proceeds received by the debtor during such period to which the secured party isentitled under paragraphs
(8 through (c) of this subsection (4).

(5) If asdeof goodsresultsin an account or chattel paper which istransferred by the seller to a
secured party, and if the goods are returned to or are repossessed by the sdller or the secured party, the
following rules determine priorities

(@ If the goods were collaterd at the time of .sde, for an indebtedness of the sdller which is il
unpaid, the origina security interest. attaches again to the goods.and-continues as a perfected security
interest if it was perfected at the time when the goods were sold. I the security interest was originaly
perfected by afiling whichissill effective, nothing further is required to continue the perfected gatus; in any
other case, the secured party must take possession of the returned or repossessed goods or must file.

(b) An unpad transferee of the chattel paper has a security interest in the goods against the
transferor. Such security interest is prior to a security interest asserted under paragraph () to the extent
that the transferee of the chattel paper was entitled to priority under section 400.9-308.

(c) Anunpaid transferee of the account has a security interest in the goods againgt the transferor.
Such security interest is subordinate to a security interest.asserted under paragraph ().

(d) A security interest of an unpaid transferee asserted under paragraph (b) or (c) must be
perfected for protection against creditors of the transferor and purchasers of the returned or repossessed
goods.]

[400.9-307. (1) A buyer inordinary course of business (subsection (9) of section 400.1-201)
other than a person buying farm products from a person engaged in farming operations takes free of a
security interest created by his sdller even though the security interest is perfected and even though the
buyer knows of its existence.

(2) Inthe case of consumer goods and in the case of farm equipment having an origind purchase
price not in excess of five hundred dollars(other than fixtures, see section 400.9-313), a buyer takesfree
of a security interest even though perfected if he buyswithout knowledge of the security interest, for vaue
and for his own personad, family or household purposes or hisown farming operations unless prior to the
purchase the secured party has filed a financing satement covering such goods]

[400.9-308. A purchaser of chattel paper or an insrument who gives new vaue and takes
possessionof itintheordinary course of hisbusinesshas priority over asecurity interest in the chattel paper
or ingrument

(& whichis perfected under section 400.9-304 (permissive filing and temporary perfection) or
under section 400.9-306 (perfection asto proceeds) if he acts without knowledge that the specific paper
or instrument is subject to a security interest; or

(b) which is cdlamed merely as proceeds of inventory subject to a security interest (section
400.9-306) even though he knows that the specific paper or instrument is subject to the security interest.]

[400.9-309. Nothing in this article limits the rights of a holder in due course of a negotiable
ingtrument (section 400.3-302) or aholder to whom anegotiable document of title hasbeen duly negotiated
(section 400.7-501) or a protected purchaser of a security (section 400.8-303) and such holders or



purchaserstake priority over an earlier security interest even though perfected. Filing under thisarticledoes
not condtitute notice of the security interest to such holders or purchasers)

[400.9-310. When a person in the ordinary course of hisbusinessfurnishes servicesor materids
with respect to goods subject to a security interest, alien upon goods in the possession of such person
givenby statute or rule of law for such materias or servicestakes priority over aperfected security interest
unlessthe lien is statutory and the statute expresdy provides otherwise)]

[400.9-311. Thedebtor'srightsincollatera may bevoluntarily or involuntarily transferred (by way
of sde, creation of a security interest, atachment, levy, garnishment or other judicid process)
notwithstanding a provision in the security agreement prohibiting any transfer or making the transfer
conditute adefauilt.]

[400.9-312. (1) The rulesof priority Sated.in.other sections of this part and in the following
sections shdl governwhen applicable: section 400.4-210, with.respect to the security interests of collecting
banks in items being collected, accompanying documents and proceeds; section 400.9-103 on security
interestsrel ated to other jurisdictions; section 400.9-114 on consignments, section 400.9-115 on security
interests in investment property.

(2) A perfected security interest in cropsfor new value given to enable the debtor to produce the
crops during the production season and given not more than three months before the crops become
growing crops by planting or otherwisetakes priority over an earlier perfected security interest to the extent
that such earlier interest secures obligations due more than six months before the crops become growing
crops by planting or otherwise, even though.the person giving new vaue had knowledge of the earlier
Security interest.

(3) A perfected purchase money security interest ininventory haspriority over aconflicting security
interest in the same inventory and aso has priority in identifiable cash proceeds received on or before the
delivery of the inventory to abuyer if

(8 the purchase money security interest is perfected at the time the debtor receives possession
of the inventory; and

(b) the purchase money secured party gives notification in writing to the holder of the conflicting
security interest if the holder had filed afinancing statement covering the same types of inventory (i) before
the date of the filing made by the purchase money secured party, or (ii) before the beginning of the
twenty-one-day period where the purchase moeney. security interest is temporarily perfected without filing
or possession (subsection (5) of section 400.9-304); and

(c) the holder of the conflicting security interest receives the natification within five years before
the debtor receives possession of the inventory; and

(d) the notification States that the person giving the notice has or expects to acquire a purchase
money security interest in inventory of the debtor, describing such inventory by item or type.

(4) A purchase money security interest in collatera other than inventory has priority over a
conflicting security interest in the same collatera or its proceeds if the purchase money security interest is
perfected at the time the debtor receives possession of the collateral or within twenty days theregfter.

(5 Indl cases not governed by other rules stated in this section (including cases of purchase
money security interests which do not qudify for the specid priorities set forth in subsections (3) and (4)
of this section), priority between conflicting security interests in the same collaterd shal be determined
according to the following rules.

