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Codification:

¥2-3-200-0-0-0-1

Title:

Digital Asset and Transaction Amendment Statute

Promulgation Date:

02-16-2023

Authority for
Promulgation:

Prospera ZEDE (“PZ”) Charter and Bylaws, as amended, §§1-3-36-0-0-
0-3.05(4) and/or 3.09(8). Prospera ZEDE continues to enjoy the same
rights and authorities as originally granted to it by virtue of the
Promoter and Organizer’s acquired rights and entitlement to legal
stability under Articles 18, 61, 96, 105 and 106 of the Constitution of
the Republic of Honduras, Article 10.4 of CAFTA-DR, and Article 16.4
of the Agreement for the Promotion and Reciprocal Protection of
Investments between Honduras and Kuwait, as well as a certain
amended legal stability agreement approved by PZ Resolutions §§5-1-

130-0-0-0-1 and 5-1-160-0-0-0-1, among other authorities.

OPERATIVE TEXT OF PZ RULE/ACTION:

RESOLVED that the undersigned Technical Secretary promulgates with the prior approval of
the trustees of the Préspera Council the following rule/action:
The attached Resolution is incorporated herein by reference.
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ROLL CALL OF VOTES:

| Approving Promulgation?

Jorqe Colnaras

By; Jorge Colindres (Feb 20, 2023 09:08 CST)

Yes/Si

Name: Jorge Constantino Colindres Castillo

| Title: Council Trustee - Technical Secretary

Caveat(s) to Vote:

2.

\ Approving Promulgation?

Erick A. Brimen

By. Erick A. Brimen (Feb 22,2023 08:54 EST)
.

Yes/Si

Name: Erick A. Brimen

| Title: Council Trustee - Council Secretary

Caveat(s) to Vote:

3.

| Approving Promulgation?

Yes/Si
Gavriel Delgado Ayau
By: Gabriel Delgado Ayau (Feb 20, 2023 17:55 CST)
Name: Gabriel Delgado Ayau \ Title: Council Trustee
Caveat(s) to Vote:
4, ‘ Approving Promulgation? | yeg/Si
By: oliv .or ©r (Feb 18,2023 10:17 EST)
Name: Oliver Porter | Title: Council Trustee
Caveat(s) to Vote:
5. ‘ Approving Promulgation? | yeg/Si

/-—ﬂ—'
By. Jeffnette Doran (Feb 18,2023 08:21 EST)
.

Name: Jeanette K. Doran

| Title: Council Trustee - Council Treasurer

Caveat(s) to Vote:
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| Approving Promulgation?

Lote clbee,

G cowc zotion

y: Vote closed pursuant to council

\éction (Feb 28, 2023 20:44 CST)

Name: Sergio Bendafia Lopez

| Title: Council Trustee

Caveat(s) to Vote:

7.

| Approving Promulgation? | yeg/s;

By, Deborah Mills (Feb 20,2023 12:13 EST)
.

Name: Deborah Mills

| Title: Council Trustee

Caveat(s) to Vote:

8. ‘ Approving Promulgation?
OPEN SEAT

By:
Name: | Title: Council Trustee
Caveat(s) to Vote:

. . ‘P
9. | Approving Promulgation? OPEN SEAT
By:
Name: | Title: Council Trustee

Caveat(s) to Vote:

Technical Secretary Action

PZ Rule/Action Promulgated with Prior Council Approval?

Jorqe Colihares

By. Jorge%lindres (Feb 20,2023 09:08 CST)
.

Yes/Si
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Name: Jorge Constantino Colindres Castillo ‘ Title: Technical Secretary

Caveat(s) to Adoption:

Absent/Ausente
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Council Secretary Certification

Is this record certified as evidencing the official act of the
PZ and duly noted in its public records?

Erick A. Brimen

By: Erick A. Brimen (Feb 22, 2023 08:54 EST)

Yes/Si
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Name: Erick A. Brimen | Title: Council Secretary

Caveat(s) to Certification:
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Codificacion:

¥2-3-200-0-0-0-1

Titulo:

Estatuto de Modificacion de Activos y Transacciones Digitales

Fecha de Promulgacion:

02-16-2023

Autoridad para la
Promulgacion:

Carta y Estatutos de Préspera ZEDE (“PZ”), segiin enmendados,
§§1-3-36-0-0-0-3.05(4) y/o 3.09(8). Prospera ZEDE continta
gozando de los mismos derechos y facultades que le fueron
originalmente otorgados en virtud de los derechos adquiridos por
el Promotor y Organizador y de su derecho a la estabilidad
juridica en virtud de los Articulos 18, 61, 96, 105 y 106 de la
Constitucion de la Republica de Honduras, el Articulo 10. 4 del
CAFTA-DR, y el articulo 16.4 del Acuerdo para la Promociéon y
Proteccion Reciproca de las Inversiones entre Honduras y Kuwait,
asi como un determinado convenio de estabilidad juridica
modificado y aprobado por las Resoluciones de PZ §§5-1-130-0-0-
0-1y 5-1-160-0-0-0-1, entre otras autoridades.

TEXTO OPERATIVO DE LA REGLA/ACCION PZ:

RESUELVE que el Secretario Técnico abajo firmante promulgue, con la aprobacion previa de los
fideicomisarios del Consejo de Préspera, la siguiente norma/accion:
La Resolucién adjunta se incorpora al presente documento por referencia.




PROSPERA

VOTACION NOMINAL:

(Aprobando la

Promulgacion? Yes/Si

Por: Lrge Couhires

Jorge%tindres (Feb 20,2023 09:08 CST)

Nombre: Jorge Constantino Colindres Castillo Titulo: Fideicomisario del Consejo

- Secretario Tecnhico

Advertencia(s) para votar:

(Aprobando la

v ]
Promulgacion? es/Si

Erick A. Brimen

.
POI" Erick A. Brimen (Feb 22,2023 08:54 EST)

Nombre: Erick A. Brimen

Titulo: Fideicomisario del Consejo

- Secretario del Consejo

Advertencia(s) para votar:

(Aprobando la

Yes/Si
Promulgacion?

Por: aabriel Delgado Ayau

Gabriel Delgado Ayau (Feb 20,2023 17:55 CST)

Nombre: Gabriel Delgado Ayau

Titulo: Fideicomisario del Consejo

Advertencia(s) para votar:
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4. (Aprobando la
Promulgaciéon? | Yes/Si

Por: oliverporter (Feb 18,2023 10:17 EST)

Nombre: Oliver Porter Titulo: Fideicomisario del Consejo

Advertencia(s) para votar:

5. ;,Aprobano‘!(? la Yes/Si
Promulgacion?

Por: Jeflnette Doran (Feb 18,2023 08:21 EST)

Nombre: Jeanette K. Doran Titulo: Fideicomisario del Consejo

- Tesorero del Consejo

Advertencia(s) para votar:

6. (Aprobando la
Promulgacion? | Absent/Ausente

Por: 4tz ctoces penarwant (o cowecd zctoorn

Vote closed pursuant to councl%non (Feb 28,2023 20:44 CST)

Nombre: Sergio Bendafia Lopez Titulo: Fideicomisario del Consejo

Advertencia(s) para votar:
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(Aprobando la

Promulgacion? Yes/Si

Por: Deborah Mills (Feb 20,2023 12:13 EST)

Nombre: Dehorah Mills

Titulo: Fideicomisario del Consejo

Advertencia(s) para votar:

8. (Aprobando la

Promulgacion? | g enro agiERTO
Por:
Nombre: Titulo: Fideicomisario del Consejo

Advertencia(s) para votar:

9. (Aprobando la

Promulgaciéon? | ASIENTO ABIERTO
Por:
Nombre: Titulo: Fideicomisario del Consejo

Advertencia(s) para votar:
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Accion de la Secretario Técnico

Regla/accion de PZ promulgado con la aprobacion previa
del Consejo?

Por: Jorae Colihares

Jorge%tindres (Feb 20, 2023 09:08 CST)

Yes/Si
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Nombre: Jorge Constantino Colindres Castillo Titulo: Secretario Técnico

Advertencia(s) a la adopcion:

Certificacion del Secretario del Consejo

(Esta este registro certificado como evidencia del acto
oficial de la PZ y debidamente anotado en sus registros
publicos?

Erick A. Brimen

Erick A. Brimen (Feb 22,2023 08:54 EST)

Por:

Yes/Si
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Nombre: Erick A. Brimen Titulo: Secretario del Consejo

Advertencia(s) a la Certificacion:
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Digital Asset and Transaction Amendment Statute

Section 1. Title. This Statute shall be known as the “Digital Asset and Transaction
Amendment Statute.”

Section 2. Adoption of UCC Amendments. The corresponding terms and provisions of
Division 3, Chapter 5 of the Roatan Common Law Code, §§2-3-4-0-1-0-1001, et seq., if
any, relating to the Uniform Commercial Code are herewith amended and superseded
to conform to the attached “Amendments to the Uniform Commercial Code (2022),”
with the following exceptions:

(a) the existing definition of “money” in section 1-201 (Roatan Common Law
Code (“RCLC”), Div. 3, Chap. 5, §3501) shall remain unaltered notwithstanding
subsection 27 of section 1-201 of the “Amendments to the Uniform Commercial Code
(2022)7;

(b) the definition of “signed” in section 1-201 (RCLC, Div. 3, Chap. 5, §3501),
shall be replaced by the definition of “sign” in subsection 37 of section 1-201 of the
“Amendments to the Uniform Commercial Code (2022)” with the exception that the
phrase “authenticate, adopt, or accept” shall replace “authenticate or adopt”;

(c) globally the phrase “writing or other record” shall replace “record” where the
term “record” is proposed to replace “writing” as set forth in the “Amendments to the
Uniform Commercial Code (2022)”; and

(d) amendments of provisions that do not exist substantively in the versions of
the Uniform Commercial Code previously adopted in the RCLC, Div. 3, Chap. 5,
§§3501-3509, are not and shall not be adopted other than as provided in Section 3 of
this Statute below.

Section 3. Adoption of Article 12 of the UCC. Article 12 of the “Amendments to the
Uniform Commercial Code (2022)” is herewith adopted and incorporated herein by
reference as RCLC, Chap. 5, §3510.

Section 4. Revisor Authority. In accordance with section 3.03(4) of the Préspera
Charter, §§1-1-36-0-0-0-1.01, the Revisor is directed to make such further stylistic,
formal, cross-reference, titling, or other modifications to the “Amendments to the
Uniform Commercial Code (2022)” as are required to maintain substantive consistency
with the Interpretation and Construction requirements of RCLC, Div. 5, §§5001-5004,
and the unaltered remainder of the RCLC, in a “Revised” version of this Statute, which
shall be published contemporaneously with this Statute.

Section 5. Effective Date. This Statute shall be effective upon publication provided that
CAMP has not disapproved the same within sixty (60) days after presentment. The
authorized Revised version of this Statute shall be controlling upon publication as to
the intent of this Statute until repealed or amended by subsequent Statute or unless
determined in a final decision by the default Arbitration Service Provider to be contrary
to the intent of this Statute. Together with the unamended provisions of the RCLC and
other Rules to be construed in pari materia, this Statute shall be the sole and exclusive
legal authority over its subject matter within the boundaries of Préspera.




Modificacion de la Ley sobre Activos y Transacciones Digitales

Secciéon 1. Titulo. Titulo. El presente Estatuto se denominara “Estatuto de Modificaciéon de
Activos y Transacciones Digitales”.

Seccion 2. Adopcién de enmiendas al UCC. Los términos y disposiciones correspondientes de
la Divisiéon 3, Capitulo 5 del Codigo de Derecho Consuetudinario de Roatan, §§2-3-4-0-1-0-
1001, y siguientes, si los hubiere, relativos al Cédigo Comercial Uniforme quedan por la
presente enmendados y reemplazados para ajustarse a las “Enmiendas al Cédigo Comercial
Uniforme (2022)” adjuntas, con las siguientes excepciones:

(a) la definicion existente de “dinero” en la seccién 1-201 (Roatan Common Law Code
(“RCLC”), Div. 3, Cap. 5, §3501) permanecera inalterada no obstante la subseccion 27 de la
seccion 1-201 de las “Enmiendas al Cédigo Comercial Uniforme (2022)”;

(b) la definicion de “firmado” de la secciéon 1-201 (RCLC, Div. 3, Cap. 5, §3501), sera
sustituida por la definicién de “firmar” de la subseccion 37 de la seccién 1-201 de las
“Enmiendas al Cédigo de Comercio Uniforme (2022)” con la excepcién de que la frase
“autenticar, adoptar o aceptar”’ sustituira a “autenticar o adoptar”;

(c) globalmente la frase “escrito u otro registro” sustituira a “registro” cuando se
proponga que el término “registro” sustituya a “escrito”, tal como se establece en las
“Enmiendas al Codigo de Comercio Uniforme (2022)”; y

(d) las enmiendas de disposiciones que no existen sustancialmente en las versiones del
Cédigo de Comercio Uniforme adoptadas previamente en el RCLC, Div. 3, Cap. 5, §§3501-
3509, no se adoptan ni se adoptaran salvo lo dispuesto en la Seccién 3 de este Estatuto a
continuacién.

Seccion 3. Adopcidon del Articulo 12 del UCC. Por la presente se adopta el Articulo 12 de las
“Enmiendas al Codigo Comercial Uniforme (2022)” y se incorpora por referencia como RCLC,
Cap. 5, §3510.

Seccién 4. Autoridad del Revisor. De acuerdo con la seccién 3.03(4) de los Estatutos de
Préspera, §§1-1-36-0-0-0-1.01, se ordena al Revisor que realice las modificaciones adicionales
de estilo, formales, de referencias cruzadas, de titulos o de otro tipo a las “Enmiendas al
Codigo Comercial Uniforme (2022)” que sean necesarias para mantener la coherencia
sustantiva con los requisitos de Interpretaciéon y Construccion del RCLC, Div. 5, §§5001-
5004, y el resto inalterado del RCLC, en una versién “Revisada” de este Estatuto, que se
publicara simultaneamente con este Estatuto.

Articulo 5. Fecha de entrada en vigor. El presente Estatuto entrara en vigor en el momento
de su publicaciéon, siempre que el CAMP no lo haya desaprobado en un plazo de sesenta (60)
dias tras su presentacién. La version revisada autorizada del presente Estatuto prevalecera
desde el momento de su publicacion en cuanto a la intencion del presente Estatuto hasta que
sea derogada o modificada por un Estatuto posterior o a menos que el Proveedor de Servicios
de Arbitraje predeterminado determine en una decision final que es contraria a la intencién
del presente Estatuto. Junto con las disposiciones no modificadas del RCLC y otras Normas
que se interpretaran in pari materia, este Estatuto sera la Ginica y exclusiva autoridad legal
sobre su materia dentro de los limites de Prospera.
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*The following text is subject to revision by the Committee on Style of the National Conference of Commissioners on
Uniform State Laws.

(15) “Delivery”, with respect to an electronic document of title, means voluntary
transfer of control and, with respect to an instrument, a tangible document of title, or an
authoritative tangible copy of a record evidencing chattel paper, means voluntary
transfer of possession.

(16) “Document of title” means a record (i) that in the regular course of business
or financing is treated as adequately evidencing that the person in possession or control of the
record i is entitled to receive, control, hold, and dispose of the record and the goods the record
covers and (ii) that purports to be issued by or addressed to a bailee and to cover goods in the
bailee’s possession which are either identified or are fungible portions of an identified mass. The
term includes a bill of lading, transport document, dock warrant, dock receipt, warehouse receipt,
and order for delivery of goods. An electronic document of title means a document of title
evidenced by a record consisting of information stored in an electronic medium. A tangible
document of title means a document of title evidenced by a record consisting of information that
is inscribed on a tangible medium.

(16A) “Electronic” means relating to technology having electrical. digital,

magnetic, wireless, optical, electromagnetic, or similar capabilities.

* ok

(21) “Holder” means:
(A) the person in possession of a negotiable instrument that is payable
either to bearer or to an identified person that is the person in possession; or
(B) the person in possession of a negotiable tangible document of title if
the goods are deliverable either to bearer or to the order of the person in possession; or

(C) the person in control, other than pursuant to Section 7-106(g). of a

UNIFORM COMMERCIAL CODE AND EMERGING TECHNOLOGIES
ARTICLE 1
GENERAL PROVISIONS
Section 1-201. General Definitions.
* kK
(b) Subject to definitions contained in other articles of [the Uniform Commercial Code]
that apply to particular articles or parts thereof:
* ok
(3) “Agreement”, as distinguished from “contract”, means the bargain of the
parties in fact, as found in their language or inferred from other circumstances, including course
of performance, course of dealing, or usage of trade as provided in Section 1-303.
* ok
(10) “Conspicuous”, with reference to a term, means so written, displayed, or

presented that, based on the totality of the circumstances, a reasonable person against which it is

to operate ought to have noticed it. Whether a term is “conspicuous” or not is a decision for the
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negotiable electronic document of title.

s’k ok

(24) “Money” means a medium of exchange that is currently authorized or

adopted by a domestic or foreign government. The term includes a monetary unit of account
established by an intergovernmental organization, or pursuant to an agreement between two or

more countries. The term does not include an electronic record that is a medium of exchange

recorded and transferable in a system that existed and operated for the medium of exchange

before the medium of exchange was authorized or adopted by the government.

*x k

(27) “Person” means an individual, corporation, business trust, estate, trust,

partnership, limited liability company, association, joint venture, government, governmental

subdivision, agency, or instr lity, publie-corperation; or any other legal or commercial
entity. The term includes a protected series, however denominated. of an entity if the protected
series is established under law other than [the Uniform Commercial Code] that limits, or limits if

conditions specified under the law are satisfied, the ability of a creditor of the entity or of any

other protected series of the entity to satisfy a claim from assets of the protected series.

* ok
(33) “Representative” means a person empowered to act for another, including an
agent, an officer of a corporation or association, and a trustee, executor, or administrator of an

estate.

* ok k

(36) “Send”, in connection with a writing; record; or netiee notification means:



(A) to deposit in the mail, er deliver for transmission, or transmit by any

other usual means of communication, with postage or cost of transmission provided for, and

it dd d d—in-th £ H Y dd ifiad th. 1
PP i > P
agreed;-orif there-be-none addressed to any address reasonable under the circumstances; or
(B) in-any-oth 3t to-b ived o i
e ek Frodmarepesd ¢ to cause the record or notification to be

received within the time that it would have been received if properly sent under subparagraph

(A).

(37) “Signed” inchides using symbel d dopted-with-present

to-adopt pt iting: “Sign” means, with present intent to authenticate or adopt
arecord:

(A) execute or adopt a tangible symbol; or

B) attach to or logically associate with the record an electronic symbol,
sound, or process.