(@ Conflicting security interests rank according to priority in time of filing or perfection. Priority



dates from the time afiling is first made covering the collateral or the time the security interest is first
perfected, whichever is earlier, provided that there is no period thereafter when there is neither filing nor
perfection.

(b) Solong as conflicting security interests are unperfected, the first to attach has priority.

(6) For the purposes of subsection (5) adate of filing or perfection asto collateral isdso adate
of filing or perfection asto proceeds.

(7) If future advances are made while a security interest is perfected by filing, the taking of
possession, or under section 400.9-115 or section 400.9-116 on investment property, the security interest
hasthe same priority for the purposes of subsection (5) or section 400.9-115(5) with respect to the future
advances asit doeswith respect to thefirgt advance. If acommitment ismade before or whilethe security
interest is so perfected, the security interest has the same priority with respect to advances made pursuant
thereto. In other cases a perfected security.interest.has priority from the date the advanceis made]

[400.9-313. (1) In this section and in the provisons of part 4 of this article referring to fixture
filing, unless the context otherwise requires

(&) goods are "fixtures' when they become so related to particular red edtate that an interest in
them arises under red edtate law;

(b) a"fixturefiling" isthefiling in the office where a mortgage on the red estate would be filed or
recorded of afinancing satement covering goods which are or are to become fixtures and conforming to
the requirements of subsection (5) of section 400.9-402;

(c) amortgage isa"condruction mortgage” to the extent that it secures an obligation incurred for
the congtruction of animprovement on land including the acquisition cost of theland, if the recorded writing
S0 indicates.

(2) A security interest under thisarticle may be crested in goodswhich arefixturesor may continue
in goods which become fixtures, but no security interest exists under this article in ordinary building
materiads incorporated into an improvement on land.

(3) Thisarticle doesnot prevent creation of an encumbrance upon fixtures pursuant to real estate
law.

(4) A pefected security interest in fixtures has priority over the conflicting interest of an
encumbrancer or owner of the real estate'where

(@ the security interest is a purchase money Security interest, the interest of the encumbrancer or
owner arises before the goods become fixtures, the security interest is perfected by afixture filing before
the goods become fixtures or within ten days thereafter, and the debtor has an interest of recordin theredl
estate or isin possession of the red estate; or

(b) the security interest is perfected by afixture filing before the interest of the encumbrancer or
owner is of record, the security interest has priority over any conflicting interest of a predecessor in title of
the encumbrancer or owner, and the debtor has an interest of record in the real estate or isin possesson
of the real estate; or

(c) thefixturesarereadily removablefactory or office machinesor readily removabl ereplacements
of domestic gppliances which are consumer goods, and before the goods become fixtures the security
interest is perfected by any method permitted by this article; or

(d) the conflicting interest is a lien on the red estate obtained by legd or equitable proceedings
after the security interest was perfected by any method permitted by this article.

(5) A security interest in a manufactured home as defined in section 700.010, RSMo, which has



been perfected pursuant to sections 700.350 to 700.390, RSMo, has priority over the conflicting interest
of anencumbrancer or owner of thered estateif the security agreement was made before the manufactured
home was placed upon the red estate. This subdivison shal apply only to security interests in
manufactured homes which are placed on real property after August 28, 1998. Thissubdivisonshdl not
prevent the use of fixture filings for manufactured homes.

(6) A security interest in fixtures, whether or not perfected, has priority over the conflicting interest
of an encumbrancer or owner of the red estate where

(& theencumbrancer or owner has consented in writing to the security interest or has disclaimed
an interest in the goods as fixtures, or

(b) the debtor has a right to remove the goods as againgt the encumbrancer or owner. If the
debtor's right terminates, the priority of the security interest continues for a reasonable time.

(7) Notwithstanding paragraph (a).of subsection (4).but otherwise subject to subsections (4), (5)
and (6), asecurity interest in fixturesis subordinate to a construction mortgage recorded before the goods
become fixturesif the goods become fixtures before the completion of the congtruction. To the extent that
it is given to refinance a congtruction mortgage, a mortgage has this priority to the same extent as the
construction mortgage.

(8) In cases not within the preceding subsections, a security interest in fixtures is subordinate to
the conflicting interest of an encumbrancer or owner of the related red estate who is not the debtor.

(9) When the secured party has priority over dl owners and encumbrancers of thered estate, he
may, on default, subject to the provisons of part 5, remove his collaterd from the real estate, but he must
remburse any encumbrancer or owner of the red estate who is not the debtor and who has not otherwise
agreed for the cogt of repair of any physica injury, but not for any diminution in vaue of the red edtate
caused by the absence of the goods removed or by any necessity of replacing them. A person entitled to
reimbursement may refuse permission to remove until the secured party gives adequate security for the
performance of this obligation.]

[400.9-314. (1) A security interest in goods which attaches beforethey areingtdled in or affixed
to other goods takes priority as to the goods ingtaled or affixed (caled in this section "accessons') over
the clams of all persons to the whole except as stated in subsection (3) and subject to section
400.9-315(2).

(2) A security interest which attaches to goods after they become part of awholeisvdid agangt
al persons subsequently acquiring interests.in the whole except as stated in subsection (3) but isinvaid
againg any person with an interest in the whole at the time the security interest attaches to the goods who
has not in writing consented to the security interest or disclaimed an interest in the goods as part of the
whole,

(3) The security interests described in subsections (1) and (2) do not take priority over

(@ asubsequent purchaser for vaue of any interest in the whole; or

(b) acreditor with alien on the whole subsequently obtained by judicid proceedings; or

(c) acreditor with a prior perfected security interest in the whole to the extent that he makes
subsequent advances if the subsequent purchase is made, the lien by judicia proceedings obtained or the
subsequent advance under the prior perfected security interestismadeor contracted for without knowledge
of the security interest and beforeit is perfected. A purchaser of thewhole at aforeclosure sae other than
the holder of a perfected security interest purchasing at his own foreclosure saleis asubsequent purchaser
within this section.



(4) When under subsections (1) or (2) and (3) asecured party hasaninterest in accessonswhich
has priority over the dlams of dl persons who haveinterestsin thewhole, he may on default subject to the
provisons of part 5 remove his collaterd from the whole but he must reimburse any encumbrancer or
owner of the whole who is not the debtor and who has not otherwise agreed for the cost of repair of any
physica injury but not for any diminutionin va ue of thewhole caused by the absence of the goodsremoved
or by any necessity for replacing them. A person entitled to reimbursement may refuse permisson to
remove until the secured party gives adequate security for the performance of this obligation. ]

[400.9-315. (1) If asecurity interestin goodswas perfected and subsequently the goods or apart
thereof have become part of a product or mass, the security interest continuesin the product or massiif

(& the goods are so manufactured, processed, assembled or commingled that their identity islost
in the product or mass; or

(b) afinancing statement covering the origina.goods aso coversthe product into which the goods
have been manufactured, processed or assembled. In a case to which paragraph (b) applies, no separate
security interest in that part of the origina goods which has been manufactured, processed or assembled
into the product may be claimed under section 400.9-314.

(2) When under subsection (1) more than one security interest attaches to the product or mass,
they rank equally according to the retio that the cost of the goodsto which each interest origindly attached
bears to the cost of the total product or mass.]

[400.9-316. Nothingin thisarticle prevents subordination by agreement by any person entitled to
priority.]

[400.9-317. Themere existence of a Security interest or authority given to the debtor to dispose
of or use collatera does not impose contract or tort liability upon the secured party for the debtor's acts
or omissons]

[400.9-318. (1) Unless an account debtor has made an enforceable agreement not to assert
defenses or claims arising out of a sale as provided in section 400.9-206 the rights of an assignee are
subject to

(@) dl thetermsof the contract between the account debtor and assignor and any defenseor claim
arisng therefrom; and

(b) any other defense or claim of the account debtor againgt the assignor which accruesbeforethe
account debtor receives notification of the assgnment.

(2) Sofar astheright to payment or a part thereof under an assigned contract has not been fully
earned by performance, and notwithstanding notification-of the assgnment, any modification of or
subdtitution for the contract made in good faith and in accordance with reasonable commercid standards
is effective againgt an assignee unless the account debtor has otherwise agreed but the assignee acquires
corresponding rights under the modified or subgtituted contract. The assgnment may provide that such
modification or subgtitution is a breach by the assignor.

(3) The account debtor is authorized to pay the assignor until the account debtor receives
natificationthat the amount due or to become due has been assigned and that payment isto be madeto the
assignee. A natification which does not reasonably identify the rights assgned isineffective. If requested
by the account debtor, the assignee must seasonably furnish reasonable proof that the assignment has been
made and unless he does so the account debtor may pay the assignor.

(4) Aterminany contract between an account debtor and an assignor isineffectiveif it prohibits
assgnment of an account or prohibits creation of a security interest in a generd intangible for money due



or to become due, or requires the account debtor's consent to such assgnment or security interest.]

[400.9-401. (1) The proper placeto file in order to perfect a security interest is as follows:

(8 whenthe collaterd is equipment used in farming operations, or farm products, or accounts, or
genera intangibles arisng from or relating to the sde of farm products by a farmer, or consumer goods,
then in the office of the recorder of deeds in the county of the debtor's resdence or if the debtor isnot a
resdent of this sate then in the office of the recorder of deedsin the county where the goods are kept, and
in addition when the collaterd is crops growing or to be grown in the office of the recorder of deedsin the
county where the land islocated;

(b) when the collaterd istimber to be cut, minerds or the like (including oil and gas) or accounts
subject to subsection (5) of section 400.9-103, or when the financing statement is filed as a fixture filing
(section400.9-313) and the collaterd isgoodswhich are or areto becomefixtures, thenin the officewhere
amortgage on the red estate concerned would.be filed for record, and.any such filing shal befor record;

() indl other cases, in the office of the secretary of state and inaddition, if the debtor hasaplace
of busnessin only one county of this state, adso'in the office of the recorder of deeds of such county, or,
if the debtor has no place of busnessin this sate, but resdesin the state, o in the office of the recorder
of deeds of the county in which he resides.

(2) A filing whichismadein good faith in an improper place or not in dl of the places required by
this section is nevertheless effective with regard to any collatera as to which the filing complied with the
requirements of thisarticle and isa o effective with regard to collateral covered by the financing statement
againg any person who has knowledge of the contents of such financing statement.

(3) A filing which is made in the proper-place in this state continues effective even though the
debtor's resdence or place of business or the location of the collaterd or its use, whichever controlled the
origind filing, is theresfter changed.

(4) Therules gated in section 400.9-103 determine whether filing is necessary in this Sate.

(5 Notwithstanding the preceding subsections, and subject to subsection (3) of section
400.9-302, the proper placeto file in order to perfect a security interest in collaterd, including fixtures, of
a trangmitting utility is the office of the secretary of sate. This filing condtitutes a fixture filing (section
400.9-313) asto the collateral described therein which is or isto become afixture.