‘Signed” and “signature” have corresponding meanings.
kK
Legislative Note:
A state should review and adjust any of its other statutes or regulations that rely on or rej

the definition of " in the state’s Uniform Commercial Code, subsection (b)(24). to take
account of the to that definition.

7

A state should enact the di to subsection (b)(27) whether the state has enacted the
Uniform Protected Series Act (2017) or otherwise recognizes a protected series under its law.
Because the di applies only under the enacting state’s Uniform Commercial Code,
lusion of the di does not require the enacting state to recognize a limit on liability of
a protected series organized under the law of another jurisdiction or a limit on liability
entity that d the protected series. The d) clarifies the status of a protected
series as a “person” under the choice-of-law and sub ive law rules of the ing state’s

Uniform Commercial Code.

hlich

(3) Section 4-102;
(4) Section 4A-507;
(5) Section 5-116;
[(6) Section 6-103;]
(7) Section 8-110;
(8) Sections 9-301 through 9-307=;
(9) Section 12-107.
* ok k
Section 1-306. Waiver or Renunciation of Claim or Right After Breach.
A claim or right arising out of an alleged breach may be discharged in whole or in part

without consideration by agreement of the aggrieved party in an-authentieated a signed record.
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Section 1-204. Value. Except as otherwise provided in Articles 3, 4, fand} 5, fand-6%;
6.] and 12, a person gives value for rights if the person acquires them:

(1) in return for a binding commitment to extend credit or for the extension of
immediately available credit, whether or not drawn upon and whether or not a charge-back is
provided for in the event of difficulties in collection;

(2) as security for, or in total or partial satisfaction of, a preexisting claim;

(3) by accepting delivery under a preexisting contract for purchase; or

(4) in return for any consideration sufficient to support a simple contract.

* ok ok

Section 1-301. Territorial Applicability; Parties’ Power to Choose Applicable

(a) Except as otherwise provided in this section, when a transaction bears a reasonable
relation to this state and also to another state or nation the parties may agree that the law either of
this state or of such other state or nation shall govern their rights and duties.

(b) In the absence of an agreement effective under subsection (a), and except as provided
in subsection (c), [the Uniform Commercial Code] applies to transactions bearing an appropriate
relation to this state.

(c) If one of the following provisions of [the Uniform Commercial Code] specifies the
applicable law, that provision governs and a contrary agreement is effective only to the extent
permitted by the law so specified:

(1) Section 2-402;

(2) Sections 2A-105 and 2A-106;

(1) Unless the context otherwise requires, and except as provided in subsection (3), this

extent provided in subsection (2).
2) In a hybrid transaction:
a) If the sale-of-goods aspects do not predominate, only the provisions of this

Article which relate primarily to the sale-of-goods aspects of the transaction apply, and the

provisions that relate primarily to the transaction as a whole do not apply.

(b) If the sale-of-goods aspects predominate, this Article applies to the

transaction, but this does not preclude the application in appropriate ci 1ces of other law

to the aspects of the transaction which do not relate to the sale of goods.
3) This Article does not apply to any transaction that, although in the form of an

unconditional contract to sell or present sale, operates only to create a security interest and this

Article does not impair or repeal any statute regulating sales to consumers, farmers, or other

specified classes of buyers.

* kK

Section 2-106. Definitions: “Contract”; “Agreement”; “Contract for Sale”;
“Sale”; “Present Sale”; “Conforming” to Contract; “Termination”; “Cancellation”;
“Hybrid Transaction”.

(1) In this Article unless the context otherwise requires “contract” and “agreement” are
limited to those relating to the present or future sale of goods. “Contract for sale” includes both a
present sale of goods and a contract to sell goods at a future time. A “sale” consists in the passing
of title from the seller to the buyer for a price (Section 2-401). A “present sale” means a sale

which is accomplished by the making of the contract.



(2) Goods or conduct including any part of a performance are “conforming” or conform
to the contract when they are in accordance with the obligations under the contract.

(3) “Termination” occurs when either party pursuant to a power created by agreement or
law puts an end to the contract otherwise than for its breach. On “termination” all obligations
which are still executory on both sides are discharged but any right based on prior breach or
performance survives.

(4) “Cancellation” occurs when either party puts an end to the contract for breach by the
other and its effect is the same as that of “termination” except that the cancelling party also
retains any remedy for breach of the whole contract or any unperformed balance.

5) “Hybrid transaction™ means a single transaction involving a sale of goods and:
(a) the provision of services;
b) a lease of other goods: or

(c) a sale, lease, or license of property other than goods.

* ok ok

Section 2-201. Formal Requirements; Statute of Frauds.

(1) Except as otherwise provided in this section a contract for the sale of goods for the
price of $500 or more is not enforceable by way of action or defense unless there is some-writing
arecord sufficient to indicate that a contract for sale has been made between the parties and
signed by the party against whom enforcement is sought or by his the party’s authorized agent or

broker. A witing record is not insufficient because it omits or incorrectly states a term agreed

upon but the contract is not enforceable under this paragraph subsection beyond the quantity of

goods shown in sueh-wsiting the record.

(2) Between merchants if within a reasonable time a witing record in confirmation of the

time stated or if no time is stated for a reasonable time, but in no event may such period of
irrevocability exceed three months; but any such term of assurance on a form supplied by the
offeree must be separately signed by the offeror.

* % Sk

Section 2-209. Modification, Rescission, and Waiver.

(1) An agreement modifying a contract within this Article needs no consideration to be
binding.

(2) A signed agreement which excludes modification or rescission except by a signed
writing or other signed record cannot be otherwise modified or rescinded, but except as between
merchants such a requirement on a form supplied by the merchant must be separately signed by
the other party.

* %k k

Section 2-607. Effect of Acceptance; Notice of Breach; Burden of Establishing
Breach After Acceptance; Notice of Claim or Litigation to Person Answerable Over.

(1) The buyer must pay at the contract rate for any goods accepted.

(2) Acceptance of goods by the buyer precludes rejection of the goods accepted and if
made with knowledge of a non-conformity cannot be revoked because of it unless the acceptance
was on the reasonable assumption that the non-conformity would be seasonably cured, but
acceptance does not of itself impair any other remedy provided by this Article for non-
conformity.

(3) Where a tender has been accepted

(a) the buyer must within a reasonable time after ke it discovers or should have

discovered any breach notify the seller of breach or be barred from any remedy; and

contract and sufficient against the sender is received and the party receiving it has reason to
know its contents, it satisfies the requirements of subsection (1) against such the party unless
sitten a record containing a notice of objection to its contents is given within 10 days after it is
received.

* %k k

Section 2-202. Final Written Expression: Parol or Extrinsic Evidence.

Terms with respect to which the confirmatory memoranda of the parties agree or which

are otherwise set forth in a witing record intended by the parties as a final expression of their

agreement with respect to such terms as are included therein may not be contradicted by
evidence of any prior agreement or of a contemporaneous oral agreement but may be explained
or supplemented:

(a) by course of performance, course of dealing, or usage of trade (Section 1-303);
and

(b) by evidence of consistent additional terms unless the court finds the writing
record to have been intended also as a complete and exclusive statement of the terms of the
agreement.

Section 2-203. Seals Inoperative.

The affixing of a seal to a writing record evidencing a contract for sale or an offer to buy
or sell goods does not constitute the witing record a sealed instrument and the law with respect
to sealed instruments does not apply to such a contract or offer.

Section 2-205. Firm Offers.

An offer by a merchant to buy or sell goods in a signed writing record which by its terms

gives assurance that it will be held open is not revocable, for lack of consideration, during the

(b) if the claim is one for infringement or the like (subsection (3) of Section 2-
312) and the buyer is sued as a result of such-a the breach, he the buyer must so notify the seller
within a reasonable time after he the buyer receives notice of the litigation or be barred from any
remedy over for liability established by the litigation.
(4) The burden is on the buyer to establish any breach with respect to the goods accepted.
(5) Where the buyer is sued for breach of a warranty or other obligation for which his
seller is answerable over
(a) he the buyer may give his the seller written notice of the litigation. If the
notice states that the seller may come in and defend and that if the seller does not do so he will
be bound in any action against him by his the buyer by any determination of fact common to the
two litigations, then unless the seller after seasonable receipt of the notice does come in and
defend ke it is so bound.
(b) if the claim is one for infringement or the like (subsection (3) of Section 2-
312) the original seller may demand in writing that his buyer turn over to him control of the
litigation including settlement or else be barred from any remedy over and if he also agrees to
bear all expense and to satisfy any adverse judgment, then unless the buyer after seasonable
receipt of the demand does turn over control the buyer is so barred.
(6) The provisions of subsections (3), (4) and (5) apply to any obligation of a buyer to
hold the seller harmless against infringement or the like (subsection (3) of Section 2-312).
* k&
Section 2-616. Procedure on Notice Claiming Excuse.
(1) Where the buyer receives notification of a material or indefinite delay or an allocation

justified under the preceding section he may by written notification to the seller as to any



delivery concerned, and where the prospective deficiency substantially impairs the value of the
whole contract under the provisions of this Article relating to breach of installment contracts
(Section 2-612), then also as to the whole,
(a) terminate and thereby discharge any unexecuted portion of the contract; or
(b) modify the contract by agreeing to take his available quota in substitution.
(2) If after receipt of such notification from the seller the buyer fails so to modify the
contract within a reasonable time not exceeding thirty days the contract lapses with respect to
any deliveries affected.
(3) The provisions of this section may not be negated by agreement except in so far as the
seller has assumed a greater obligation under the preceding section.
* k&
ARTICLE 2A
LEASES
* kK
Section 2A-102. Scope.

(1) This Article applies to any transaction, regardless of form, that creates a lease and, in

the case of a hybrid lease, it applies to the extent provided in subsection (2).

2) In a hybrid lease:
(a) If the lease-of-goods aspects do not predominate:

(i) only the provisions of this Article which relate primarily to the lease-

of-goods aspects of the transaction apply, and the provisions that relate primarily to the
transaction as a whole do not apply;

(ii) Section 2A-209 applies if the lease is a finance lease; and

options to renew or buy, are less than $1,000; or

(b) there is a writing record, signed by the party against whom enforcement is

sought or by that party’s authorized agent, sufficient to indicate that a lease contract has been
made between the parties and to describe the goods leased and the lease term.

(2) Any description of leased goods or of the lease term is sufficient and satisfies
subsection (1)(b), whether or not it is specific, if it reasonably identifies what is described.

(3) A writing record is not insufficient because it omits or incorrectly states a term agreed

upon, but the lease contract is not enforceable under subsection (1)(b) beyond the lease term and
the quantity of goods shown in the witing record.

(4) A lease contract that does not satisfy the requirements of subsection (1), but which is
valid in other respects, is enforceable:

(a) if the goods are to be specially manufactured or obtained for the lessee and are
not suitable for lease or sale to others in the ordinary course of the lessor’s business, and the
lessor, before notice of repudiation is received and under circumstances that reasonably indicate
that the goods are for the lessee, has made either a substantial beginning of their manufacture or
commitments for their procurement;

(b) if the party against whom enforcement is sought admits in that party’s
pleading, testimony or otherwise in court that a lease contract was made, but the lease contract is
not enforceable under this provision beyond the quantity of goods admitted; or

(c) with respect to goods that have been received and accepted by the lessee.

(5) The lease term under a lease contract referred to in subsection (4) is:

(a) if there is a writing record signed by the party against whom enforcement is

sought or by that party’s authorized agent specifying the lease term, the term so specified;

(iii) Section 2A-407 applies to the promises of the lessee in a finance lease

to the extent the promises are consideration for the right to possession and use of the leased

0ods.
b) If the lease-of-goods aspects of a hybrid lease predominate, this Article

applies to the transaction, but this does not preclude the application in appropriate circumstances

of other law to the aspects the lease which do not relate to the lease of goods.

* ok ok

Section 2A-103. Definitions and Index of Definitions.
(1) In this Article, unless the context otherwise requires:
* ok
(h.1) “Hybrid lease” means a single transaction involving a lease of goods and:
i) the provision of services;
ii) a sale of other goods: or

(iii) a sale, lease. or license of property other than goods.

* kK
Section 2A-107. Waiver or Renunciation of Claim or Right After Default.
Any claim or right arising out of an alleged default or breach of warranty may be

discharged in whole or in part without consideration by a wsitten waiver or renunciation in a

signed and record delivered by the aggrieved party.
* k&
Section 2A-201. Statute of Frauds.
(1) A lease contract is not enforceable by way of action or defense unless:

(a) the total payments to be made under the lease contract, excluding payments for

(b) if the party against whom enforcement is sought admits in that party’s
pleading, testimony, or otherwise in court a lease term, the term so admitted; or
(c) a reasonable lease term.
* kK
Section 2A-202. Final Written Expression: Parol or Extrinsic Evidence.
Terms with respect to which the confirmatory memoranda of the parties agree or which

are otherwise set forth in a witing record intended by the parties as a final expression of their

agreement with respect to such terms as are included therein may not be contradicted by
evidence of any prior agreement or of a contemporaneous oral agreement but may be explained
or supplemented:
(a) by course of dealing or usage of trade or by course of performance; and
(b) by evidence of consistent additional terms unless the court finds the writing
record to have been intended also as a complete and exclusive statement of the terms of the
agreement.
* kK
Section 2A-203. Seals Inoperative.
The affixing of a seal to a writing record evidencing a lease contract or an offer to enter

into a lease contract does not render the w+iting record a sealed instrument and the law with

respect to sealed instruments does not apply to the lease contract or offer.
* k&
Section 2A-205. Firm Offers.
An offer by a merchant to lease goods to or from another person in a signed wiiting

record that by its terms gives assurance it will be held open is not revocable, for lack of




consideration, during the time stated or, if no time is stated, for a reasonable time, but in no event
may the period of irrevocability exceed 3 months. Any such term of assurance on a form
supplied by the offeree must be separately signed by the offeror.

* kK

Section 2A-208. Modification, Rescission, and Waiver.

(1) An agreement modifying a lease contract needs no consideration to be binding.

(2) A signed lease agreement that excludes modification or rescission except by a signed

witing record may not be otherwise modified or rescinded, but, except as between merchants,

such a requirement on a form supplied by a merchant must be separately signed by the other
party.

* k&

ARTICLE 3
NEGOTIABLE INSTRUMENTS

Section 3-104. Negotiable Instrument.

(a) Except as provided in subsections (c) and (d), “negotiable instrument” means an
unconditional promise or order to pay a fixed amount of money, with or without interest or other
charges described in the promise or order, if it:

(1) is payable to bearer or to order at the time it is issued or first comes into
possession of a holder;

(2) is payable on demand or at a definite time; and

(3) does not state any other undertaking or instruction by the person promising or
ordering payment to do any act in addition to the payment of money, but the promise or order

may contain (i) an undertaking or power to give, maintain, or protect collateral to secure
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Section 3-604. Discharge by Cancellation or Renunciation.

(a) A person entitled to enforce an instrument, with or without consideration, may
discharge the obligation of a party to pay the instrument (i) by an intentional voluntary act, such
as surrender of the instrument to the party, destruction, mutilation, or cancellation of the
instrument, cancellation or striking out of the party’s signature, or the addition of words to the
instrument indicating discharge, or (ii) by agreeing not to sue or otherwise renouncing rights
against the party by a signed record. The obligation of a party to pay a check is not discharged
solely by the destruction of the check in connection with a process in which information is
extracted from the check and an image of the check is made and, subsequently, the information
and image are transmitted for payment.

(b) Cancellation or striking out of an indorsement pursuant to subsection (a) does not

affect the status and rights of a party derived from the indorsement.

(e} Tn-thi tion—‘sicned-with £ 14 d-thati t stine ineludes th
) 5 5 P >
h " logical iati ith-th dof 1 i bol d
5 Y 5 5 OF P!
ith-th tintent to-adent £ ) d
Pres T i -
* ok ok
ARTICLE 4

BANK DEPOSITS AND COLLECTIONS

* ok ok

payment, (ii) an authorization or power to the holder to confess judgment or realize on or dispose
of collateral, of (iii) a waiver of the benefit of any law intended for the advantage or protection of
an obligor, (iv) a term that specifies the law that governs the promise or order, or (v) an

undertaking to resolve in a specified forum a dispute concerning the promise or order.

* ok ok

Section 3-105. Issue of Instrument.

(a) “Issue” means;

(1) the first delivery of an instrument by the maker or drawer, whether to a holder
or nonholder, for the purpose of giving rights on the instrument to any person; or

(2) if agreed by the payee, the first transmission by the drawer to the payee of an
image of an item and information derived from the item that enables the depositary bank to
collect the item by transferring or presenting under federal law an electronic check.

(b) An unissued instrument, or an unissued incomplete instrument that is completed, is
binding on the maker or drawer, but nonissuance is a defense. An instrument that is conditionally
issued or is issued for a special purpose is binding on the maker or drawer, but failure of the
condition or special purpose to be fulfilled is a defense.

(c) “Issuer” applies to issued and unissued instruments and means a maker or drawer of
an instrument.

* k&

Section 3-401. Signature Necessary for Liability on Instrument.

&) A person is not liable on an instrument unless (i) the person signed the instrument, or
(ii) the person is represented by an agent or representative who signed the instrument and the

signature is binding on the represented person under Section 3-402.

ARTICLE 4A
FUNDS TRANSFERS

Section 4A-103. Payment Order — Definitions.

(a) In this Article:

(1) “Payment order” means an instruction of a sender to a receiving bank,
transmitted orally;-eleetronieally-orin-weiting or in a record, to pay, or to cause another bank to
pay, a fixed or determinable amount of money to a beneficiary if:

(i) the instruction does not state a condition to payment to the beneficiary
other than time of payment,

(ii) the receiving bank is to be reimbursed by debiting an account of, or
otherwise receiving payment from, the sender, and

(iii) the instruction is transmitted by the sender directly to the receiving
bank or to an agent, funds-transfer system, or communication system for transmittal to the
receiving bank.

ww %

Section 4A-201. Security Procedure. “Security procedure” means a procedure
established by agreement of a customer and a receiving bank for the purpose of (i) verifying that
a payment order or communication amending or cancelling a payment order is that of the
customer, or (ii) detecting error in the transmission or the content of the payment order or
communication. A security procedure may impose an obligation on the receiving bank or the
customer and may require the use of algorithms or other codes, identifying words, ex numbers,
symbols, sounds, biometrics, encryption, callback procedures, or similar security devices.

Comparison of a signature on a payment order or communication with an authorized specimen



signature of the customer or requiring a payment order to be sent from a known email address, [P

address. or phone number is not by itself a security procedure.

Section 4A-202. Authorized and Verified Payment Orders.

(a) A payment order received by the receiving bank is the authorized order of the person
identified as sender if that person authorized the order or is otherwise bound by it under the law
of agency.