(6) For the purposes of this section, the resdence of an organization isits place of busness, if it
has one, or its chief executive office if it has more than one place of business)]

[400.9-402. (1) A financing Statement is sufficient if it gives the names of the debtor and the
secured party, is signed by the debtor, gives an address of the secured party from which information
concerning the security interest may be obtained, gives a mailing address of the debtor and contains a
gtatement indicating the types, or describing the items, of collateral. A financing statement may be filed
before asecurity agreement ismade or asecurity interest otherwise attaches. When the financing statement
covers timber to be cut or covers minerds or the like (including oil and gas) or accounts subject to
subsection (5) of section 400.9-103, or when the financing statement is filed as a fixture filing (section
400.9-313) and the collaterd isgoodswhich areor areto becomefixtures, the satement must a so comply
withsubsection (5). A copy of the security agreement is sufficient asafinancing statement if it containsthe
above information and issigned by the debtor. A carbon, photographic or other reproduction of asecurity
agreement or afinancing statement issufficient asafinancing statement if the security agreement so provides
or if the origind has been filed in this Sate.

(2) A financing statement which otherwise complies with subsection (1) is sufficient when it is



sgned by the secured party instead of the debtor if it isfiled to perfect a security interest in:

(& collaterd dready subject to asecurity interest in another jurisdiction whenit isbrought into this
state, or when the debtor's location is changed to thisstate. Such afinancing statement must Sate that the
collateral was brought into this state or that the debtor's location was changed to this state under such
circumstances, or

(b) proceeds under section 400.9-306 if the security interest in the origina collatera was
perfected. Such afinancing statement must describe the origind collaterd; or

(¢) collaterd asto which thefiling has lgpsed; or

(d) collaterd acquired after a change of name, identity or corporate structure of the debtor
(subsection (7)).

(3) A form subgtantidly asfollowsis sufficient. to comply with subsection (2):

Name of deltor (OF 8SSIGNOL)... ... . vussrsentesmnsnssemesssas sasi esemsosns

AArESS ..ttt i e
Name of secured party (Or aSSIgNEE).........ccoeeveierereeeeeeeeieeeenns

AGAIESS......eoeee e

1. Thisfinancing statement covers the following types (or items) of property:

(=S o ] o= SRR

2. (If applicable) The above goods are to become fixtures on

Where appropriate subgtitute either "The above timber is standing on................. " or "Theabove
minerds or thelike (including oil and gas).or-accounts will.be financed at the wellhead or minehead of the
wdl or minelocated on............. (DescribeRed Egtte)............... and thisfinancing statement isto befiled

inthe real estate records. (If the debtor does not have an interest of record) The name of arecord owner

IS e

goplicable) Signature of Secured Party (or Assignee)

(4 A financing gatement may:be-amended by filing awriting Sgned by both the debtor and the
secured party. An amendment does not extend the period of effectiveness of afinancing atement. If any
amendment adds collaterd, it is effective.as to the added collateral only from the filing date of the
amendment. In this article, unlessthe context otherwise requires, theterm "financing satement” meansthe
origind financing atement and any amendments.

(5 A financing statement covering timber to be cut or covering minerds or the like (including oil
and gas) or accounts subject to subsection (5) of section 400.9-103, or a financing statement filed as a
fixture filing (section 400.9-313) where the debtor is not atranamitting utility, must show that it coversthis
type of collaterd, must recitethat it isto befiled in thered estate records, and the financing satement must
contain a description of the red etate sufficient if it were contained in amortgage of theredl estateto give
congtructive notice of the mortgage under the law of this State. If the debtor does not have an interest of
record in the red estate, the financing statement must show the name of arecord owner.

(6) A mortgage is effective as a financing satement filed as a fixture filing from the date of its
recording if (a) the goods are described in the mortgage by item or type, (b) the goods are or are to
become fixtures related to the red estate described in the mortgage, (c) the mortgage complies with the



requirementsfor afinancing statement in this section other than arecitd thet it isto befiled in thered estate
records, and (d) the mortgage is duly recorded. No fee with reference to the financing statement is
required other than the regular recording and satisfaction fees with respect to the mortgage.

(7) A financing gatement sufficiently showsthe name of the debtor if it givestheindividud, limited
lidbility company, partnership or corporate name of the debtor, whether or not it adds other trade names
or the names of partners. Where the debtor so changes such debtor's name or in the case of an
organization its name, identity or organizationa structurethat afiled financing statement becomes serioudy
mideading, the filing is not effective to perfect asecurity interest in collateral acquired by the debtor more
thanfour monthsafter the change, unlessanew appropriatefinancing atement isfiled beforethe expiration
of that time. A financing statement shal not be deemed serioudy mideading for purposes of this section
by the merger, consolidation, share exchange or.conversion of a debtor from one type of entity (eg.
corporation, partnership, limited partnership, limited liability.company)-into another and a corresponding
change in the debtor's name, providing the debtor's name changes only to the extent of adding or changing
the designation of the debtor'sform of organization, and by way of exampleand not of limitation, the change
from "incorporation” or "inc." to "limited liability company"” or "LLC" is not serioudy mideading, provided
it follows the debtor's name. A filed financing statement remains effective with respect to collatera
transferred by the debtor even though the secured party knows of or consents to the transfer.

(8) A financing statement subsgtantialy complying with the requirements of this section is effective
even though it contains minor errors which are not serioudy mideading. ]

[400.9-403. (1) Presentation for filing of .a financing statement and tender of the filing fee or
acceptance of the satement by the filing officer congtitutes filing under this article.

(2) Except asprovided in subsection (7) of thissection, afiled financing statement is effective for
aperiod of five years from the date of filing. The effectiveness of afiled financing Satement lapses on the
expiration of the five-year period, unless a continuation statement is filed prior to the lapse. If a security
interest perfected by filing exists at thetimeinsolvency proceedings are commenced by or against adebtor,
the security interest remains perfected until termination of the insolvency proceedings and theresfter for a
period of sixty daysor until expiration of the five-year period, whichever occurslater. If asecurity interest
perfected by filing exigts at the time insolvency proceedings are commenced by or againgt the debtor, the
secured party shdl give the filing officer-written notice of insolvency proceedings, and falling such notice,
the filing officer may act as though insolvency proceedings havenot been commenced. Without regard to
the secured party's compliance with this noti ce requirement, the security interest remains perfected until the
termination of the insolvency proceedings and theregfter for a period of sixty days, or until the financing
gatement would otherwise have expired, whichever occurslater. Upon lapse, the security interest becomes
unperfected, unlessit is perfected without filing. If the security interest becomes unperfected upon lapse,
it is deemed to have been unperfected as against aperson who became apurchaser or lien creditor before
lapse.

(3) Theuniformfeefor filing, indexing and furnishing filing detafor afinancing satement on officidly
approved forms shal be sx dollars. The uniform feefor filing forms of asize other than officidly approved
by the secretary of sate shdl be sx dollars, plus one dollar per page for atachments. The uniform fee for
filing, indexing and furnishing filing datafor an amendment on officialy approved formsshdl befour dollars.
The uniform fee for filing forms of a 9ze other than officialy approved by the secretary of sate shdl besix
dollars, plus one dollar per page for attachments.

(4) A continuation statement may be filed by the secured party within Sx months prior to the



expiration of the five-year period specified in subsection (2). Any such continuation statement must be
sgned by the secured party, identify the origina statement by file number and Sate that the origind
datement is gtill effective. A continuation statement signed by a person other than the secured party of
record must be accompanied by a separate written statement of assignment signed by the secured party
of record and complying with subsection (2) of section 400.9-405, including payment of the required fee.
Upon timely filing of the continuation Statement, the effectiveness of the originad statement is continued for
five years after the last date to which the filing was effective whereupon it |gpses in the same manner as
provided in subsection (2) unless another continuation statement is filed prior to such lgpse. Succeeding
continuation statements may be filed in the same manner to continue the effectiveness of the origind
gatement. Unless a statute on digposition of public records provides otherwise, the filing officer may
remove algpsed statement from the files and destroy it.

(5) Except as provided in subsection.(8), afiling officer. shadl.mark each statement with a file
number and with the date and hour of filing and shdl hold the datement, or a microfilm or other
photographic copy thereof, for public ingpection. In addition the filing officer shdl index the statements
according to the name of the debtor and shal note in the index the file number and the address of the debtor
given in the statement.

(6) Theuniform fee for filing and indexing and for slamping acopy furnished by the secured party
to show the date and place of filing for a continuation statement shal be four dollarsif the satement is of
the standard size prescribed by the secretary of state. The uniform feefor filing forms of asze other than
that officidly approved by the secretary. of State shal.be six dollars, plus one dollar per page for
attachments.

(7) If the debtor isatranamitting utility (subsection (5) of section 400.9-401) and afiled financing
datement o dates, it is effective until atermination Satement isfiled. A red estate mortgage which is
effective asafixturefiling under subsection (6) of section 400.9-402 remains effective asafixturefiling until
the mortgageisreleased or satisfied of record or its effectiveness otherwise terminates asto thereal estate.

(8) When afinancing statement covers timber to be cut or covers minerds or the like (including
oil and gas) or accounts subject to subsection (5) of section 400.9-103, or is filed as afixture filing, the
filing officer shdl index it under the names of the debtor and any owner of record shown on the financing
gatement inthe samefashion asif they werethe mortgagorsin amortgage of thered estate described, and,
to the extent that the law of this State provides for indexing of martgages under the name of the mortgagee,
under the name of the secured party as if he were the mortgagee thereunder, or where indexing is by
descriptionin the same fashion asif the financing satement were amortgage of the redl estate described ]

[400.9-404. (1) Whenever thereisno outstanding secured obligation and no commitment to make
advances, incur obligations or otherwise give vaue, the secured party must on written demand by the
debtor send the debtor astatement that he no longer claimsasecurity interest under thefinancing statement,
whichshdl beidentified by file number. A termination statement signed by a person other than the secured
party of record must include or be accompanied by the assgnment or astatement by the secured party of
record that he has assigned the security interest to the signer of the termination statement. The uniform fee
for filing and indexing such an assgnment or satement thereof on officidly gpproved forms shal be four
dollars. The uniform feefor filing and indexing such an assgnment or Satement thereof made on forms of
agze other than that officialy approved by the secretary of state shdl be sx dollars, plus one dollar per
page for attachments. If the affected secured party fals to send such a termination statement within ten
days after proper demand therefor he shdl beliable to the debtor for one hundred dollars, and in addition



for any loss caused to the debtor by such failure.

(2) On presentation to thefiling officer of such atermination atement he mugt noteit in theindex.
Thefiling officer shal remove from thefiles, mark "terminated” and send or deliver to the secured party the
finendng statement and any continuation statement, statement of assgnment or statement of release
pertaining thereto.