(b) If a bank and its customer have agreed that the authenticity of payment orders issued
to the bank in the name of the customer as sender will be verified pursuant to a security
procedure, a payment order received by the receiving bank is effective as the order of the
customer, whether or not authorized, if (i) the security procedure is a commercially reasonable
method of providing security against unauthorized payment orders, and (ii) the bank proves that
it accepted the payment order in good faith and in compliance with the bank’s obligations under
the security procedure and any witten agreement or instruction of the customer, evidenced by a
record, restricting acceptance of payment orders issued in the name of the customer. The bank is

not required to follow an instruction that violates itten an evidenced by a record

with the customer or notice of which is not received at a time and in a manner affording the bank
a reasonable opportunity to act on it before the payment order is accepted.

(c) Commercial reasonableness of a security procedure is a question of law to be
determined by considering the wishes of the customer expressed to the bank, the circumstances
of the customer known to the bank, including the size, type, and frequency of payment orders
normally issued by the customer to the bank, alternative security procedures offered to the
customer, and security procedures in general use by customers and receiving banks similarly

situated. A security procedure is deemed to be commercially reasonable if (i) the security

Section 4A-207. Misdescription of Beneficiary.

* ok ok

(c) If (i) a payment order described in subsection (b) is accepted, (ii) the originator’s
payment order described the beneficiary inconsistently by name and number, and (iii) the
beneficiary’s bank pays the person identified by number as permitted by subsection (b)(1), the
following rules apply:

(1) If the originator is a bank, the originator is obliged to pay its order.

(2) If the originator is not a bank and proves that the person identified by number
was not entitled to receive payment from the originator, the originator is not obliged to pay its
order unless the originator’s bank proves that the originator, before acceptance of the originator’s
order, had notice that payment of a payment order issued by the originator might be made by the
beneficiary’s bank on the basis of an identifying or bank account number even if it identifies a
person different from the named beneficiary. Proof of notice may be made by any admissible

evidence. The originator’s bank satisfies the burden of proof if it proves that the originator,

before the payment order was accepted, signed a writing record stating the information to which
the notice relates.

Section 4A-208. Misdescription of Intermediary Bank or Beneficiary’s Bank.

* k&

(b) This subsection applies to a payment order identifying an intermediary bank or the
beneficiary’s bank both by name and an identifying number if the name and number identify
different persons.

(1) If the sender is a bank, the receiving bank may rely on the number as the

proper identification of the intermediary or beneficiary’s bank if the receiving bank, when it

procedure was chosen by the customer after the bank offered, and the customer refused, a
security procedure that was commercially reasonable for that customer, and (ii) the customer
expressly agreed in wsiting a record to be bound by any payment order, whether or not
authorized, issued in its name and accepted by the bank in compliance with the bank’s
obligations under the security procedure chosen by the customer.

*® %k ok

Section 4A-203. Unenforceability of Certain Verified Payment Orders.

(a) If an accepted payment order is not, under Section 4A-202(a), an authorized order of a
customer identified as sender, but is effective as an order of the customer pursuant to Section
4A-202(b), the following rules apply:

(1) By express wiitten agreement evidenced by a record, the receiving bank may
limit the extent to which it is entitled to enforce or retain payment of the payment order.

(2) The receiving bank is not entitled to enforce or retain payment of the payment
order if the customer proves that the order was not caused, directly or indirectly, by a person
(i) entrusted at any time with duties to act for the customer with respect to payment orders or the
security procedure, or (ii) who obtained access to transmitting facilities of the customer or who
obtained, from a source controlled by the customer and without authority of the receiving bank,
information facilitating breach of the security procedure, regardless of how the information was
obtained or whether the customer was at fault. Information includes any access device, computer
software, or the like.

(b) This section applies to amendments of payment orders to the same extent it applies to

payment orders.

* ok ok

executes the sender’s order, does not know that the name and number identify different persons.
The receiving bank need not determine whether the name and number refer to the same person or
whether the number refers to a bank. The sender is obliged to compensate the receiving bank for
any loss and expenses incurred by the receiving bank as a result of its reliance on the number in
executing or attempting to exccute the order.

(2) If the sender is not a bank and the receiving bank proves that the sender,
before the payment order was accepted, had notice that the receiving bank might rely on the
number as the proper identification of the intermediary or beneficiary’s bank even if it identifies
a person different from the bank identified by name, the rights and obligations of the sender and
the receiving bank are governed by subsection (b)(1), as though the sender were a bank. Proof of
notice may be made by any admissible evidence. The receiving bank satisfies the burden of proof
if it proves that the sender, before the payment order was accepted, signed a witing record
stating the information to which the notice relates.

* %k ok

Section 4A-210. Rejection of Payment Order.
(a) A payment order is rejected by the receiving bank by a notice of rejection transmitted

to the sender orally;-ek ieally; or in weiting a record. A notice of rejection need not use any

particular words and is sufficient if it indicates that the receiving bank is rejecting the order or
will not execute or pay the order. Rejection is effective when the notice is given if transmission
is by a means that is reasonable in the circumstances. If notice of rejection is given by a means
that is not reasonable, rejection is effective when the notice is received. If an agreement of the
sender and receiving bank establishes the means to be used to reject a payment order, (i) any

means complying with the agreement is reasonable and (ii) any means not complying is not



reasonable unless no significant delay in receipt of the notice resulted from the use of the
noncomplying means.

* kK

Section 4A-211. Cancellation and Amendment of Payment Order.

(a) A communication of the sender of a payment order cancelling or amending the order
may be transmitted to the receiving bank orally-eleetronieatly; or in weiting a record. If a

security procedure is in effect between the sender and the receiving bank, the communication is

not effective to cancel or amend the order unless the cor ication is verified p to the
security procedure or the bank agrees to the cancellation or amendment.

* k&

Section 4A-305. Liability for Late or Improper Execution or Failure to Execute
Payment Order.

(a) If a funds transfer is completed but execution of a payment order by the receiving
bank in breach of Section 4A-302 results in delay in payment to the beneficiary, the bank is
obliged to pay interest to either the originator or the beneficiary of the funds transfer for the
period of delay caused by the improper execution. Except as provided in subsection (c),
additional damages are not recoverable.

(b) If execution of a payment order by a receiving bank in breach of Section 4A-302
results in (i) noncompletion of the funds transfer, (ii) failure to use an intermediary bank
designated by the originator, or (iii) issuance of a payment order that does not comply with the
terms of the payment order of the originator, the bank is liable to the originator for its expenses
in the funds transfer and for incidental expenses and interest losses, to the extent not covered by

subsection (a), resulting from the improper execution. Except as provided in subsection (c),
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Section 5-116. Choice of Law and Forum.
(a) The liability of an issuer, nominated person, or adviser for action or omission is

governed by the law of the jurisdiction chosen by an agreement in the form of a record signed e

etherwise-authentieated by the affected parties in-th provided-in Secti 104 or by a
provision in the person’s letter of credit, confirmation, or other undertaking. The jurisdiction
whose law is chosen need not bear any relation to the transaction.

(b) Unless subsection (a) applies, the liability of an issuer, nominated person, or adviser
for action or omission is governed by the law of the jurisdiction in which the person is located.
The person is considered to be located at the address indicated in the person’s undertaking. If
more than one address is indicated, the person is considered to be located at the address from
which the person’s undertaking was issued.

(c) For the purpose of jurisdiction, choice of law, and recognition of interbranch letters of
credit, but not enforcement of a judgment, all branches of a bank are considered separate
juridical entities and a bank is considered to be located at the place where its relevant branch is
considered to be located under this subsection (d).

d) A branch of a bank is considered to be located at the address indicated in the branch’s
undertaking. If more than one address is indicated, the branch is considered to be located at the

address from which the undertaking was issued.

{e) (e) Except as otherwise provided in this subsection, the liability of an issuer,

nominated person, or adviser is governed by any rules of custom or practice, such as the Uniform

additional damages are not recoverable.

(c) In addition to the amounts payable under subsections (a) and (b), damages, including
consequential damages, are recoverable to the extent provided in an express w#itten agreement of
the receiving bank, evidenced by a record.

(d) If a receiving bank fails to execute a payment order it was obliged by express
agreement to execute, the receiving bank is liable to the sender for its expenses in the transaction
and for incidental expenses and interest losses resulting from the failure to execute. Additional
damages, including consequential damages, are recoverable to the extent provided in an express
wiitten agreement of the receiving bank, evidenced by a record, but are not otherwise
recoverable.

(e) Reasonable attorney's fees are recoverable if demand for compensation under
subsection (a) or (b) is made and refused before an action is brought on the claim. If a claim is
made for breach of an agreement under subsection (d) and the agreement does not provide for
damages, reasonable attorney's fees are recoverable if demand for compensation under
subsection (d) is made and refused before an action is brought on the claim.

(f) Except as stated in this section, the liability of a receiving bank under subsections (a)
and (b) may not be varied by agreement.

* k&

ARTICLE 5
LETTERS OF CREDIT
* k&
Section 5-104. Formal Requirements.

A letter of credit, confirmation, advice, transfer, amendment, or cancellation may be

Customs and Practice for Documentary Credits, to which the letter of credit, confirmation, or
other undertaking is expressly made subject. If (i) this article would govern the liability of an
issuer, nominated person, or adviser under subsection (a) or (b), (ii) the relevant undertaking
incorporates rules of custom or practice, and (iii) there is conflict between this article and those
rules as applied to that undertaking, those rules govern except to the extent of any conflict with
the nonvariable provisions specified in Section 5-103(c).
&) (f) If there is conflict between this article and Article 3, 4, 4A, or 9, this article
governs.
£e) (g) The forum for settling disputes arising out of an undertaking within this article
may be chosen in the manner and with the binding effect that governing law may be chosen in
accordance with subsection (a).
* ok k
ARTICLE 7
DOCUMENTS OF TITLE
Section 7-102. Definitions and Index of Definitions.
(a) In this article, unless the context otherwise requires:
* ok
(9) “Person entitled under the document™ means the holder, in the case of a
negotiable document of title, or the person to which delivery of the goods is to be made by the

terms of,, or pursuant to instructions in a record under, a nonnegotiable document of title.
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Section 7-106. Control of Electronic Document of Title.!

(a) [General rule.] A person has control of an electronic document of title if a system
employed for evidencing the transfer of interests in the electronic document reliably establishes
that person as the person to which the electronic document was issued or transferred.

(b) [Single authoritative copy.] A system satisfies subsection (a), and a person is
deemed-to-have has control of an electronic document of title, if the document is created, stored,
and assigaed transferred in such a manner that:

(1) a single authoritative copy of the document exists which is unique,
identifiable, and, except as otherwise provided in paragraphs (4), (5), and (6), unalterable;
(2) the authoritative copy identifies the person asserting control as:
(A) the person to which the document was issued; or
(B) if the authoritative copy indicates that the document has been
transferred, the person to which the document was most recently transferred;
(3) the authoritative copy is communicated to and maintained by the person
asserting control or its designated custodian;
(4) copies or amendments that add or change an identified assignee transferee of

the authoritative copy can be made only with the consent of the person asserting control;

! Subsection captions are included here for convenience. They will be deleted in the final text
because, unlike Articles 9 and 12, the UCC makes no provision for subsection captions in Article
7.

(2) the power is shared with another person.

(e) [When power is not shared with another person.] A power of a person is not
shared with another person under subsection (d)(2) and the person’s power is not exclusive if:
1) the person can exercise a power only if the power also is exercised by the
other person; and
2) the other person either:

(A) can exercise the power without exercise of the power by the person: or

(B) is the transferor to the person of an interest in the document of title.

Presumption of exclusivity of certain powers.] If a person has the powers specified

in subsection (c)(3)(A) and (B). the powers are presumed to be exclusive.

Obtaining control through another person.] A person has control of an electronic

document of title if another person, other than the transferor to the person of an interest in the
document:
1) has control of the document and acknowledges that it has control on behalf of

the person; or

2) obtains control of the document after having acknowledged that it will obtain

control of the document on behalf of the person.

h) [No requirement to acknowledge.] A person that has control under this section is

not required to acknowledge that it has or will obtain control on behalf of another person.

i) [No duties or confirmation.] If a person acknowledges that it has or will obtain

control on behalf of another person, unless the person otherwise agrees or law other than this

article otherwise provides, the person does not owe any duty to the other person and is not

required to confirm the acknowledgment to any other person.

(5) each copy of the authoritative copy and any copy of a copy is readily
identifiable as a copy that is not the authoritative copy; and

(6) any amendment of the authoritative copy is readily identifiable as authorized
or unauthorized.

¢) [One or more authoritative electronic copies.] A system satisfies subsection (a

and a person has control of an electronic document oftitle, if an electronic copy of the document.

a record attached to or logically associated with the electronic copy. or a system in which the

electronic copy is recorded:

(1) enables the person readily to identify each electronic copy as an authoritative

copy or nonauthoritative copy:
2) enables the person readily to identify itself in any way, including by name.

identifying number., cryptographic key, office, or account number, as the person to which each

authoritative electronic copy was issued or transferred: and
3) gives the person exclusive power, subject to subsection (h), to:

(A) prevent others from adding or changing the person to which each

authoritative electronic copy has been issued or transferred: and
B) transfer control of each authoritative electronic copy.
d) [Meaning of exclusive.] Subject to subsection (e). a power is exclusive under

subsection (¢)(3)(A) and (B), even if:

1) the authoritative electronic copy. a record attached to or logically associated

with the authoritative electronic copy. or a system in which the authoritative electronic copy is

recorded limits the use of the document of title or has a protocol that is programmed to cause a

change, including a transfer or loss of control: or

ARTICLE 8
INVESTMENT SECURITIES
Section 8-102. Definitions and Index of Definitions.

* ok ok

(a) In this Article:

* ok ok

(4) “Certificated security” means a security that is represented by a certificate.
* ok
(6) “Communicate” means to:

(i) send a signed wiiting record; or

(ii) transmit information by any mechanism agreed upon by the persons
transmitting and receiving the information.

* ok ok
(9) “Financial asset,” except as otherwise provided in Section 8-103, means:

(i) a security;

(ii) an obligation of a person or a share, participation, or other interest in a
person or in property or an enterprise of a person, which is, or is of a type, dealt in or traded on
financial markets, or which is recognized in any area in which it is issued or dealt in as a medium
for investment; or

(iii) any property that is held by a securities intermediary for another
person in a securities account if the securities intermediary has expressly agreed with the other

person that the property is to be treated as a financial asset under this Article.



As context requires, the term means either the interest itself or the means by which a person’s
claim to it is evidenced, including a certificated or uncertificated security, a security certificate,
or a security entitlement.
* kK
(14) “Securities intermediary” means:
(i) a clearing corporation; or
(ii) a person, including a bank or broker, that in the ordinary course of its

business maintains securities accounts for others and is acting in that capacity.

ok ok
(16) “Security certificate” means a certificate representing a security.
* k&
(18) “Uncertificated security” means a security that is not represented by a
certificate.
* kK

(b.1) The following definitions in other Articles apply to this Article:

“Controllable account”. Section 9-102.

“Controllable electronic record”. Section 12-102.

“Controllable payment intangible”. Section 9-102.

* ok ok

Section 8-103. Rules for Determining Whether Certain Obligations and Interests

are Securities or Financial Assets.

* ok ok

Section 8-110. Applicabili

y; Choice of Law.
(a) The local law of the issuer's jurisdiction, as specified in subsection (d), governs:
(1) the validity of a security;
(2) the rights and duties of the issuer with respect to registration of transfer;
(3) the effectiveness of registration 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 against a person to whom transfer of
a certificated or uncertificated security is registered or a person who obtains control of an
uncertificated security.
(b) The local law of the securities intermediary's jurisdiction, as specified in subsection
(e), governs:
(1) acquisition of a security entitlement from the securities intermediary;
(2) the rights 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 claimant to
a security entitlement; and
(4) whether an adverse claim can be asserted against a person who acquires a
security entitlement from the securities intermediary or a person who purchases a security
entitlement or interest therein from an entitlement holder.
(c) The local law of the jurisdiction in which a security certificate is located at the time of
delivery governs whether an adverse claim can be asserted against a person to whom the security
certificate is delivered.

(d) “Issuer's jurisdiction” means the jurisdiction under which the issuer of the security is

(h) A controllable account, controllable electronic record, or controllable payment

intangible is not a financial asset unless Section 8-102(a)(9)(iii) applies.

* ok ok

Section 8-106. Control

* ok ok

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

* ok
(3) another p has trol-ofthes it ith behalf of th

purel having previously-acquired trol-ofthes it it +ack ledges-thatit

£ trolon-behalf of the purel - person, other than the transferor to the purchaser of an

interest in the security entitlement:

A) has control of the security entitlement and acknowledges that it has

control on behalf of the purchaser: or
B) obtains control of the security entitlement after having acknowledged

that it will obtain control of the security entitlement on behalf of the purchaser.

* ok ok

h) [No requirement to acknowledge.] A person that has control under this section is

not required to acknowledge that it has control on behalf of a purchaser.

i) [No duties or confirmation.] If a person acknowledges that it has or will obtain

control on behalf of a purchaser, unless the person otherwise agrees or law other than this Article

otherwise provides, the person does not owe any duty to the purchaser and is not required to

confirm the acknowledgment to any other person.

* ok ok

organized 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 the law of another
jurisdiction as the law 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
governing the securities account expressly provides that a particular jurisdiction is the securities
intermediary's jurisdiction for purposes of this part, this article, or this [Act], that jurisdiction is
the securities intermediary's jurisdiction.

(2) If paragraph (1) does not apply and an agreement between the securities
intermediary and its entitlement holder governing the securities account expressly provides that
the agreement is governed by the law of a particular jurisdiction, that jurisdiction is the securities
intermediary's jurisdiction.

(3) If neither paragraph (1) nor paragraph (2) applies and an agreement between
the securities intermediary and its entitlement holder governing the securities account expressly
provides that the securities account is maintained at an office in a particular jurisdiction, that
jurisdiction is the securities intermediary's jurisdiction.

(4) If none of the preceding paragraphs applies, the securities intermediary's
jurisdiction is the jurisdiction in which the office identified in an account statement as the office
serving the entitlement holder's account is located.

(5) If none of the preceding paragraphs applies, the securities intermediary's
Jjurisdiction is the jurisdiction in which the chief executive office of the securities intermediary is

located.



(f) A securities intermediary's jurisdiction is not determined by the physical location of
certificates representing financial assets, or by the jurisdiction in which is organized the issuer of
the financial asset with respect to which an entitlement holder has a security entitlement, or by

the location of facilities for data processing or other record keeping concerning the account.

governs the matters specified in subsections (a) and (b) even if a matter or transaction does not

bear any relation to that jurisdiction.

* ok k

Section 8-303. Protected Purchaser.
(a) “Protected purchaser” means a purchaser of a certificated or uncertificated security, or
of an interest therein, who:
(1) gives value;
(2) does not have notice of any adverse claim to the security; and

(3) obtains control of the certificated or uncertificated security.

() haddition fuiring the vighrs of apurel A protected purchaser acquires its

interest in the security free of any adverse claim.
* kK
ARTICLE 9
SECURED TRANSACTIONS
Section 9-102. Definitions and Index of Definitions.
(a) [Article 9 definitions.] In this article:

* ok ok

(2) “Account”, except as used in “account for”, “account to”, “account

(C) identifying the components of the obligations in reasonable detail.

ok sk

(7A) “Assignee”, except as used in “assi for benefit of creditors”, means a

person (i) in whose favor a security interest that secures an obligation is created or provided for
under a security agreement, whether or not the obligation is outstanding or (ii) to which an

account, chattel paper, payment intangible, or promissory note has been sold. The term includes

a person to which a security interest has been transferred by a secured party.

(7B) “Assignor” means a person that (i) under a security agreement creates or

rovides for a security interest that secures an obligation or (ii) sells an account, chattel paper,

payment intangible, or promissory note. The term includes a secured party that has transferred a

security interest to another person.

(7)=A cate™ means:
B)with - itent-t dopt 'S -d—t¢ tach-t 1 1eall
T L P 14 d
ith-th d | d. symbol. or p - [Reserved.
* ok ok
(11) “Chattelpaper™ d -ds-that-evid both
bl 1 v R T M v:! STSCIRTENY T M v:! d
P 5 aS P &
d the v:! rt s t H v:! -1 vl d
& > i
the v:! 1 £ £ v:! 1 £ £ v:! -1 £ d
g P & > P! €S- S
the ds—n-th h— 'NH thl bl d-bv-th
B P P ary & ¥ tred
v v v 1 £ th ds - T \NH th Y'Y
good: d-under-alea goods-and & tary 2 W P
it 4 the ds—The- 2! 1t Jad {) hart thy \E

statement”, “customer’s account”, “on account of”, of account”, and paragraphs (14)

“commodity account™) and (29) (“deposit account”), means a right to payment of a monetary
obligation, whether or not earned by performance, (i) for property that has been or is to be sold,
leased, licensed, assigned, or otherwise disposed of, (ii) for services rendered or to be rendered,
(iii) for a policy of insurance issued or to be issued, (iv) for a secondary obligation incurred or to
be incurred, (v) for energy provided or to be provided, (vi) for the use or hire of a vessel under a
charter or other contract, (vii) arising out of the use of a credit or charge card or information
contained on or for use with the card, or (viii) as winnings in a lottery or other game of chance
operated or sponsored by a State, governmental unit of a State, or person licensed or authorized
to operate the game by a State or governmental unit of a State. The term includes controllable

accounts and health-care-insurance receivables. The term does not include (i) sights-to-payment

id d by chattel pap chattel paper, (ii) commercial tort claims, (iii)
deposit accounts, (iv) investment property, (v) letter-of-credit rights or letters of credit, o (vi)
rights to payment for money or funds advanced or sold, other than rights arising out of the use of
a credit or charge card or information contained on or for use with the eard card, or (vii) rights to
payment evidenced by an instrument.

(3) “Account debtor” means a person obligated on an account, chattel paper, or
general intangible. The term does not include persons obligated to pay a negotiable instrument,
even if the negotiable instrument eenstitates-part-of evidences chattel paper.

(4) “Accounting”, except as used in “accounting for”, means a record:

(A) authenticated signed by a secured party;
(B) indicating the aggregate unpaid secured obligations as of a date not more

than 35 days earlier or 35 days later than the date of the record; and
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(A) a right to payment of a monetary obligation secured by specific goods,

if the right to payment and security agreement are evidenced by a record; or

(B) a right to payment of a monetary obligation owed by a lessee under a

lease with respect to specific goods and a monetary obligation owed by the lessee in

connection with the transaction giving rise to the lease, if:

(i) the right to payment and lease agreement are evidenced by a

record; and

lease was to give the lessee the right to possession and use of the goods.

The term does not include a right to payment arising out of a charter or other contract involving

the use or hire of a vessel or a right to payment arising out of the use of a credit or charge card or

information contained on or for use with the card.

* ok

(27A) “Controllable account” means an account evidenced by a controllable

electronic record that provides that the account debtor undertakes to pay the person that under

Section 12-105 has control of the controllable electronic record.

27B) “Controllable payment intangible” means a payment intangible evidenced

by a controllable electronic record that provides that the account debtor undertakes to pay the

person that under Section 12-105 has control of the controllable electronic record.



ok k
(29) “Deposit account” means a demand, time, savings, passbook, or similar
account maintained with a bank. The term does not include investment property or accounts

evidenced by an instrument.

ook
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(31A) “Electronic money” means money in an electronic form.

* ok

(42) “General intangible” means any personal property, including things in action,
other than accounts, chattel paper, commercial tort claims, deposit accounts, documents, goods,
instruments, investment property, letter-of-credit rights, letters of credit, money, and oil, gas, or
other minerals before extraction. The term includes controllable electronic records, payment
intangibles, and software.

ok Sk

(47) “Instrument” means a negotiable instrument or any other writing that
evidences a right to the payment of a monetary obligation, is not 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 assignment. The term does not include (i) investment property, (ii)
letters of credit, e (iii) writings that evidence a right to payment arising out of the use of a credit
or charge card or information contained on or for use with the card, or (iv) writings that evidence

chattel paper.

s’k ok

(65) “Promissory note” means an instrument that evidences a promise to pay a
monetary obligation, does not evidence an order to pay, and does not contain an
acknowledgment by a bank that the bank has received for deposit a sum of money or funds.

(66) “Proposal” means a record authenticated signed by a secured party which
includes the terms on which the secured party is willing to accept collateral in full or partial

satisfaction of the obligation it secures pursuant to Sections 9-620, 9-621, and 9-622.

* ok
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(79A) “Tangible money” means money in a tangible form.

(b) [Definitions in other articles.] “Control” as provided in Seetien Section 7-106 and

Section 12-105 and the following definitions in other articles apply to this article:

* ok ok

“Controllable electronic record”. Section 12-102.

* ok ok

“Negotiable instrument”. Section 3-104.

(54A) “Money” has the meaning in Section 1-201(b)(24). but does not include (i

a deposit account or (ii) money in an electronic form that cannot be subjected to control under

Section 9-105A.

ok Sk

(61) “Payment intangible” means a general intangible under which the account
debtor’s principal obligation is a monetary obligation. The term includes a controllable payment

intangible.

* ok
(64) “Proceeds”, except as used in Section 9-609(b), means the following
property:

(A) whatever is acquired upon the sale, lease, license, exchange, or other
disposition of collateral;

(B) whatever is collected on, or distributed on account of, collateral;

(C) rights arising out of collateral;

(D) to the extent of the value of collateral, claims arising out of the loss,
nonconformity, or interference with the use of, defects or infringement of rights in, or damage to,
the collateral; or

(E) to the extent of the value of collateral and to the extent payable to the
debtor or the secured party, insurance payable by reason of the loss or nonconformity of, defects

or infringement of rights in, or damage to, the collateral.

* ok

“Qualifying purchaser”. Section 12-102.

* ok ok

(c) [Article 1 definitions and principles.] Article 1 contains general definitions

and principles of construction and interpretation applicable throughout this article.

Legislative Note: Replicate the formatting of the tabulated material in subsection (a)(11) exactly
to ensure that the ing of the material is preserved.

* k&
Section 9-104. Control of Deposit Account.
(a) [Requirements for control.] A secured party has control of a deposit account if:

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

(2) the debtor, secured party, and bank have agreed in an-authenticated a signed
record that the bank will comply with instructions originated by the secured party directing
disposition of the funds in the deposit account without further consent by the debtor;-e¢

(3) the secured party becomes the bank’s customer with respect to the deposit
account:; or

4) another person, other than the debtor:
A) has control of the deposit account and acknowledges that it has control

on behalf of the secured party: or

(B) obtains control of the deposit account after having acknowledged that

it will obtain control of the deposit account on behalf of the secured part

(b) [Debtor’s right to direct disposition.] A secured party that has satisfied subsection
(a) has control, even if the debtor retains the right to direct the disposition of funds from the

deposit account.
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Section 9-105. Control of Electronic Copy of Record Evidencing Chattel Paper.
a) [General rule: control of electronic copy of record evidencing chattel paper.] A
purchaser has control of an authoritative electronic copy of a record evidencing chattel paper if a

system employed for evidencing the assignment of interests in the chattel paper reliably

authoritative electronic copy: and

3) gives the purchaser exclusive power, subject to subsection (d). to:

(A) prevent others from adding or changing an identified assi of the

authoritative electronic copy: and
B) transfer control of the authoritative electronic copy.
d) [Meaning of exclusive.] Subject to subsection (e). a power is exclusive under

subsection (c)(3)(A) and (B). even if:

(1) the authoritative electronic copy. a record attached to or logically associated

with the authoritative electronic copy. or a system in which the authoritative electronic copy is
recorded limits the use of the authoritative electronic copy or has a protocol programmed to
cause a change, including a transfer or loss of control: or

(2) the power is shared with another person.

(c) [When power is not shared with another person.] A power of a purchaser is not

shared with another person under subsection (d)(2) and the purchaser’s power is not exclusive if:

(1) the purchaser can exercise a power only if the power also is exercised by the

other person; and
2) the other person either:

(A) can exercise the power without exercise of the power by the

purchaser; or

(B) is the transferor to the 1 of an interest in the chattel paper.

Presumption of exclusivity of certain powers.| If a purchaser has the powers

specified in subsection (¢)(3)(A) and (B), the powers are presumed to be exclusive.

¢) [Obtaining control through another person.] A purchaser has control of an

il

the purchaser as the person to which the authoritative electronic copy was assigned

(b) [Single authoritative copy.] A system satisfies subsection (a) if the record or records

evidencing the chattel paper are created. stored, and assigned in such a manner that:
1) a single authoritative copy of the record or records exists which is unique.
identifiable, and. except as otherwise provided in paragraphs (4). (5). and (6). unalterable;

2) the authoritative copy identifies the purchaser as the assignee of the record or

records;

(3) the authoritative copy is communicated to and maintained by the purchaser or

its designated custodian;

(4) copies or dments that add or change an identified assi of the

authoritative copy can be made only with the consent of the purchaser;

(5) each copy of the authoritative copy and any copy of a copy is readily

identifiable as a copy that is not the authoritative copy: and
6) any amendment of the authoritative copy is readily identifiable as authorized
or unauthorized.
¢) [One or more authoritative copies.] A system satisfies subsection (a), and a
purchaser has control of an authoritative electronic copy of a record evidencing chattel paper, if
the electronic copy. a record attached to or logically associated with the electronic copy, or a
system in which the electronic copy is recorded:

(1) enables the purchaser readily to identify each electronic copy as an

authoritative copy or nonauthoritative copy:
2) enables the purchaser readily to identify itself in any way, including by name.

identifying number., cryptographic key, office, or account number, as the assi: of the

authoritative electronic copy of a record evidencing chattel paper if another person, other than

the transferor to the purchaser of an interest in the chattel paper:

1) has control of the authoritative electronic copy and acknowledges that it has
control on behalf of the purchaser: or
2) obtains control of the authoritative electronic copy after having acknowledged

that it will obtain control of the electronic copy on behalf of the purchaser.

Section 9-105A. Control of Electronic Money.
a) [General rule: control of electronic money.| A person has control of electronic
money if:

(1) the electronic money, a record d to or logically associated with the

electronic money, or a system in which the electronic money is recorded gives the person:

(A) the power to avail itself of substantially all the benefit from the
electronic money: and
B) exclusive power, subject to subsection (b), to:
(i) prevent others from availing themselves of substantially all the
benefit from the electronic money: and

(ii) transfer control of the electronic money to another person or

cause another person to obtain control of other electronic money as a result of the transfer of the
electronic money: and

(2) the electronic money, a record attached to or logically associated with the

electronic money, or a system in which the electronic money is recorded enables the person

readily to identify itself in any way, including by name, identifying number, cryptographic key.

office, or account number, as having the powers under paragraph (1).



(b) [Meaning of exclusive.] Subject to subsection (¢) a power is exclusive under

subsection (a)(1)(B). even if:
1) the electronic money. a record attached to or logically associated with the
electronic money, or a system in which the electronic money is recorded limits the use of the

clectronic money or has a protocol programmed to cause a change, including a transfer or loss of

control; or

(2) the power is shared with another person.
(c) [When power is not shared with another person.] A power of a person is not

shared with another person under subsection (b)(2) and the person’s power is not exclusive if:

(1) the person can exercise a power only if the power also is exercised by the

other person; and
(2) the other person either:

(A) can exercise the power without exercise of the power by the person; or

B) is the transferor to the person of an interest in the electronic money.

d) [Presumption of exclusivity of certain powers.] If a person has the powers specified

in subsection (a)(1)(B). the powers are presumed to be exclusive.
¢) [Control through another person.] A person has control of electronic money if
another person, other than the transferor to the person of an interest in the electronic money:

(1) has control of the electronic money and acknowledges that it has control on

behalf of the person, or

(2) obtains control of the electronic money after having acknowledged that it will

obtain control of the electronic money on behalf of the person.

* ok ok

(1) value has been given;
(2) the debtor has rights in the collateral or the power to transfer rights in the
collateral to a secured party; and
(3) one of the following conditions is met:
(A) the debtor has authentieated signed a security agreement that provides
a description of the collateral and, if the security interest covers timber to be cut, a description of
the land concerned;
* k&
(C) the collateral is a certificated security in registered form and the
security certificate has been delivered to the secured party under Section 8-301 pursuant to the
debtor’s security agreement; e

(D) the collateral is controllable accounts, controllable electronic records

controllable payment intangibles, deposit accounts, eleetronie-chattel-paper; electronic
documents. electronic money, investment property, or letter-of-credit rights, er-electronie

doecuments; and the secured party has control under Section 7-106, 9-104, 9-105A. 9-106, e 9-

107, or 9-107A pursuant to the debtor’s security agreement; or

(E) the collateral is chattel paper and the secured party has possession and

control under Section 9-314A pursuant to the debtor’s security agreement.

* ok ok

(f) [Proceeds and supporting obligations.] The attachment of a security interest in
collateral gives the secured party the rights to proceeds provided by Section 9-315 and is also

attachment of a security interest in a supporting obligation for the collateral.

* ok ok

Section 9-107A. Control of Controllable Electronic Record, Controllable

Account, or Controllable Payment Intangible.

a) [Control under Section 12-105.] A secured party has control of a controllable

electronic record as provided in Section 12-105.
b) [Control of controllable account and controllable payment intangible.] A secured

party has control of a controllable account or controllable payment intangible if the secured party

has control of the controllable electronic record that evidences the controllable account or

controllable payment intangible.

Section 9-107B. No Requirement to Acknowledge or Confirm; No Duties.

(a) [No requirement to acknowledge.| A person that has control under Section 9-104, 9-

105, or 9-105A is not required to acknowledge that it has or will obtain control on behalf of

another person.

(b) [No duties or confirmation.] If a person acknowledges that it has or will obtain

control on behalf of another person, unless the person otherwise agrees or law other than this

article otherwise provides. the person does not owe any duty to the other person and is not

required to confirm the acknowledgment to any other person.

* ok ok

Section 9-203. Attachment and Enforceability of Security Interest; Proceeds;
Supporting Obligations; Formal Requisites.

%k

(b) [Enforceability.] Except as otherwise provided in subsections (c) through (i), a
security interest is enforceable against the debtor and third parties with respect to the collateral

only if:

Section 9-204. After-Acquired Property; Future Advances.
(a) [After-acquired collateral.] Except as otherwise provided in subsection (b), a
security agreement may create or provide for a security interest in after-acquired collateral.
(b) [When after-acquired property clause not effective.] A Subject to subsection (c). a
security interest does not attach under a term constituting an after-acquired property clause to:
(1) consumer goods, other than an accession when given as additional security,
unless the debtor acquires rights in them within 10 days after the secured party gives value; or

(2) a commercial tort claim.

¢) [Limitation on subsection (b).] Subsection (b) does not prevent a securit;

from attaching:
(1) to consumer goods as proceeds under Section 9-315(a) or commingled goods
under Section 9-336(c):
2) to a commercial tort claim as proceeds under Section 9-315(a); or
3) under an after-acquired property clause to property that is proceeds of
consumer goods or a commercial tort claim.

e} (d) [Future advances and other value.] A security agreement may provide that
collateral secures, or that accounts, chattel paper, payment intangibles, or promissory notes are
sold in connection with, future advances or other value, whether or not the advances or value are
given pursuant to commitment.

* ok

Section 9-207. Rights and Duties of Secured Party Having Possession or Control

of Collateral.

* ok ok



(c) [Duties and rights when secured party in possession or control.] Except as
otherwise provided in subsection (d), a secured party having possession of collateral or control of

collateral under Section 7-106, 9-104, 9-105, 9-105A, 9-106, ex 9-107, or 9-107A:

(1) may hold as additional 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 create a security interest in the collateral.
* k&
Section 9-208. Additional Duties of Secured Party Having Control of Collateral.
(a) [Applicability of section.] This section applies to 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) [Duties of secured party after receiving demand from debtor.] Within 10 days
after receiving an-authentieated a signed demand by the debtor:
(1) a secured party having control of a deposit account under Section 9-104(a)(2)

shall send to the bank with which the deposit account is maintained henticated a signed

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 9-104(a)(3)
shall:
(A) pay the debtor the balance on deposit in the deposit account; or

(B) transfer the balance on deposit into a deposit account in the debtor’s

of credit to the secured party an-authenticated a signed release from any further obligation to pay

or deliver proceeds of the letter of credit to the secured party;-and
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6) a secured party having control under Section 7-106 of an authoritative
clectronic copy of an electronic document of title shall transfer control of the electronic copy to

the debtor or a person designated by the debtor;

(7) a secured party having control under Section 9-105A of electronic money shall

transfer control of the electronic money to the debtor or a person designated by the debtor: and

8) a secured party having control under Section 12-105 of a controllable

electronic record, other than a buyer of a controllable account or controllable payment intangible

evidenced by the controllable electronic record, shall transfer control of the controllable

electronic record to the debtor or a person designated by the debtor.