(3) No fee shdl be charged for filing, indexing, sending or ddivering a termination statement.]

[400.9-405. (1) A financing Satement may disclose an assignment of a security interest in the
collateral described in the financing statement by indication in the financing statement of the name and
address of the assignee or by an assgnment itself or a copy thereof on the face or back of the statement.
On presentation to the filing officer of such afinancing satement the filing officer shal mark the same as
provided in section 400.9-403(5). The uniform fee for filing, indexing and furnishing filing data for a
finanadng Satement so indicating an ass gnment onofficialy approved formsshal besx dollars. Theuniform
feefor filing forms of a 9ze other thanthat officidly gpproved by the secretary of state shall be sx dollars,
plus one dollar per page for atachments.

(2) A secured party may assign of record dl or apart of hisrights under afinancing statement by
the filing in the place where the origind financing statement was filed of a separate written statement of
assgnment sgned by the secured party of record and setting forth the name of the secured party of record
and the debtor, the file number and the date of filing of the financing statement and the name and address
of the assignee and containing adescription of the collateral assigned. A copy of the assgnment issufficient
as a separate statement if it complies with the preceding sentence. On presentation to the filing officer of
such a separate statement, the filing officer shal mark such separate statement with the date and hour of
the filing. He shal note the assgnment on the index of the financing statement, or in the case of afixture
filing, or afiling covering timber to be cut, or covering minerdsor thelike (including oil and gas) or accounts
subj ect to subsection (5) of section 400.9-103, he shall index the ass gnment under the name of theassignor
as grantor and, to the extent that the law of this sate provides for indexing the assgnment of a mortgage
under the name of the assignee, he shdl index the assgnment of the financing statement under the name of
the assgnee. The uniform feefor filing, indexing and furnishing filing data about such a separate Satement
of assgnment shal befour dollarsif the Satement isof the standard s ze prescribed by the secretary of sate
and otherwise shdl besix dollars, plusonedollar per pagefor attachments. Notwithstanding theprovisons
of thissubsection, an assignment of record of asecurity interest inafixture contained in amortgege effective
asafixturefiling (subsection (6) of section 400.9-402) may bemade only by an assgnment of themortgage
in the manner provided by the law of this Sate other than this chapter.

(3) After the disclosure or filing of an assgnment under this section, the assgnee is the secured
party of record.]

[400.9-406. A secured party of record may by his sgned satement release dl or a part of any
collateral described in afiled financing statement. The statement of release is sufficient if it contains a
description of the collatera being released, the name and address of the debtor, the name and address of
the secured party, and thefile number of thefinancing statement. A statement of release signed by aperson
other than the secured party of record must be accompanied by a separate written statement of assignment
signed by the secured party of record and complying with subsection (2) of section400.9-405, including
payment of the required fee. Upon presentation of such a statement of release to thefiling officer he shdl
mark the statement with the hour and date of filing and shal note the same upon the margin of theindex of
thefiling of the financing atement. The uniform fee for filing and noting such a satement of release shdll



be four dallarsif the satement is of the sandard sze prescribed by the secretary of state and otherwise
shal be six dollars, plus one dollar per page for attachments]

[400.9-407. (1) If the person filing any financing Statement, termination statement, statement of
assgnment, or statement of release, furnishes the filing officer a copy thereof, the filing officer shal upon
request note upon the copy thefile number and date and hour of thefiling of the origind and deliver or send
the copy to such person.

(2) Upon request of any person, the filing officer shall issue his certificate showing whether there
ison file on the date and hour sated therein, any presently effective financing statement naming aparticular
debtor and any statement of assgnment thereof and if thereis, giving the date and hour of filing of each such
statement and the names and addresses of each secured party therein.  The uniform fee for such a
certificate shal be eight dollars. Upon request the filing officer shall issue his certificate showing a copy of
dl filed financing Satements and Satements of assignment naming a particular debtor. The uniform feefor
such a certificate shall be eight dallars, plus fifty cents per page copied after ten pages)]

[400.9-408. Notwithstanding any other provisions of thischapter, thefollowing specid provisons
apply where afinancing statement is required to be filed for record in the office where a mortgage on the
real estate concerned would be filed for record.

(1) Any amendment, continuation statement, termination statement, statement of assgnment, or
datement of release incidenta to such a financing statement shall be filed for record in the same office
where the origind financing statement is recorded.

(2) Inaddition to other requirements of this part of this chapter, every such statement incidenta
to such afinancing satement shdl refer to the origind financing statement by book and page of the record
thereof.

(3) Such financing statements and such other Satementsincidentd thereto shdl berecordedinthe
real estate mortgage records, and shal be indexed as red estate mortgages. If any statement shows the
name of arecord owner of the red estate which is other than the name of the debtor or the secured party,
the statement aso shal be indexed in the mortgagor index according to the name of such record owner.
Such financing statements and such other statements incidenta thereto are entitled to be recorded even
though not proved or acknowledged and certified. Fees for recording and related services shdl be the
same as the fees authorized by law in the case of red estate mortgages.

(4) Therecorder of deeds shal not beliablefor any 1oss resulting from failure of the recorder to
record and index afinancing statement or other satement incidentd thereto as a mortgage on red edtate
unlessit is clearly evident that such recording is desired, either by written ingtructions endorsed on the
finenang statement or other statement incidental thereto directing that it be recorded and indexed as a
mortgage on real estate, by payment of the recording fee, or otherwise]

[400.9-409. A consignor or lessor of goods may file a financing statement using the terms
"conggnor”, "condgnee’, "lessor”, "lessee” or the like instead of the terms specified in section 400.9-402.
The provisions of this part shal gpply as appropriate to such afinancing statement but itsfiling shal not of
itsdf be a factor in determining whether or not the consgnment or lease is intended as security (section
400.1-201(37)). However, if it is determined for other reasons that the consgnment or lease is 0
intended, a security interest of the consignor or lessor which ataches to the consigned or leased goods is
perfected by such filing.]

[400.9-501. (1) When adebtor isin default under a security agreement, asecured party hasthe
rights and remedies provided in this part and except as limited by subsection (3) those provided in the



security agreement. He may reduce his clam to judgment, foreclose or otherwise enforce the security
interest by any available judicid procedure. If the collateral is documents the secured party may proceed
ether as to the documents or as to the goods covered thereby. A secured party in possesson has the
rights, remedies and duties provided in section 400.9-207. The rights and remedies referred to in this
subsection are cumulative,

(2) After default, the debtor has the rights and remedies provided in this part, those provided in
the security agreement and those provided in section 400.9-207.

(3) Tothe extent that they give rights to the debtor and impose duties on the secured party, the
rules stated in the subsections referred to below may not be waived or varied except as provided with
respect to compulsory disposition of collateral (subsection (3) of section 400.9-504 and section
400.9-505) and with respect to redemption of collateral (section 400.9-506) but the parties may by
agreement determine the standards by which the fulfillment of .these rights and duties is to be measured if
such standards are not manifestly unreasonable:

(@ subsection (2) of section 400.9-502 and subsection (2) of section 400.9-504 insofar as they
require accounting for surplus proceeds of collaterd,;

(b) subsection (3) of section 400.9-504 and subsection (1) of section 400.9-505 which deal with
disposition of collaterd;

(c) subsection (2) of section 400.9-505 which dealswith acceptance of collatera as discharge of
obligation;

(d) section 400.9-506 which dedls with redemption of collatera; and

(e) subsection (1) of section 400.9-507 which dedls with the secured party'sliability for falureto
comply with this part.

(4) If the security agreement covers both real and persona property, the secured party may
proceed under this part asto the persond property or he may proceed asto both the red and the personal
property in accordance with his rights and remedies in respect of the real property in which case the
provisons of this part do not apply.

(5) When a secured party has reduced his dam to judgment the lien of any levy which may be
made upon his collatera by virtue of any execution based uponthe judgment shdl relate back to the date
of the perfection of the security interestin-such collatera. A judiciad sde, pursuant to such execution, isa
foreclosure of the security interest by judicia procedure within the meaning of thissection, and the secured
party may purchase at the sdle and thereafter hold the collatera free of any other requirements of this
aticle]

[400.9-502. (1) When s0 agreed and in any event on default the secured party isentitled to notify
an account debtor or the obligor on an instrument to make payment to him whether or not the assignor was
theretofore making collections on the collateral, and aso to take control of any proceeds to which he is
entitled under section 400.9-306.

(2) A secured party who by agreement is entitled to charge back uncollected collatera or
otherwiseto full or limited recourse againgt the debtor and who undertakes to collect from the account
debtors or obligors must proceed in a commercidly reasonable manner and may deduct his reasonable
expenses of redlization fromthe collections. If the security agreement secures an indebtedness, the secured
party must account to the debtor for any surplus, and unless otherwise agreed, the debtor isliable for any
deficiency. But, if the underlying transaction was asde of accounts or chattel paper, the debtor is entitled
to any surplus or isliable for any deficiency only if the security agreement so provides]



[400.9-503. Unless otherwise agreed a secured party has on default the right to take possession
of the collatera. In taking possession a secured party may proceed without judicid processif thiscan be
done without breach of the peace or may proceed by action. If the security agreement so provides the
secured party may require the debtor to assemble the collateral and make it available to the secured party
a aplace to be designated by the secured party which is reasonably convenient to both parties. Without
remova a secured party may render equipment unusable, and may dispose of collaterd on the debtor's
premises under section 400.9-504.]

[400.9-504. (1) A secured party after default may sdll, lease or otherwise digpose of any or dl
of the collaterd in its then condition or following any commercidly reasonable preparation or processing.
Any sdle of goodsis subject to the article on sales (article 2). The proceeds of disposition shal be applied
in the order following to

(& thereasonable expensesof retaking, holding, preparing for. sae or lease, sdling or leasing and
the like and, to the extent provided for in the agreement and not prohibited by |aw, the reasonable attorney
feesand legal expensesincurred by the secured party;

(b) the satisfaction of indebtedness secured by the security interest under which the dispogtionis
made;

(o) the stidfaction of indebtedness secured by any subordinate security interest in the collaterd
if written notification of demand therefor is received before distribution of the proceedsis completed. If
requested by the secured party, the holder of a subordinate security interest must seasonably furnish
reasonable proof of hisinterest, and unlesshe does o, the secured party need not comply with hisdemand.

(2) If the security interest secures an indebtedness, the secured party must account to the debtor
for any surplus, and, unless otherwise agreed, the debtor isliable for any deficiency. But if the underlying
transaction was a sae of accounts or chattel paper, the debtor isentitled to any surplusor isliablefor any
deficiency only if the security agreement so provides.