* ok ok
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(3) a secured party. other than a buyer, having control under Section 9-105 of an

authoritative electronic copy of a record evidencing chattel paper shall transfer control of the
electronic copy to the debtor or a person designated by the debtor;

(4) a secured party having control of investment property under Section 8-
106(d)(2) or 9-106(b) shall send to the securities intermediary or commodity intermediary with
which the security entitlement or commodity contract is maintained an-authenticated a signed
record that releases the securities intermediary or commodity intermediary from any further
obligation to comply with entitlement orders or directions originated by the secured party;

(5) a secured party having control of a letter-of-credit right under Section 9-107

shall send to each person having an unfulfilled obligation to pay or deliver proceeds of the letter

Section 9-209. Duties of Secured Party if Account Debtor Has Been Notified of
Assignment.
(a) [Applicability of section.] Except as otherwise provided in subsection (c), this
section applies if:
(1) there is no outstanding secured obligation; and
(2) the secured party is not committed to make advances, incur obligations, or
otherwise give value.
(b) [Duties of secured party after receiving demand from debtor.] Within 10 days
after receiving an-authentieated a signed demand by the debtor, a secured party shall send to an

account debtor that has received notification, under Section 9-406(a) or 12-106(b), of an

assignment to the secured party as assi under Section 9-406¢a) henti d a signed

record that releases the account debtor from any further obligation to the secured party.
(c) [Inapplicability to sales.] This section does not apply to an assignment constituting
the sale of an account, chattel paper, or payment intangible.
Section 9-210. Request for Accounting; Request Regarding List of Collateral or
Statement of Account.
(a) [Definitions.] In this section:
(1) “Request” means a record of a type described in paragraph (2), (3), or (4).
(2) “Request for an accounting” means a record authenticated signed 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 is the subject of the

request.



(3) “Request regarding a list of collateral” means a record authentieated signed
by a debtor requesting that the recipient approve or correct a list of what the debtor believes to be
the collateral securing an obligation and reasonably identifying the transaction or relationship
that is the subject of the request.

(4) “Request regarding a statement of account™ means a record authentieated
signed by a debtor requesting that the recipient approve or correct a statement indicating what
the debtor believes to be the aggregate amount of unpaid obligations secured by collateral as of a
specified date and reasonably identifying the transaction or relationship that is the subject of the
request.

(b) [Duty to respond to requests.] Subject to subsections (c), (d), (e), and (f), a secured
party, other than a buyer of accounts, chattel paper, payment intangibles, or promissory notes or
a consignor, shall comply with a request within 14 days after receipt:

(1) in the case of a request for an accounting, by authentieating signing and
sending to the debtor an accounting; and

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

(c) [Request regarding list of collateral; statement concerning type of collateral.] A
secured party that claims a 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 signed record including a statement to that effect within 14 days after receipt.

(d) [Request regarding list of collateral; no interest claimed.] A person that receives

a request regarding a list of collateral, claims no interest in the collateral when it receives the

nonperfection, and the priority of a security interest in collateral.

(2) While collateral is located in a jurisdiction, 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 tangible
documents, goods, instruments, or tangible money;-ertangible-chattel-paper is located in a
jurisdiction, the local law of that jurisdiction governs:

(A) perfection of a security interest in the goods by filing a fixture filing;

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

(C) the effect of perfection or nonperfection and the priority of a
nonpossessory security interest in the collateral.

(4) The local law of the jurisdiction in which the wellhead or minehead is located
governs perfection, the effect of perfection or nonperfection, and the priority of a security
interest in as-extracted collateral.

%k

Section 9-304. Law Governing Perfection and Priority of Security Interests in
Deposit Accounts.

(a) [Law of bank’s jurisdiction governs.] The local law of a bank’s jurisdiction
governs perfection, the effect of perfection or nonperfection, and the priority of a security
interest in a deposit account maintained with that bank, even if a transaction does not bear any
relation to the bank’s jurisdiction.

(b) [Bank’s jurisdiction.] The following rules determine a bank’s jurisdiction for

purposes of this part:

request, and claimed an interest in the collateral at an earlier time shall comply with the request
within 14 days after receipt by sending to the debtor an authenticated signed record:

(1) disclaiming any interest in the collateral; and

(2) if known to the recipient, providing the name and mailing address of any
assignee of or successor to the recipient’s interest in the collateral.

(e) [Request for accounting or regarding statement of account; no interest in
obligation claimed.] A person that receives a request for an accounting or a request regarding 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 14
days after receipt by sending to the debtor an authenticated signed record:

(1) disclaiming any interest in the obligations; and
(2) if known to the recipient, providing the name and mailing address of any
assignee of or successor to the recipient’s interest in the obligations.

(f) [Charges for responses.] A debtor is entitled without charge to one response to a
request under this section during any six-month period. The secured party may require payment
of a charge not exceeding $25 for each additional response.

* kK

Section 9-301. Law Governing Perfection and Priority of Security Interests.

Except as otherwise provided in Sections 9-303 through 9-306 9-306B, the following
rules determine the law governing perfection, the effect of perfection or nonperfection, and the
priority of a security interest in collateral:

(1) Except as otherwise provided in this section, while a debtor is located in a

jurisdiction, the local law of that jurisdiction governs perfection, the effect of perfection or

(1) If an agreement between the bank and its customer governing the deposit
account expressly provides that a particular jurisdiction is the bank’s jurisdiction for purposes of
this part, this article, or [the Uniform Commercial Code], that jurisdiction is the bank’s
jurisdiction.

(2) If paragraph (1) does not apply and an agreement between the bank and its
customer governing the deposit account expressly provides that the agreement is governed by the
law of a particular jurisdiction, that jurisdiction is the bank’s jurisdiction.

(3) If neither paragraph (1) nor paragraph (2) applies and an agreement between
the bank and its customer governing the deposit account expressly provides that the deposit
account is maintained at an office in a particular jurisdiction, that jurisdiction is the bank’s
Jjurisdiction.

(4) If none of the preceding paragraphs applies, the bank’s jurisdiction is the
jurisdiction in which the office identified in an account statement as the office serving the
customer’s account is located.

(5) If none of the preceding paragraphs applies, the bank’s jurisdiction is the
jurisdiction in which the chief executive office of the bank is located.

Section 9-305. Law Governing Perfection and Priority of Security Interests in
Investment Property.

(a) [Governing law: general rules.] Except as otherwise provided in subsection (c), the
following rules apply:

(1) While a security certificate is located in a jurisdiction, the local law of that
jurisdiction governs perfection, the effect of perfection or nonperfection, and the priority of a

security interest in the certificated security represented thereby.



(2) The local law of the issuer’s jurisdiction as specified in Section 8-110(d)
governs perfection, the effect of perfection or nonperfection, and the priority of a security
interest in an uncertificated security.

(3) The local law of the securities intermediary’s jurisdiction as specified in
Section 8-110(e) governs perfection, the effect of perfection or nonperfection, and the priority of
a security interest in a security entitlement or securities account.

(4) The local law of the commodity intermediary’s jurisdiction governs
perfection, the effect of perfection or nonperfection, and the priority of a security interest in a
commodity contract or commodity account.

(5) The local law of the issuer’s jurisdiction, the securities intermediary’s
jurisdiction, or the commodity intermediary’s jurisdiction governs perfection. the effect of
perfection or nonperfection, and the priority of a security interest, even if a transaction does not
bear any relation to that jurisdiction.

(b) [Commodity intermediary’s jurisdiction.] The following rules determine a
commodity intermediary’s jurisdiction for purposes of this part:

(1) If an agreement between the commodity intermediary and commodity
customer governing the commodity account expressly provides that a particular jurisdiction is
the commodity intermediary’s jurisdiction for purposes of this part, this article, or [the Uniform
Commercial Code], that jurisdiction is the commodity intermediary’s jurisdiction.

(2) If paragraph (1) does not apply and an agreement between the commodity
intermediary and commodity customer governing the commodity account expressly provides that
the agreement is governed by the law of a particular jurisdiction, that jurisdiction is the

commodity intermediary’s jurisdiction.

local law of the chattel paper’s jurisdiction governs perfection, the effect of perfection or
nonperfection, and the priority of a security interest in the chattel paper, even if a transaction

does not bear any relation to the chattel paper’s jurisdiction.

b) [Chattel paper’s jurisdiction.] The following rules determine the chattel paper’s
jurisdiction under this section:

1) If the authoritative electronic copy of the record evidencing chattel paper, or a

record attached to or logically associated with the electronic copy and readily available for

review, expressly provides that a particular jurisdiction is the chattel paper’s jurisdiction for

urposes of this part, this article, or [the Uniform Commercial Code]. that jurisdiction is the

chattel paper’s jurisdiction.
2) If paragraph (1) does not apply and the rules of the system in which the

authoritative electronic copy is recorded are readily available for review and expressly provide

(3) If paragraphs (1) and (2) do not apply and the authoritative electronic copy, or

arecord attached to or logically associated with the electronic copy and readily available for

review, expressly provides that the chattel paper is governed by the law of a particular

jurisdiction, that jurisdiction is the chattel paper’s jurisdiction.

4) If paragraphs (1) through (3) do not apply and the rules of the system in which
the authoritative electronic copy is recorded are readily available for review and expressly
provide that the chattel paper or the system is governed by the law of a particular jurisdiction

that jurisdiction is the chattel paper’s jurisdiction.

(3) If neither paragraph (1) nor paragraph (2) applies and an agreement between
the commodity intermediary and commodity customer governing the commodity account
expressly provides that the commodity account is maintained at an office in a particular
jurisdiction, that jurisdiction is the commodity intermediary’s jurisdiction.

(4) If none of the preceding paragraphs applies, the commodity intermediary’s
jurisdiction is the jurisdiction in which the office identified in an account statement as the office
serving the commodity customer’s account is located.

(5) If none of the preceding paragraphs applies, the commodity intermediary’s
jurisdiction is the jurisdiction in which the chief executive office of the commodity intermediary
is located.

(c) [When perfection governed by law of jurisdiction where debtor located.] The
local law of the jurisdiction in which the debtor is located governs:

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

(2) automatic perfection of a security interest in investment property created by a
broker or securities intermediary; and

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

ok
Section 9-306A. Law Governing Perfection and Priority of Security Interests in
Chattel Paper.

a) [Chattel paper evidenced by authoritative electronic copy.] Except as provided in

an authoritative electronic copy of the chattel

paper or is evidenced by an authoritative electronic copy and an authoritative tangible copy. the

the jurisdiction in which the debtor is located.
¢) [Chattel paper evidenced by authoritative tangible copy.] If an authoritative

tangible copy of a record evidences chattel paper and the chattel paper is not evidenced by an

authoritative electronic copy. while the authoritative tangible copy of the record evidencing
chattel paper is located in a jurisdiction, the local law of that jurisdiction governs:

(1) perfection of a security interest in the chattel paper by possession under

Section 9-314A; and

(2) the effect of perfection or nonperfection and the priority of a security interest
in the chattel paper.

d) [When perfection governed by law of jurisdiction where debtor is located.] The
local law of the jurisdiction in which the debtor is located governs perfection of a security
interest in chattel paper by filing.

Section 9-306B. Law Governing Perfection and Priority of Security Interests in
Controllable Accounts, Controllable Electronic Records, and Controllable Payment
Intangibles.

a) [Governing law: general rules.] Except as provided in subsection (b), the local law
of the controllable electronic record’s jurisdiction specified in Section 12-107(c) and (d) governs
perfection, the effect of perfection or nonperfection, and the priority of a security interest in a

controllable electronic record and a security interest in a controllable account or controllable

payment intangible evidenced by the controllable electronic record.

b) [When perfection governed by law of jurisdiction where debtor is located.] The
local law of the jurisdiction in which the debtor is located governs:

1) perfection of a security interest in a controllable account, controllable



electronic record, or controllable payment intangible by filing: and

2) automatic perfection of a security interest in a controllable payment intangible

created by a sale of the controllable payment intangible.

* kK
Section 9-310. When Filing Required to Perfect Security Interest or Agricultural
Lien; Security Interests and Agricultural Liens to Which Filing Provisions Do Not

Apply.

* ok k

(b) [Exceptions: filing not necessary.| The filing of a financing statement is not
necessary to perfect a security interest:

* Kk

(8) in controllable accounts, controllable electronic records, controllable payment

intangibles, deposit accounts, e} ic-chattel-paper; electronic dc , investment
property, or letter-of-credit rights which is perfected by control under Section 9-314;

(9) in chattel paper which is perfected by possession and control under Section 9-

314A;
9(10) in proceeds which is perfected under Section 9-315; or
0)(11) that is perfected under Section 9-316.
* k&

Section 9-312. Perfection of Security Interests in Chattel Paper, Controllable
Accounts, Controllable Electronic Records, Controllable Payment Intangibles, Deposit
Accounts, Negotiable Documents, Goods Covered by Documents, Instruments,

Investment Property, Letter-of-Credit Rights, and Money; Perfection by Permissive

goods may be perfected by:
(1) issuance of a document in the name of the secured party;
(2) the bailee’s receipt of notification of the secured party’s interest; or
(3) filing as to the goods.

(¢) [Temporary perfection: new value.] A sccurity interest in certificated securities,
negotiable documents, or instruments is perfected without filing or the taking of possession or
control for a period of 20 days from the time it attaches to the extent that it arises for new value
given under an-authenticated a signed security agreement.

* k&

Section 9-313. When Possession by or Delivery to Secured Party Perfects
Security Interest Without Filing.

(a) [Perfection by possession or delivery.] Except as otherwise provided in subsection
(b), a secured party may perfect a security interest in tangible-negetiable-decuments; goods,
instruments, negotiable tangible documents, or tangible money;-ortangible-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 8-301.

* kK

(c) [Collateral in possession of person other than debtor.] With respect to collateral
other than certificated securities and goods covered by a document, a secured party takes
possession of collateral in the possession of a person other than the debtor, the secured party, or a
lessee of the collateral from the debtor in the ordinary course of the debtor’s business, when:

(1) the person in possession authentieates signs a record acknowledging that it

holds possession of the collateral for the secured party’s benefit; or

Filing; Temporary Perfection Without Filing or Transfer of Possession.

(a) [Perfection by filing permitted.] A security interest in chattel paper, controllable
accounts, controllable electronic records, controllable payment intangibles, negotiable
deeuments; instruments, ef investment property, or negotiable documents may be perfected by
filing.

(b) [Control or possession of certain collateral.] Except as otherwise provided in
Section 9-315(c) and (d) for proceeds:

(1) a security interest in a deposit account may be perfected only by control under
Section 9-314;

(2) except as otherwise provided in Section 9-308(d), a security interest in a letter-
of-credit right may be perfected only by control under Section 9-314; and

(3) a security interest in tangible money may be perfected only by the secured
party’s taking possession under Section 9-313; and

4) a security interest in electronic money may be perfected only by control under

Section 9-314.

(c) [Goods covered by negotiable document.] While goods are in the possession of a
bailee that has issued 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 has priority over any security
interest that becomes perfected in the goods by another method during that time.

(d) [Goods covered by nonnegotiable document.] While goods are in the possession of

a bailee that has issued a nonnegotiable document covering the goods, a security interest in the

(2) the person takes possession of the collateral after having authenticated signed
arecord acknowledging that it will hold possession of the collateral for the secured party’s
benefit.

* ok ok

Section 9-314. Perfection by Control.

(a) [Perfection by control.] A sccurity interest in # propertys-depesit
letier-of-creditrights-el ie-chatiel paper-orel ie-dl controllable accounts.

controllable electronic records, controllable payment intangibles, deposit accounts, electronic

documents, electronic money, investment property, or letter-of-credit rights may be perfected by

control of the collateral under Section 7-106, 9-104, 9-165; 9-105A, 9-106, e+ 9-107,_or 9-107A.

(b) [Specified collateral: time of perfection by control; continuation of perfection.] A

security interest in depesit 1 ic-chattel paper; letter-of-credit rights; or-el
deeuments; controllable accounts, controllable electronic records, controllable payment

intangibles, deposit accounts, electronic documents, electronic money. or letter-of-credit rights is

perfected by control under Section 7-106, 9-104, 9-+85; 9-105A. e 9-107, or 9-107A when no

carlier than the time the secured party obtains control and remains perfected by control only
while the secured party retains control.

* ok

Section 9-314A. Perfection by Possession and Control of Chattel Paper.

(a) [Perfection by possession and control.] A secured party may perfect a security

interest in chattel paper by taking possession of each authoritative tangible copy of the record
evidencing the chattel paper and obtaining control of each authoritative electronic copy of the

electronic record evidencing the chattel paper.



under subsection (a) no earlier than the time the secured party takes possession and obtains

control and remains perfected under subsection (a) only while the secured party retains
possession and control.

¢) [Application of Section 9-313 to perfection by possession of chattel paper.
Section 9-313(c) and (f) through (i) applies to perfection by possession of an authoritative

tangible copy of a record evidencing chattel paper.
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Section 9-316. Continued Perfection of Security Interest Following Change in
Governing Law.

(a) [General rule: effect on perfection of change in governing law.] A security interest
perfected pursuant to the law of the jurisdiction designated in Section 9-301(1), e 9-305(c). 9-
306A(d). or 9-306B(b) remains perfected until the earliest of:

(1) the time 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 is located in another jurisdiction.
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(c) [Possessory security interest in collateral moved to new jurisdiction.] A
possessory security interest in collateral, other than goods covered by a certificate of title and as-

extracted collateral consisting of goods, remains continuously perfected if:

becomes unperfected and is deemed never to have been perfected as against a purchaser of the
collateral for value.

* kK

Section 9-317. Interests That Take Priority Over or Take Free of Security
Interest or Agricultural Lien.

* ok ok

(b) [Buyers that receive delivery.] Except as otherwise provided in subsection (e), a

buyer, other than a secured party -oftangible-chattel-paper—tangibled of goods,
instruments, tangible documents, 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
knowledge of the security interest or agricultural lien and before it is perfected.

(c) [Lessees that receive delivery.] 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 collateral without knowledge of the security interest or agricultural lien
and before it is perfected.

(d) [Licensees and buyers of certain collateral.] A Subject to subsections (f) through
(i). a licensee of a general intangible or a buyer, other than a secured party, of collateral other
than tangible-chattel-papes; tangible documents, goods, instruments, or a certificated security
takes free of a security interest if the licensee or buyer gives value without knowledge of the
security interest and before it is perfected.

* ok ok

(f) [Buyers of chattel paper.] A buyer, other than a secured party. of chattel paper takes

free of a security interest if, without knowledge of the security interest and before it is perfected.

(1) the collateral is located in one jurisdiction and subject to a security
interest perfected under the law of that jurisdiction;

(2) thereafter the collateral is brought into another jurisdiction; and

(3) upon entry into the other jurisdiction, the security interest is perfected
under the law of the other jurisdiction.
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(f) [Change in jurisdiction of controllable electronic record, chattel paper, bank,
issuer, nominated person, securities intermediary, or commodity intermediary.] A security
interest in controllable accounts, controllable electronic records. controllable payment
intangibles. chattel paper, deposit accounts, letter-of-credit rights, or investment property which
is perfected under the law of the controllable electronic record’s jurisdiction, the chattel paper’s
jurisdiction, the bank’s jurisdiction, the issuer’s jurisdiction, a nominated person’s jurisdiction,
the securities intermediary’s jurisdiction, or the commodity intermediary’s jurisdiction, as
applicable, remains perfected until the earlier of:

(1) the time the security interest would have become unperfected under the law of
that jurisdiction; or

(2) the expiration of four months after a change of the applicable jurisdiction to
another jurisdiction.

(g) [Subsection (f) security interest perfected or unperfected under law of new
jurisdiction.] If a security 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 the law of the other jurisdiction before the earlier of that time or the end of that period, it

the buyer gives value and:

1) receives delivery of each authoritative tangible copy of the record evidencin:

the chattel paper: and
2) if each authoritative electronic copy of the record evidencing the chattel paper

can be subjected to control under Section 9-105. obtains control of each authoritative electronic

copy.
2) [Buyers of electronic documents.] A buyer of an electronic document takes free of a

security interest if, without knowledge of the security interest and before it is perfected, the

buyer gives value and. if each authoritative electronic copy of the document can be subjected to

control under Section 7-106, obtains control of each authoritative electronic copy.

h) [Buyers of controllable electronic records.] A buyer of a controllable electronic

record takes free of a security interest if, without knowledge of the security interest and before it

is perfected, the buyer gives value and obtains control of the controllable electronic record.

i) [Buyers of controllable accounts and controllable payment intangibles.] A buyer.

other than a secured party. of a controllable account or a controllable payment intangible takes

free of a security interest if, without knowledge of the security interest and before it is perfected.

the buyer gives value and obtains control of the controllable account or controllable payment

intangible.

* ok ok

Section 9-323. Future Advances.

* ok ok



(d) [Buyer of goods.] Except as otherwise provided in subsection (e), a buyer of

goods ether-than-a-buyer dinary se-of busi takes free of a security interest to the
extent that it secures advances made after the earlier of:

(1) the time the secured party acquires knowledge of the buyer’s purchase;
or

(2) 45 days after the purchase.

(e) [Advances made pursuant to commitment: priority of buyer of goods.]

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 45-day period.

(f) [Lessee of goods.] Except as otherwise provided in subsection (g), a lessee of

goods;-otherthan-at invordinary cou {busi takes the leasehold interest free of a
security interest to the extent that it secures advances made after the earlier of:
(1) the time the secured party acquires knowledge of the lease; or
(2) 45 days after the lease contract becomes enforceable.
(2) [Advances made pursuant to commitment: priority of lessee of goods.]
Subsection (f) does not apply if the advance is made pursuant to a commitment entered into
without knowledge of the lease and before the expiration of the 45-day period.
Section 9-324. Priority of Purchase-Money Security Interests.
* k&
(b) [Inventory purchase-money priority.] Subject to subsection (c) and except
as otherwise provided in subsection (g), a perfected purchase-money security interest in
inventory has priority over a conflicting security interest in the same inventory, has priority over

a conflicting security interest in chattel paper or an instrument constituting proceeds of the

(3) the holder of the conflicting security interest receives the notification
within six months before the debtor receives possession of the livestock; and

(4) the notification states that the person sending the notification has or
expects to acquire a purchase-money security interest in livestock of the debtor and describes the
livestock.

*® %k ok

Section 9-326A. Priority of Security Interest in Controllable Account,
Controllable Electronic Record, and Controllable Payment Intangible. A security
interest in a controllable account, controllable electronic record, or controllable payment
intangible held by a secured party having control of the account, electronic record, or payment
intangible has priority over a conflicting security interest held by a secured party that does not
have control.

* kK

Section 9-330. Priority of Purchaser of Chattel Paper or Instrument.

(a) [Purchaser’s priority: security interest claimed merely as proceeds.] A purchaser
of chattel paper has priority 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 each authoritative tangible copy of the record

evidencing the chattel paper e+ and obtains control ef under Section 9-105 of each authoritative
electronic copy of the record evidencing the chattel paper under-Seetion-9-+05; and
(2) the ehattel-paper-dees authoritative copies of the record evidencing the chattel

paper do not indicate that it the chattel paper has been assigned to an identified assignee other

inventory and in proceeds of the chattel paper, if so provided in Section 9-330, and, except as
otherwise provided in Section 9-327, also has priority in identifiable cash proceeds of the
inventory to the extent the identifiable cash proceeds are received on or before the delivery of the
inventory to a buyer, if:

(1) the purchase-money security interest is perfected when the debtor
receives possession of the inventory;

(2) the purchase-money secured party sends an-authenticated a signed
notification to the holder of the conflicting security interest;

(3) the holder of the conflicting security interest receives the notification
within five years before the debtor receives possession of the inventory; 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.

* kK
(d) [Livestock purchase-money priority.] Subject to subsection (¢) and except

as otherwise provided in subsection (g), a perfected purchase-money security interest in livestock
that are farm products has priority over a conflicting security interest in the same livestock, and,
except as otherwise provided in Section 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) the purchase-money secured party sends an-authentieated a signed

notification to the holder of the conflicting security interest;

than the purchaser.

(b) [Purchaser’s priority: other security interests.] A purchaser of chattel paper has
priority over a security interest in the chattel paper which is claimed other than merely as
proceeds of inventory subject to a security interest if the purchaser gives new value and takes

possession of each authoritative tangible copy of the record evidencing the chattel paper er and

obtains control ef under Section 9-105 of each authoritative electronic copy of the record
evidencing the chattel paper uader Seetion-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.

* k&

(f) [Indication of assignment gives knowledge.] For purposes of subsections (b) and
(d), if the authoritative copies of the record evidencing chattel paper or an instrument indicates
indicate that it the chattel paper or instrument has been assigned to an identified secured party
other than the purchaser, a purchaser of the chattel paper or instrument has knowledge that the
purchase violates the rights of the secured party.

Section 9-331. Priority of Rights of Purchasers of Controllable Accounts,
Controllable Electronic Records, Controllable Payment Intangibles, Fastruments;
Documents, Instruments, and Securities Under Other Articles; Priority of Interests in
Financial Assets and Security Entitlements and Protections Against Assertions of
Claims Under Axtiele-8 Articles 8 and 12.

(a) [Rights under Articles 3, 7, and 8, and 12 not limited.] This article does not limit
the rights of a holder in due course of a negotiable instrument, a holder to which a negotiable

document of title has been duly negotiated, ex a protected purchaser of a security, or a qualifying



purchaser of a controllable account. controllable electronic record, or controllable payment
intangible. These holders or purchasers take priority over an earlier security interest, even if

perfected, to the extent provided in Articles 3, 7, and 8, and 12.

(b) [Protection under Artiele-8 Articles 8 and 12.] This article does not limit the rights
of or impose liability on a person to the extent that the person is protected against the assertion of
a claim under Article 8 or Article 12.

(c) [Filing not notice.] Filing under this article does not constitute notice of a claim or
defense to the holders, ef purchasers, or persons described in subsections (a) and (b).

Section 9-332. Transfer of Money; Transfer of Funds from Deposit Account.

(a) [Transferee of tangible money.] A transferee of tangible money takes the money
free of a security interest unless-the-transferee-aets if the transferee receives possession of the
money without acting in collusion with the debtor in violating the rights of the secured party.

b) [Transferee of electronic money.] A transferee of electronic money takes the money

free of a security interest if the tr obtains control of the money without acting in

collusion with the debtor in violating the rights of the secured party.

fb)(c) [Transferee of funds from deposit account.] A transferee of funds from a deposit
account takes the funds free of a security interest in the deposit account aless-the-transferee-aets
if the transferee receives the funds without acting in collusion with the debtor in violating the
rights of the secured party.

* ok ok

Section 9-334. Priority of Security Interests in Fixtures and Crops.

* ok ok

(1) all terms of the agreement between the account debtor and assignor and any
defense or claim in recoupment arising from the transaction that gave rise to the contract; and

(2) any other defense or claim of the account debtor against the assignor which
accrues before the account debtor receives a notification of the assignment authentieated signed
by the assignor or the assignee.

*® %k ok

Section 9-406. Discharge of Account Debtor; Notification of Assignment;
Identification and Proof of Assignment; Restrictions on Assignment of Accounts, Chattel
Paper, Payment Intangibles, and Promissory Notes Ineffective.

(a) [Discharge of account debtor; effect of notification.] Subject to subsections (b)
through (i) and (1), an account debtor on an account, chattel paper, or a payment intangible may
discharge its obligation by paying the assignor until, but not after, the account debtor receives a
notification, authentieated signed by the assignor or the assignee, that the amount due or to
become due has been assigned and that payment is to be made to the assignee. After receipt of
the notification, the account debtor may discharge its obligation by paying the assignee and may
not discharge the obligation by paying the assignor.

(b) [When notification ineffective.] Subject to subseetion subsections (h) and (1),

notification is ineffective under subsection (a):

(1) if it does not reasonably identify the rights assigned;

(2) to the extent that an agreement between an account debtor and a seller of a
payment intangible limits the account debtor’s duty to pay a person other than the seller and the
limitation is effective under law other than this article; or

(3) at the option of an account debtor, if the notification notifies the account

(f) [Priority based on consent, disclaimer, or right to remove.] A security
interest in fixtures, whether or not perfected, has priority over a conflicting interest of an
encumbrancer or owner of the real property if:

(1) the encumbrancer or owner has, in an-authenticated a signed record,
consented to the security interest or disclaimed an interest in the goods as fixtures; or
(2) the debtor has a right to remove the goods as against the encumbrancer
or owner.
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Section 9-341. Bank’s Rights and Duties with Respect to Deposit Account.
Except as otherwise provided in Section 9-340(c), and unless the bank otherwise agrees
in an-authentieated a signed record, a bank’s rights and duties with respect to a deposit account
maintained with the bank are not terminated, suspended, or modified by:

(1) the creation, attachment, or perfection of a security interest in the deposit
account;

(2) the bank’s knowledge of the security interest; or

(3) the bank’s receipt of instructions from the secured party.

* kK

Section 9-404. Rights Acquired by Assignee; Claims and Defenses Against
Assignee.

(a) [Assignee’s rights subject to terms, claims, and defenses; exceptions.] Unless an
account debtor has made an enforceable agreement not to assert defenses or claims, and subject

to subsections (b) through (e), the rights of an assignee are subject to:

debtor to make less than the full amount of any installment or other periodic payment to the
assignee, even if:

(A) only a portion of the account, chattel paper, or payment intangible has
been assigned to that assignee;

(B) a portion has been assigned to another assignee; or

(C) the account debtor knows that the assignment to that assignee is

limited.

(c) [Proof of assi: ] Subject to sut ion subsections (h) and (1), 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 has received a notification under subsection
(a).

(d) [Term restricting assignment generally ineffective.] Except as otherwise
provided in subsection (e) and Sections 2A-303 and 9-407, and subject to subsection (h), a term
in an agreement between an account debtor and an assignor or in a promissory note is ineffective
to the extent that it:

(1) prohibits, restricts, or requires the consent of the account debtor or
person obligated on the promissory note to the assignment 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) provides that the assignment or transfer or the creation, attachment,

perfection, or enforcement of the security interest may give rise to a default, breach, right of



recoupment, claim, defense, termination, right of termination, or remedy under the account,
chattel paper, payment intangible, or promissory note.
d.1) [“Promissory note” as used in subsection (d).] As used in subsection (d). the term
“promissory note” includes a negotiable instrument that is not an instrument solely because it is

a writing that evidences chattel paper.

* ok ok

(g) [Subsection (b)(3) not waivable.] Subject to sut ien subsections (h) and (1), an
account debtor may not waive or vary its option under subsection (b)(3).

(h) [Rule for individual under other law.] This section is subject to law other than this
article which establishes a different rule for an account debtor who is an individual and who
incurred the obligation primarily for personal, family, or household purposes.

(i) [Inapplicability to health-care-insurance receivable.] This section does not apply to
an assignment of a health-care-insurance receivable.

(j) [Section prevails over specified inconsistent law.] This section prevails over any
inconsistent provisions of the following statutes, rules, and regulations:

[List here any statutes, rules, and regulations containing provisions
inconsistent with this section.]

(k) [Inapplicability to interests in certain entities.] Subsections (d), (f),
and (j) do not apply to a security interest in an ownership interest in a general
partnership, limited partnership, or limited liability company.

1) [Inapplicability of certain subsections.] Subsections (a) through (c) and (g) do not
apply to a controllable account or controllable payment intangible.

Legislative Note: States that amend statutes, rules, and regulations to remove provisions
inconsistent with this section need not enact subsection (j).

(1) there is no 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) the debtor did not authorize the filing of the initial financing statement.

(b) [Time for compliance with subsection (a).] To comply with subsection (a),
a secured party shall cause the secured party of record to file the termination statement:

(1) within one month after there is no 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) if earlier, within 20 days after the secured party receives an
authentieated a signed demand from a debtor.

(c) [Other collateral.] In cases not governed by subsection (a), within 20 days
after a secured party receives an-authenticated a signed demand from a debtor, the secured party
shall cause the secured party of record for a financing statement to send to the debtor a
termination statement for the financing statement or file the termination statement in the filing
office if:

(1) except in the case of a financing statement covering accounts or chattel

paper that has been sold or goods that are the subject of a consignment, there is no obligation

secured by the collateral covered by the fi i and no cc i to make an

advance, incur an obligation, or otherwise give value;

(2) the fi covers or chattel paper that has been

sold but as to which the account debtor or other person obligated has discharged its obligation;

Section 9-509. Persons Entitled to File a Record.

(a) [Person entitled to file record.] 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) the debtor authorizes the filing in an-authentieated a signed record or
pursuant to subsection (b) or (c); or

(2) the person holds an agricultural lien that has become effective at the
time of filing and the financing statement covers only collateral in which the person holds an
agricultural lien.

(b) [Security agreement as authorization.] By authenticating signing or
becoming bound as debtor by a security agreement, a debtor or new debtor authorizes the filing
of an initial financing statement, and an amendment, covering:

(1) the collateral described in the security agreement; and
(2) property that becomes collateral under Section 9-315(a)(2), whether or
not the security agreement expressly covers proceeds.

* kK

Section 9-513. Termination Statement.

(a) [Consumer goods.] A secured party shall cause the secured party of record
for a financing statement to file a termination statement for the financing statement if the

financing statement covers consumer goods and:

(3) the financing statement covers goods that were the subject of a
consignment to the debtor but are not in the debtor’s possession; or
(4) the debtor did not authorize the filing of the initial financing statement.
(d) [Effect of filing termination statement.] Except as otherwise provided in
Section 9-510, upon the filing of a termination statement with the filing office, the financing
statement to which the termination statement relates ceases to be effective. Except as otherwise
provided in Section 9-510, for purposes of Sections 9-519(g), 9-522(a), and 9-523(c), the filing

with the filing office of a termination statement relating to a fi i that indi

that the debtor is a transmitting utility also causes the effectiveness of the financing statement to
lapse.
PR
Section 9-601. Rights After Default; Judicial Enforcement; Consignor or Buyer
of Accounts, Chattel Paper, Payment Intangibles, or Promissory Notes.
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(b) [Rights and duties of secured party in possession or control.] A secured

party in possession of collateral or control of collateral under Section 7-106, 9-104, 9-105, 9-

105A, 9-106, e 9-107, or 9-107A has the rights and duties provided in Section 9-207.

* ok
Section 9-605. Unknown Debtor or Secondary Obligor.

4 (a) [In general: No duty owed by secured party.| Except as provided in subsection

(b). a secured party does not owe a duty based on its status as secured party:
(1) to a person that is a debtor or obligor, unless the secured party knows:

(A) that the person is a debtor or obligor;



(B) the identity of the person; and
(C) how to communicate with the person; or
(2) to a secured party or lienholder that has filed a financing statement against a
person, unless the secured party knows:
(A) that the person is a debtor; and
(B) the identity of the person.

(b) [Exception: Secured party owes duty to debtor or obligor.] A secured party owes a

duty based on its status as a secured party to a person that, at the later of the time the secured

party obtains control of collateral that is a controllable account, controllable electronic record, or

controllable payment intangible or the time the security interest attaches to that collateral, is a

debtor or obligor, if at that time the secured party knows that the information specified in

record attached to or logically associated with the collateral, or the system in which the collateral
is recorded.

* kK

Section 9-608. Application of Proceeds of Collection or Enforcement; Liability
for Deficiency and Right to Surplus.

(a) [Application of proceeds, surplus, and deficiency if obligation secured.]
If a security interest or agricultural lien secures payment or performance of an obligation, the
following rules apply:
(1) A secured party shall apply or pay over for application the cash

proceeds of collection or enforcement under Section 9-607 in the following order to:

(3) if the collateral is other than consumer goods:

(A) any other person from which the secured party has received,
before the notification date, an-authenticated a signed notification of a claim of an interest in the
collateral;

(B) any other secured party or lienholder that, 10 days before the
notification date, held a security interest in or other lien on the collateral perfected by the filing
of a financing statement that:

(i) identified the collateral;

(ii) was indexed under the debtor’s name as of that date;
and

(iii) 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, 10 days before the notification
date, held a security interest in the collateral perfected by compliance with a statute, regulation,
or treaty described in Section 9-311(a).

(d) [Subsection (b) inapplicable: perishable collateral; recognized market.]
Subsection (b) does not apply if the collateral is perishable or threatens to decline speedily in
value or is of a type customarily sold on a recognized market.
(e) [Compliance with subsection (¢)(3)(B).] A secured party complies with the
requirement for notification prescribed by subsection (¢)(3)(B) if:
(1) not later than 20 days or earlier than 30 days before the notification
date, the secured party requests, in a commercially reasonable manner, information concerning

financing statements indexed under the debtor’s name in the office indicated in subsection

(A) the reasonable expenses of collection and enforcement 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 is made; and

(C) the satisfaction of obligations secured by any subordinate
security interest in or other lien on the collateral subject to the security interest or agricultural
lien under which the collection or enforcement is made if the secured party receives as
authenticated a signed demand for proceeds before distribution of the proceeds is completed.
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Section 9-611. Notification Before Disposition of Collateral.
(a) [“Notification date.”] In this section, “notification date” means the earlier of
the date on which:
(1) a secured party sends to the debtor and any secondary obligor aa
authentieated a signed notification of disposition; or
(2) the debtor and any secondary obligor waive the right to notification.
(b) [Notification of disposition required.] Except as otherwise provided in
subsection (d), a secured party that disposes of collateral under Section 9-610 shall send to the
persons specified in subsection (c) a reasonable authentieated signed notification of disposition.
(c) [Persons to be notified.] To comply with subsection (b), the secured party
shall send an-authentieated a signed notification of disposition to:
(1) the debtor;

(2) any secondary obligor; and

(c)(3)(B); and
(2) before the notification date, the secured party:
(A) did not receive a response to the request for information; or
(B) received a response to the request for information and sent an
authentieated a signed notification of disposition to each secured party or other lienholder named
in that response whose financing statement covered the collateral.
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Section 9-613. Contents and Form of Notification Before Disposition of
Collateral: General.
Except in a consumer-goods transaction, the following rules apply:
(1) The contents of a notification of disposition are sufficient if the notification:
(A) describes the debtor and the secured party;
(B) describes the collateral that is the subject of the intended disposition;
(C) states the method of intended disposition;
(D) states that the debtor is entitled to an accounting of the unpaid
indebtedness and states the charge, if any, for an accounting; and
(E) states the time and place of a public disposition or the time after which
any other disposition is to be made.
(2) Whether the contents of a notification that lacks any of the information
specified in paragraph (1) are nevertheless sufficient is a 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 errors that are not seriously misleading. NOTIFICATION OF DISPOSITION OF COLLATERAL

(4) A particular phrasing of the notification is not required. To: (Name of debtor, obligor, or other person to which the notification is sent)
(5) The following form of notification and the form appearing in Section 9- From: (Name, address. and telephone number of secured party’
614(3), when completed, each provides sufficient information: Name of Debtor(s): (Include only if debtor(s) are not an addressee
NOHFICATION-OF PISPOSITION-OF COLEATERAL We will sell (or lease or license, as applicable) the (describe collateral) (include, if
BT e L T 1 applicable: to the highest qualified bidder) in public as follows:
Hotifeationfssernt] Day and Date: day and date
From:————fName address_and telephonenumber-of seenred ———————— Time: time
perte} Place: place)?