(3) Digposition of the collatera may be by public or private proceedings and may be made by way
of one or more contracts. Sale or other digposition may beasaunit or in parcelsand a any time and place
and on any terms but every aspect of the disposition including the method, manner, time, place and terms
must be commercidly reasonable. Unless collaterd is perishable or threatens to decline speedily invaue
or isof atype customarily sold on arecognized market, reasonable notification of thetime and place of any
public sde or reasonable natification of the time after which any private sde or other intended disposition
isto be made shadl be sent by the secured party to the debtor. ‘If he has not Sgned after default astatement
renouncing or modifying hisright to notification of sde, but.no such satement shdl be effectivein the case
of consumer goods. In the case of consumer goods, no other notification need be sent. I1n other cases,
natification shal be sent to any other secured party from whom the secured party has received (before
sending his natification to the debtor) written notice of aclam of an interest inthe collateral. The secured
party may buy at any public sdle and if the collaterd is of atype customarily sold in a recognized market
or is of atype which isthe subject of widdly distributed standard price quotations he may buy at private
se.

(4) When collaterd is digposed of by a secured party after default, the disposition transfersto a
purchaser for vaue dl of the debtor's rights therein, discharges the security interest under which it is made
and any security interest or lien subordinate thereto. The purchaser takesfreeof dl suchrightsand interests
even though the secured party fails to comply with the requirements of this part or of any judicia
proceedings



(8 inthecase of apublic sde, if the purchaser has no knowledge of any defectsin the sde and
if he does not buy in colluson with the secured party, other bidders or the person conducting the sde; or

(b) inany other case, if the purchaser actsin good faith.

(5) A person who is liable to a secured party under a guaranty, endorsement, repurchase
agreement or the like and who receives atransfer of collateral from the secured party or is subrogated to
his rights has theresfter the rights and duties of the secured party. Such atransfer of collaterd isnot asde
or digpogition of the collaterd under thisarticle]]

[400.9-505. (1) If the debtor has paid sixty percent of the cash price in the case of a purchase
money security interest in consumer goods or Sixty percent of the loan in the case of another security
interest in consumer goods, and has not Sgned after default a statement renouncing or modifying hisrights
under this part a secured party who has taken possession of collatera must digpose of it under section
400.9-504 and if hefailsto do so within ninety.days after he takes possession the debtor at his option may
recover in conversion or under section 400.9-507(1) on secured party's liability.

(2) In any other case involving consumer goods or any other collatera a secured party in
possessionmay, after default, proposeto retain the collaterd in satisfaction of the obligation. Written notice
of such proposal shall be sent to the debtor. Except in cases of consumer goods, notice shall be sent to
any other secured party fromwhom the secured party hasreceived (before sending hisnoticeto the debtor)
written notice of a claim of an interest in the collaterd. 1f the secured party receives objection in writing
from a person entitled to recelve natification within twenty-one days after the noti ce was sent, the secured
party must dispose of the collateral under section 400.9-504. 1n the absence of such written objection the
secured party may retain the collaterd in satisfaction of the debtor's obligation. ]

[400.9-506. At any time before the secured party has disposed of collaterd or entered into a
contract for its disposition under section 400.9-504 or before the obligation has been discharged under
section 400.9-505(2) the debtor or any other secured party may unless otherwise agreed in writing after
default redeem the collatera by tendering fulfillment of al obligations secured by the collateral as well as
the expenses reasonably incurred by the secured party in retaking, holding and preparing the collaterd for
dispogtion, in arranging for the sdle, and to the extent provided in the agreement and not prohibited by law,
his reasonable attorney fees and lega expenses]

[400.9-507. (1) If itisestablished that the secured party isnot proceeding in accordance with the
provisons of this part digposition may be ordered or; restrained on appropriate terms and conditions. If
the disposition has occurred the debtor or any person entitled to notification or whose security interest has
been made known to the secured party prior to the digpositionhasaright to recover from the secured party
any loss caused by afailure to comply withthe provisonsof thispart. If the collatera isconsumer goods,
the debtor has aright to recover in any event an amount not less than the credit service charge plus ten
percent of the principa amount of the debt or the time price differentid plus tenpercent of the cash price.

(2) The fact that a better price could have been obtained by a sale a a different time or in a
different method from that selected by the secured party is not of itsaf sufficient to establish that the sde
was not made in acommercidly reasonable manner. If the secured party either sdls the collaterd in the
usua manner in any recognized market therefor or if he sdllsat the price current in such market a thetime
of hissde or if he has otherwise sold in conformity with reasonable commercia practices among deders
in the type of property sold he has sold in acommercidly reasonable manner. The principles sated in the
two preceding sentences with respect to sales also apply as may be appropriate to other types of
dispogtion. A digposition which has been gpproved in any judicia proceeding or by any bona fide



creditors committee or representative of creditors shall conclusvely be deemed to be commercidly
reasonable, but this sentence does not indicate that any such approva must be obtained in any case nor
doesit indicate that any disposition not So approved is not commercially reasonable]

[400.9-508. The secretary of state may collect an additiond fee of five dollars on each and every
feepaid to the secretary of state asrequired in chapter 400.9. All feescollected asprovided in thissection
shall be deposited in the State treasury and credited to the secretary of state's technology trust fund
account.]

Section B. Because immediate action is necessary to ensure the efficient operation of business
procedures regulated by the secretary of state in this state, section A of this act is deemed necessary for
the immediate preservation of the public hedth, welfare, peace and safety, and is hereby declared to be
an emergency act within the meaning of the condtitution, and section A of thisact shdl bein full forceand
effect on July 1, 2001.