Heor-apublie-disposition} We will sell (or lease or license. as applicable) the (describe collateral) privatel
We-will-sel-for-lease-or Hieenses licablel-the—{deseribe-collaterall—t{to-th sometime after (day and date) .2
hishest lified-bidder} bl foll
Day and Date: - You are entitled to an accounting of the unpaid indebtedness secured by the property that
Fime: - we intend to sell (or lease or license, as applicable) (include. if applicable: for a charge of
Place: $ (specify amount) ). You may request an accounting by calling us at (telephone number).
FForap lisp 1 End of Form|
We-willseli-for lease-of icenseras-applicable} thefdeseribe-collaterall—privately Official Comment
¥ titled-t ing-of the-unpaid-indebted d-by-the property-that 2. Contents of Notification. To comply with the “reasonable authentieated signed
notification” requirement of Section 9-611(b), the contents of a notification must be reasonable.
tend-t H-F 1 1 1, blal Ife b £9 1 * %k ok
< PP Hfora-cha $ + Ay
quest a ing by calling us at— [rel 3. Style Changes in Form] The form contained in paragraph (5) of the previous
{End of Form}

2 The sender must include this paragraph for a public disposition of the collateral.

* The sender must include this paragraph for a private disposition of the collateral.

text of this section has been simplified. No change in substance is intended by these changes in {Fora public disposition:|
style.
W 1 H [ e l'b 1], 11 at bl 1 A 1 1 T i} 1
eI IUC COMGTEr G —— L4

Section 9-614. Contents and Form of Notification Before Disposition of

Th J HH-be-held foll
Collateral: Consumer-Goods Transaction.
Pat
In a consumer-goods transaction, the following rules apply:
-
(1) A notification of disposition must provide the following information:
Pl
(A) the information specified in Section 9-613(1);
pvs ttend-th i} d-b: o bidd: £ -
(B) a description of any liability for a deficiency of the person to which
1 . isposition}
the notification is sent;
Wewillse tdeseribe-collateral) private-sal H fi Idatel—A-sal 1d
(C) a telephone number from which the amount that must be paid to the
secured party to redeem the collateral under Section 9-623 is available; and
(D) a telephone number or mailing address from which additional
Thy Jrluo f the-sal (.Q pe 3 costs)-willk duce-the-a - - ¥
information concerning the disposition and the obligation secured is available.
e y th ¥ -y e oF lel rH il the
(2) A particular phrasing of the notification is not required.
diff i vs v th - 1 +th 4 Yo i} t
(3) The following form of notification, when completed, provides sufficient
pay-itto-someone-else:
information:
Yo £ th backatany-time-bef Hith i the-fult +
B PP L
[Nane-and-address of seenred party}
(net +th Tt ) lud To-k 1} rs vs t
tnot} P P s P
pays-catlus-at—ltelephonenumberl—:
j - H Jain-t ¥ 1 h h £ d-thy tthat
P i =) b )
ect: Hdentificati P i}
Gt 4 - W H-eh: for-th 1l £ -
questa-writ P v arge-you-$ P ¥ you
Weh ) ’,é ) il - b ¥ brok p
the te? J £ th - ithin-thelast ths-




Hy ] £ about-the-sal 1 i
W dine th tice-to-the-foll th le-who-h terest

NOTICE OF OUR PLAN TO SELL PROPERTY

(Name and address of any obligor who is also a debtor)

Subject: (Identification of Transaction

We have your (describe collateral) . because you broke promises in our agreement.

We will sell (describe collateral) at public sale. A sale could include a lease or license. The

sale will be held as follows:
Date: (date
Time: (time
Place: (place

You may attend the sale and bring bidders if you want.*

We will sell (describe collateral) at private sale sometime after (date). A sale could include a

* The sender must include this paragraph for a public disposition of the collateral.

If you need more information about the sale call us at (telephone number) (or' (write us at
secured party’s address) ) (description of electronic communication method) ).

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 debtors and obligors, if any
End of Form

www
Section 9-615. Application of Proceeds of Disposition; Liability for Deficiency
and Right to Surplus.
(a) [Application of proceeds.] A secured party shall apply or pay over for
application the cash proceeds of disposition under Section 9-610 in the following order to:

(1) the reasonable expenses of retaking, holding, preparing for disposition,
processing, and disposing, 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;

(2) the satisfaction of obligations secured by the security interest or
agricultural lien under which the disposition is made;

(3) the satisfaction of obligations secured by any subordinate security

interest in or other subordinate lien on the collateral if:

!0 The sender of the form may include either. both. or neither of the two alternative methods
(writing or electronic cor ication) in addition to telephone for the recipient of the Notice to
communicate with the sender.

lease or license.®

The money that we get from the sale (after paying our costs) will reduce the amount you owe. If

we get less money than you owe. you (will or will not, as applicable) still owe us the difference.

If we get more money than you owe, you will get the extra money. unless we must pay it to

someone else.

You can get the property back at any time before we sell it by paying us the full amount you owe

not just the past due payments), including our expenses. To learn the exact amount you must

pay, call us at (telephone number).

If you want us to explain to you® (in writing) (in writing or in an electronic document) (in an

electronic document) how we have figured the amount that you owe us, you may call us

at (telephone number) (or
communication method) ) and request® (a written explanation) (or) (a written explanation or an

explanation in an electronic document) (or) (an explanation in an electronic document). (We

will charge you $ (specify amount) for the explanation if we sent you another written

explanation of the amount you owe us within the last six months.”)

5 The sender must include this paragraph for a private disposition of the collateral.

© The sender of the form must insert any one of the three alternative modes for the explanation

(writing, writing and electronic document, or electronic document)

7 The sender of the form may include either, both, or neither of the two alternative methods
writing or electronic communication) in addition to telephone for the recipient of the Notice to

communicate with the sender.

8 The sender of the form must refer to the mode or modes for the explanation inserted pursuant to

the first set of alternatives for this form mentioned above

? If a written explanation is one of the alternative methods inserted pursuant to the first set of

alternatives mentioned above, the sender may include this sentence and specify the amount of the

charge.

(A) the secured party receives from the holder of the subordinate
security interest or other lien an-authenticated a signed demand for proceeds before distribution
of the proceeds is completed; and

(B) in a case in which a consignor has an interest in the collateral,
the subordinate security interest or other lien is senior to the interest of the consignor; and

(4) a secured party that is a consignor of the collateral if the secured party

receives from the ignor it d a signed demand for proceeds before distribution of

the proceeds is completed.
* k&
Section 9-616. Explanation of Calculation of Surplus or Deficiency.
(a) [Definitions.] In this section:
(1) “Explanation” means a witing record that:

(A) states the amount of the surplus or deficiency;

(B) provides an explanation in accordance with subsection (c) of how the
secured party calculated the surplus or 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) provides a telephone number or mailing address from which additional
information concerning the transaction is available.

(2) “Request” means a record:
(A) authentieated signed by a debtor or consumer obligor;

(B) requesting that the recipient provide an explanation; and



(C) sent after disposition of the collateral under Section 9-610.

(b) [Explanation of calculation.] In a consumer-goods transaction in which the debtor is
entitled to a surplus or a consumer obligor is liable for a deficiency under Section 9-615, the
secured party shall:

(1) send an explanation to the debtor or consumer obligor, as applicable, after the
disposition and:

(A) before or when the secured party accounts to the debtor and pays any
surplus or first makes weitter demand in a record on the consumer obligor after the disposition
for payment of the deficiency; and

(B) within 14 days after receipt of a request; or

(2) in the case of a consumer obligor who is liable for a deficiency, within 14 days
after receipt of a request, send to the consumer obligor a record waiving the secured party’s right
to a deficiency.

(c) [Required information.] To comply with subsection (a)(1)(B), a-wsiting an
explanation must provide the following information in the following order:

(1) the aggregate amount of obligations secured 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 the secured party takes or receives possession of the collateral after
default, not more than 35 days before the secured party takes or receives possession; or

(B) if the secured party takes or receives possession of the collateral
before default or does not take possession of the collateral, not more than 35 days before the

disposition;

Section 9-620. Acceptance of Collateral in Full or Partial Satisfaction of

Obligation; Compulsory Disposition of Collateral.

(a) [Conditions to p in satisfaction.] Except as otherwise provided in
subsection (g), a secured party may accept collateral in full or partial satisfaction of the
obligation it secures only if:

(1) the debtor consents to 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 signed by:
(A) a person to which the secured party was required to send a
proposal under Section 9-621; or
(B) any other person, other than the debtor, holding an interest in
the collateral subordinate to the security interest that is the subject of the proposal;
(3) if the collateral is consumer goods, the collateral is not in the
possession of the debtor when the debtor consents to the acceptance; and
(4) subsection (e) does not require the secured party to dispose of the
collateral or the debtor waives the requirement pursuant to Section 9-624.

(b) [Purported acceptance ineffective.] A purported or apparent acceptance of
collateral under this section is ineffective unless:

(1) the secured party consents to the acceptance in an-authenticated a
signed record or sends a proposal to the debtor; and
(2) the conditions of subsection (a) are met.

(c) [Debtor’s consent.] For purposes of this section:

(2) the amount of proceeds of the disposition;

(3) the aggregate amount of the obligations after deducting the amount of
proceeds;

(4) the amount, 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 secured by the collateral which are known to the secured party and
relate to the current disposition;

(5) the amount, in the aggregate or by type, and types of credits, including rebates
of interest or credit service charges, to which the obligor is known to be entitled and which are
not reflected in the amount in paragraph (1); and

(6) the amount of the surplus or deficiency.

o
Section 9-619. Transfer of Record or Legal Title.

(a) [“Transfer statement.”] In this section, “transfer statement™ means a record
authentieated signed 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 exercise, a transferee has acquired the rights of
the debtor in the collateral; and

(4) the name and mailing address of the secured party, debtor, and

transferee.

(1) a debtor consents to an acceptance of collateral in partial satisfaction of
the obligation it secures only if the debtor agrees to the terms of the acceptance in a record
authentieated signed after default; and

(2) a debtor consents to an acceptance of collateral in full satisfaction of
the obligation it secures only if the debtor agrees to the terms of the acceptance in a record
authentieated signed after default or the secured party:

(A) sends to the debtor after default a proposal that is
unconditional or subject only to a condition that collateral not in the possession of the secured
party be preserved or maintained;

(B) in the proposal, proposes to accept collateral in full satisfaction
of the obligation it secures; and

(C) does not receive a notification of objection authenticated
signed by the debtor within 20 days after the proposal is sent.

* ok ke

) IC li with datory di ition requirement.] To comply with

subsection (e), the secured party shall dispose of the collateral:

(1) within 90 days after taking possession; or

(2) within any longer period to which the debtor and all secondary
obligors have agreed in an agreement to that effect entered into and authentieated signed after
default.

* ok ok

Section 9-621. Notification Of Proposal to Accept Collateral.



(a) [Persons to which proposal to be sent.] 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 secured party has received, before the
debtor consented to the acceptance, an-authentieated a signed notification of a claim of an
interest in the collateral;

(2) any other secured party or lienholder that, 10 days before the debtor
consented to the acceptance, held a security interest in or other lien on the collateral perfected by
the filing of a financing statement that:

(A) identified the collateral;

(B) was indexed under the debtor’s name as of that date; and

(C) was filed in the office or offices in which to file a financing
statement against the debtor covering the collateral as of that date; and

(3) any other secured party that, 10 days before the debtor consented to the
acceptance, held a security interest in the collateral perfected by compliance with a statute,
regulation, or treaty described in Section 9-311(a).

* k&
Section 9-624. Waiver.

(a) [Waiver of disposition notification.] A debtor or secondary obligor may
waive the right to notification of disposition of collateral under Section 9-611 only by an

agreement to that effect entered into and authenticated signed after default.

(2) to a secured party or lienholder that has filed a financing statement
against a person, unless the secured party knows:
(A) that the person is a debtor; and
(B) the identity of the person.
* kK
(f) [Exception: Limitations of liability under subsections (a) and (b) do not
apply.] Subsections (a) and (b) do not apply to limit the liability of a secured party to a person

that, at the later of the time the secured party obtains control of collateral that is a controllable

account, controllable electronic record, or controllable payment intangible or the time the
security interest attaches to that collateral, is a debtor or obligor, if at that time the secured party
knows that the information specified in subsection (b)(1)(A). (B). or (C) is not provided by the

collateral, a record attached to or logically associated with the collateral, or the system in which

the collateral is recorded.

* kK

ARTICLE 12
CONTROLLABLE ELECTRONIC RECORDS

Section 12-101. Title.

This article may be cited as Uniform Commercial Code—Controllable Electronic
Records.

Section 12-102. Definitions.

(a) [Article 12 definitions.]

In this article:

(1) “Controllable electronic record” means a record stored in an electronic

(b) [Waiver of mandatory disposition.] A debtor may waive the right to
require disposition of collateral under Section 9-620(e) only by an agreement to that effect
entered into and authentieated signed after default.

(c) [Waiver of redemption right.] Except in a consumer-goods transaction, a
debtor or secondary obligor may waive the right to redeem collateral under Section 9-623 only
by an agreement to that effect entered into and authentieated signed after default.

* k&
Section 9-628. Nonliability and Limitation on Liability of Secured Party;
Liability of Secondary Obligor.

(a) [Limitation of liability of secured party for noncompliance with article.]
Unless Subject to subsection (f), unless a secured party knows that a person is a debtor or
obligor, knows the identity of the person, and knows how to communicate with the person:

(1) the secured party is not liable to the person, or to a secured party or
lienholder that has filed a financing statement against the person, for failure to comply with this
article; and

(2) the secured party’s failure to comply with this article does not affect
the liability of the person for a deficiency.

(b) [Limitation of liability based on status as secured party.] A Subject to
subsection (), a secured party is not liable because of its status as secured party:

(1) to a person that is a debtor or obligor, unless the secured party knows:

(A) that the person is a debtor or obligor;
(B) the identity of the person; and

(C) how to communicate with the person; or

medium that can be subjected to control under Section 12-105. The term does not include a
controllable account, a controllable payment intangible, a deposit account, an electronic copy of
arecord evidencing chattel paper, an electronic document of title, electronic money, investment
property, or a transferable record.

(2) “Qualifying purchaser” means a purchaser of a controllable electronic record
or an interest in the controllable electronic record that obtains control of the controllable
electronic record for value, in good faith, and without notice of a claim of a property right in the
controllable electronic record.

(3) “Transferable record” has the meaning provided for that term in either:

(A) the Electronic Signatures in Global and National Commerce Act, 15
U.S.C. Section 7021(a)(1) [as amended]; or
(B) [cite to Uniform Electronic Transactions Act Section 16(a)].

(4) “Value” has the meaning provided in Section 3-303(a), as if references in that
subsection to an “instrument” were references to a controllable account, controllable electronic
record, or controllable payment intangible.

(b) [Definitions in Article 9.] The definitions in Article 9 of “account debtor”,

“controllable account”, “controllable payment intangible’

chattel paper”, “deposit account”,
“electronic money”, and “investment property” apply to this article.

(c) [Article 1 definitions and principles.] Article 1 contains general definitions and
principles of construction and interpretation applicable throughout this article.
Legislative Note: It is the intent of this act to incorporate future amendments to the federal law
cited in subsection (a)(3)(A). A state in which the constitution or other law does not permit
incorporation of future amendments when a federal statute is incorporated into state law should

omit the phrase “[as amended] ”. A state in which, in the absence of a legislative declaration,
Sfuture amendments are incorporated into state law also should omit the phrase.



In subsection (a)(3)(B), the state should cite to the state’s version of the Uniform Electronic
Transactions Act Section 16(a) or comparable state law.

Section 12-103. Relation to Article 9 and Consumer Laws.

(a) [Article 9 governs in case of conflict.] If there is conflict between this article and
Article 9, Article 9 governs.

(b) [Applicable consumer law and other laws.] A transaction subject to this article is
subject to any applicable rule of law that establishes a different rule for consumers and [insert
reference to (i) any other statute or regulation that regulates the rates, charges, agreements, and
practices for loans, credit sales, or other extensions of credit and (ii) any consumer-protection
statute or regulation].

Section 12-104. Rights in Controllable Account, Controllable Electronic Record,
and Controllable Payment Intangible.

(a) [Applicability of section to controllable account and controllable payment
intangible.] This section applies to the acquisition and purchase of rights in a controllable
account or controllable payment intangible, including the rights and benefits under subsections
(c), (d), (e), (g), and (h) of a purchaser and qualifying purchaser, in the same manner this section
applies to a controllable electronic record.

(b) [Control of controllable account and controllable payment intangible.] For the
purpose of determining whether a purchaser of a controllable account or a controllable payment
intangible is a qualifying purchaser, the purchaser obtains control of the account or payment
intangible if it obtains control of the controllable electronic record that evidences the account or
payment intangible.

(c) [Applicability of other law to acquisition of rights.] Except as provided in this

section, law other than this article determines whether a person acquires a right in a controllable

controllable electronic record if the electronic record, a record attached to or logically associated
with the electronic record, or a system in which the electronic record is recorded:

(1) gives the person:

(A) the power to avail itself of substantially all the benefit from the
electronic record; and
(B) exclusive power, subject to subsection (b), to:
(i) prevent others from availing themselves of substantially all the
benefit from the electronic record; and
(ii) transfer control of the electronic record to another person or
cause another person to obtain control of another controllable electronic record as a result of the
transfer of the electronic record; and

(2) enables the person readily to identify itself in any way, including by name,
identifying number, cryptographic key, office, or account number, as having the powers
specified in paragraph (1).

(b) [Meaning of exclusive.] Subject to subsection (c), a power is exclusive under
subsection (a)(1)(B)(i) and (ii), even if:

(1) the controllable electronic record, a record attached to or logically associated
with the electronic record, or a system in which the electronic record is recorded limits the use of
the electronic record or has a protocol programmed to cause a change, including a transfer or loss
of control or a modification of benefits afforded by the electronic record; or

(2) the power is shared with another person.

(c) [When power is not shared with another person.] A power of a person is not

shared with another person under subsection (b)(2) and the person’s power is not exclusive if:

electronic record and the right the person acquires.

(d) [Shelter principle and purchase of limited interest.] A purchaser of a controllable
electronic record acquires all rights in the controllable electronic record that the transferor had or
had power to transfer, except that a purchaser of a limited interest in a controllable electronic
record acquires rights only to the extent of the interest purchased.

(¢) [Rights of qualifying purchaser.] A qualifying purchaser acquires its rights in the
controllable electronic record free of a claim of a property right in the controllable electronic
record.

(f) [Limitation of rights of qualifying purchaser in other property.] Except as
provided in subsections (a) and (e) for controllable accounts and controllable payment
intangibles or law other than this article, a qualifying purchaser takes a right to payment, right to
performance, or other interest in property evidenced by the controllable electronic record subject
to a claim of a property right in the right to payment, right to performance, or other interest in
property.

(g) [No-action protection for qualifying purchaser.] An action may not be asserted
against a qualifying purchaser based on both a purchase by the qualifying purchaser of a
controllable electronic record and a claim of a property right in another controllable electronic
record, whether the action is framed in conversion, replevin, constructive trust, equitable lien, or
other theory.

(h) [Filing not notice.] Filing of a financing statement under Article 9 is not notice of a
claim of a property right in a controllable electronic record.

Section 12-105. Control of Controllable Electronic Record.

(a) [General rule: control of controllable electronic record.] A person has control of a

(1) the person can exercise a power only if the power also is exercised by the
other person; and
(2) the other person either:
(A) can exercise the power without exercise of the power by the person; or
(B) is the transferor to the person of an interest in the controllable
electronic record or a controllable account or controllable payment intangible evidenced by the
controllable electronic record.

(d) [Presumption of exclusivity of certain powers.] If a person has the powers that are
specified in subsection (a)(1)(B)(i) and (ii), the powers are presumed to be exclusive.

(e) [Control through another person.] A person has control of a controllable electronic
record if another person, other than the transferor to the person of an interest in the controllable
electronic record or a controllable account or controllable payment intangible evidenced by the
controllable electronic record:

(1) has control of the electronic record and acknowledges that it has control on
behalf of the person; or

(2) obtains control of the electronic record after having acknowledged that it will
obtain control of the electronic record on behalf of the person.

(f) [No requirement to acknowledge.] A person that has control under this section is not
required to acknowledge that it has control on behalf of another person.

(g) [No duties or confirmation.] If a person acknowledges that it has or will obtain
control on behalf of another person, unless the person otherwise agrees or law other than this
article otherwise provides, the person does not owe any duty to the other person and is not

required to confirm the acknowledgment to any other person.



Section 12-106. Discharge of Account Debtor on Controllable Account or
Controllable Payment Intangible.

(a) [Discharge of account debtor.] An account debtor on a controllable account or
controllable payment intangible may discharge its obligation by paying:

(1) the person having control of the controllable electronic record that evidences
the controllable account or controllable payment intangible; or

(2) except as provided in subsection (b), a person that formerly had control of the
controllable electronic record.

(b) [Content and effect of notification.] Subject to subsection (d), an account debtor
may not discharge its obligation by paying a person that formerly had control of the controllable
electronic record if the account debtor receives a notification that:

(1) is signed by a person that formerly had control or the person to which control
was transferred;

(2) reasonably identifies the controllable account or controllable payment
intangible;

(3) notifies the account debtor that control of the controllable electronic record
that evidences the controllable account or controllable payment intangible was transferred;

(4) identifies the transferee, in any reasonable way, including by name,
identifying number, cryptographic key, office, or account number; and

(5) provides a commercially reasonable method by which the account debtor is to
pay the transferee.

(c) [Discharge following effective notification.] After receipt of a notification that

complies with subsection (b), the account debtor may discharge its obligation by paying in

received a notification under subsection (b).

(f) [What constitutes reasonable proof.] A person furnishes reasonable proof that
control has been transferred if the person demonstrates, using the agreed method, that the
transferee has the power to:

(1) avail itself of substantially all the benefit from the controllable electronic
record;

(2) prevent others from availing themselves of substantially all the benefit from
the controllable electronic record; and

(3) transfer the powers under in paragraphs (1) and (2) to another person.

(g) [Rights not waivable.] Subject to subsection (h), an account debtor may not waive or
vary its rights under subsections (d)(1) and (e) or its option under subsection (d)(3).

(h) [Rule for individual under other law.] This section is subject to law other than this
article which establishes a different rule for an account debtor who is an individual and who
incurred the obligation primarily for personal, family, or household purposes.

Section 12-107. Governing Law.

(a) [Governing law: general rule.] Except as provided in subsection (b), the local law of
a controllable electronic record’s jurisdiction governs a matter covered by this article.

(b) [Governing law: Section 12-106.] For a controllable electronic record that evidences
a controllable account or controllable payment intangible, the local law of the controllable
electronic record’s jurisdiction governs a matter covered by Section 12-106 unless an effective
agreement determines that the local law of another jurisdiction governs.

(c) [Controllable electronic record’s jurisdiction.] The following rules determine a

controllable electronic record’s jurisdiction under this section:

accordance with the notification and may not discharge the obligation by paying a person that
formerly had control.

(d) [When notification ineffective.] Subject to subsection (h), notification is ineffective
under subsection (b):

(1) unless, before the notification is sent, an account debtor and the person that, at
that time, had control of the controllable electronic record that evidences the controllable account
or controllable payment intangible agree in a signed record to a commercially reasonable method
by which a person may furnish reasonable proof that control has been transferred;

(2) to the extent an agreement between an account debtor and seller of a payment
intangible limits the account debtor’s duty to pay a person other than the seller and the limitation
is effective under law other than this article; or

(3) at the option of an account debtor, if the notification notifies the account
debtor to:

(A) divide a payment;

(B) make less than the full amount of an installment or other periodic
payment; or

(C) pay any part of a payment by more than one method or to more than
one person.

(e) [Proof of transfer of control.] Subject to subsection (h), if requested by the account
debtor, the person giving the notification under subsection (b) seasonably shall furnish
reasonable proof, using the agreed method, that control of the controllable electronic record has
been transferred. Unless the person complies with the request, the account debtor may discharge

its obligation by paying a person that formerly had control, even if the account debtor has

(1) If the controllable electronic record, or a record attached to or logically
associated with the controllable electronic record and readily available for review, expressly
provides that a particular jurisdiction is the controllable electronic record’s jurisdiction for
purposes of this article or [the Uniform Commercial Code], that jurisdiction is the controllable
electronic record’s jurisdiction.

(2) If paragraph (1) does not apply and the rules of the system in which the
controllable electronic record is recorded are readily available for review and expressly provide
that a particular jurisdiction is the controllable electronic record’s jurisdiction for purposes of
this article or [the Uniform Commercial Code], that jurisdiction is the controllable electronic
record’s jurisdiction.

(3) If paragraphs (1) and (2) do not apply and the controllable electronic record,
or a record attached to or logically associated with the controllable electronic record and readily
available for review, expressly provides that the controllable electronic record is governed by the
law of a particular jurisdiction, that jurisdiction is the controllable electronic record’s
jurisdiction.

(4) If paragraphs (1) through (3) do not apply and the rules of the system in which
the controllable electronic record is recorded are readily available for review and expressly
provide that the controllable electronic record or the system is governed by the law of a
particular jurisdiction, that jurisdiction is the controllable electronic record’s jurisdiction.

(5) If paragraphs (1) through (4) do not apply, the controllable electronic record’s
jurisdiction is the District of Columbia.

(d) [Applicability of Article 12.] If subsection (c)(5) applies and Article 12 is not in

effect in the District of Columbia without material modification, the governing law for a matter



covered by this article is the law of the District of Columbia as though Article 12 were in effect
in the District of Columbia without material modification. In this subsection, “Article 12 means
[Uniform Commercial Code—Controllable Electronic Records (with Conforming Amendments
to Articles 1 and 9), 2022 Official Text], which is available at [indicate where and how the
official text may be found].

(e) [Relation of transaction to controllable electronic record’s jurisdiction not
necessary.| To the extent subsections (a) and (b) provide that the local law of the controllable
electronic record’s jurisdiction governs matters covered by this article, that law governs even if a
matter or transaction does not bear any relation to the controllable electronic record’s
Jjurisdiction.

(f) [Rights of purchasers determined at time of purchase.] The rights acquired by a
purchaser or a qualifying purchaser under Section 12-104 are governed by the law applicable

under this section at the time of purchase.

Legislative Note: The definition of “Article 12 in subsection (d) should cite the official “title”
of the official text of Article 12 and should indicate where and how the official text is made
available to the public. See, e.g., TRADES Regulations, 31 CFR 357.2, defining “Revised Article
8.

ANNEX A

TRANSITION PROVISIONS FOR 2022 AMENDMENTS
TO UNIFORM COMMERCIAL CODE—EMERGING TECHNOLOGIES

Legislative Note:

A state should insert in each place where “[the effective date of this act]” appears in the text of
this Annex, the actual date on which this act takes effect, as specified in Section 4-101.

A state should insert in each place where “[the adjustment date] " appears in the text of the
statute, either (i) “[January] [July] 1, 2025 or, (ii) if later, the date that is one year after the

actual date on which this act takes effect.

A state should codify Parts 1 through 3 of this annex as a part of the state’s [Uniform
Commercial Code].

GENERAL TRANSITION PROVISION

Section A-201. Saving Clause.

Except as provided in Part 3, a transaction validly entered into before [the effective date
of this act] and the rights, duties, and interests flowing from the transaction remain valid
thereafter and may be terminated, completed, consummated, or enforced as required or permitted
by law other than [the Uniform Commercial Code] or, if applicable, [the Uniform Commercial
Code], as though this act had not taken effect.

PART 3
TRANSITION PROVISIONS FOR ARTICLES 9 AND 12

Section A-301. Saving Clause.

(a) [Pre-effective-date transactions, liens, or interests.] Except as provided in this part,
Article 9 as amended by this act and Article 12 apply to a transaction, lien, or other interest in
property, even if the transaction, lien, or interest was entered into, created, or acquired before
[the effective date of this act].

(b) [Continuing validity] Except as provided in subsection (c) and Sections A-302
through A-306:

(1) a transaction, lien, or interest in property that was not governed by [the
Uniform Commercial Code], was validly entered into, created, or transferred before [the
effective date of this act], and would be subject to Article 9 as amended by this act or Article 12
if it had been entered into, created, or transferred after [the effective date of this act], including
the rights, duties, and interests flowing from the transaction, lien, or interest in property, remains
valid after [the effective date of this act]; and

(2) the transaction, lien, or interest in property may be terminated, completed,

A state (i) should insert in Part 4 (Section 4-101) of this Annex the actual date on which this act
takes effect and (ii) should not codify Part 4.

PART 1
GENERAL PROVISIONS AND DEFINITIONS
Section A-101. Short Title.
This Annex may be cited as Uniform Commercial Code—Transition Provisions for 2022
Amendments to Uniform Commercial Code—Emerging Technologies.
Section A-102. Definitions.
(a) [Annex A Definitions.] In this annex:
(1) “Article 12” means Article 12 of [the Uniform Commercial Code].
(2) “Article 12 property” means a controllable account, a controllable electronic
record, and a controllable payment intangible.
(b) [Definitions in other articles.] The following definitions in [the Uniform
Commercial Code] apply to this annex.
“Controllable account”. Section 9-102
“Controllable electronic record”. Section 12-102
“Controllable payment intangible”. Section 9-102
“Electronic money”. Section 9-102.
“Financing statement”. Section 9-102.
(c) [Article 1 definitions and principles.] Article 1 contains general definitions and
principles of construction and interpretation applicable throughout this annex.
Official Comment
Subsection headings. Subsection headings are not a part of the official text itself and

have not been approved by the sponsors.
PART 2

consummated, and enforced as required or permitted by this act or by the law that would apply if
this act had not taken effect.

(c) [Pre-effective-date proceedings.] This act does not affect an action, case, or
proceeding commenced before [the effective date of this act].

Section A-302. Security Interest Perfected Before Effective Date.

(a) [Continuing perfection: perfection requirements satisfied.] A security interest that
is enforceable and perfected immediately before [the effective date of this act] is a perfected
security interest under this act if, on [the effective date of this act], the applicable requirements
for enforceability and perfection under this act are satisfied without further action.

(b) [Continuing perfection: perfection requirements not satisfied.| If, immediately
before [the effective date of this act], a security interest is enforceable and perfected, but the
applicable requirements for enforceability or perfection under this act, are not satisfied on [the
effective date of this act], the security interest:

(1) is a perfected security interest until the earlier of the time perfection would
have ceased under the law in effect immediately before [the effective date of this act] or [the
adjustment date];

(2) remains enforceable thereafter only if the security interest satisfies the
requirements for enforceability under Section 9-203 before the [the adjustment date]; and

(3) remains perfected thereafter only if the applicable requirements for perfection
under this act are satisfied before the [the adjustment date].

Section A-303. Security Interest Unperfected Before Effective Date.

A security interest that is enforceable immediately before [the effective date of this act]

but which was unperfected at that time:



(1) remains an enforceable security interest until the [the adjustment date];
(2) remains enforceable thereafter if the security interest becomes enforceable
under Section 9-203 on [the effective date of this act] or before the [the adjustment date]; and
(3) becomes perfected:
(A) without further action, on [the effective date of this act] if the
applicable requirements for perfection under this act are satisfied before or at that time; or
(B) when the applicable requirements for perfection are satisfied if the
requirements are satisfied after that time.

Section A-304. Effectiveness of Actions Taken Before Effective Date.

(a) [Pre-effective-date action; attachment and perfection before adjustment date.] If
action, other than the filing of a financing statement, is taken before [the effective date of this
act] and the action would have resulted in perfection of the security interest had the security
interest become enforceable before [the effective date of this act], the action is effective to
perfect a security interest that attaches under this act before [the adjustment date]. An attached
security interest becomes unperfected on [the adjustment date] unless the security interest
becomes a perfected security interest under this act before [the adjustment date].

(b) [Pre-effective-date filing.] The filing of a financing statement before [the effective
date of this act] is effective to perfect a security interest on [the effective date of this act] to the
extent the filing would satisfy the applicable requirements for perfection under this act.

(c) [Pre-effective-date enforceability actions.] The taking of an action before [the
effective date of this act] is sufficient for the enforceability of a security interest on [the
effective date of this act] if the action would satisfy the applicable requirements for

enforceability under this act.

relative priorities of claims to Article 12 property which were established before [the effective
date of this act] cease to apply on [the adjustment date].
PART 4
GENERAL PROVISIONS
Section A-401. Effective Date.
This act takes effect on [the effective date of this act].

Legislative Note: This [part] [section] is not to be codified as a part of [the Uniform
Commercial Code.

Section A-305. Priority.

(a) [Determination of priority.] Subject to subsections (b) and (c), this act determines
the priority of conflicting claims to collateral.

(b) [Established priorities.] Subject to subsection (c), if the relative priorities of claims
to collateral were established before [the effective date of this act], Article 9 as in effect prior to
[the effective date of this act] determines priority.

(c) [Determination of certain priorities on adjustment date.] On [the adjustment date],
to the extent the relative priorities determined by Article 9 as amended by this act modify the
relative priorities established before [the effective date of this act], the relative priorities of
claims to Article 12 property and electronic money which were established before [the effective
date of this act] cease to apply.

Section A-306. Priority of Claims When Priority Rules of Article 9 Do Not
Apply.

(a) [Determination of priority.] Subject to subsections (b) and (c), Article 12 determines
the priority of conflicting claims to Article 12 property when the priority rules of Article 9 as
amended by this act do not apply.

(b) [Established priorities. Subject to subsection (c), when the priority rules of Article 9
as amended by this act do not apply and the relative priorities of claims to Article 12 property
were established before [the effective date of this act], law other than Article 12 determines
priority.

(c) [Determination of certain priorities on adjustment date] When the priority rules of
Article 9 as amended by this act do not apply, to the extent the relative priorities determined by

this act modify the relative priorities established before [the effective date of this act], the
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(15) "Entrega", con respecto a un documento electronico de titularidad,
transferencia de control y, con respecto a un instrumento, un documento tangible de
copia autorizada tangible de un documento acreditativo de papel mobiliario,
transferencia de

(16) "Documento de titularidad": un registro (i) que en el curso normal de los
o financiacion se considera prueba suficiente de que la persona en posesion o control del
registro tiene derecho a recibir, controlar, conservar y disponer del registro y de los bienes
cubre y (ii) que pretende ser emitido por o dirigido a un depositario y cubrir mercancias en
en posesion del depositario que estén identificadas o sean porciones fungibles de una masa
El término incluye un conocimiento de embarque, un documento de transporte, una orden de
y orden de entrega de mercancias. Por documento electronico de titularidad se entiende
Evidenciada por un registro consistente en informacion almacenada en un soporte
documento de titularidad: un documento de titularidad acreditado por un registro consistente
se inscribe en un soporte tangible.

16A) "Electronico": relativo a la tecnologia eléctrica, digital,

capacidades magnéticas, inaldmbricas, opticas, electromagnéticas

* kK
(21) "Titular"
(A) la persona en posesion de un titulo negociable pagadero
ya sea al portador o a una persona identificada que sea la persona en
(B) la persona en posesion de un documento de titularidad tangible
la mercancia sea entregable al portador o a la orden de la persona que la posea; o

(C) la persona que ejerza el control, salvo en virtud de la Seccion 7-

CODIGO DE COMERCIO UNIFORME Y TECNOLOGIAS
ARTICULO
DISPOSICIONES
Articulo 1-201. Definiciones
* ok x
(b) Sin perjuicio de las definiciones contenidas en otros articulos del [Codigo de
que se aplican a determinados articulos o
* Kk
(3) "Acuerdo", a diferencia de "contrato", significa la negociacion de la
las partes de hecho, segiin se desprenda de su lenguaje o se deduzca de otras circunstancias,
de ejecucion, curso de los negocios o usos del comercio, segun lo dispuesto en
* k%
(10) "visible", en referencia a un término, significa escrito, expuesto o

presentada que, basandose en la totalidad de las circunstancias, una persona razonable contra

deberia haberlo advertido. El hecho de que un término sea o no "visible" es una decision que

tribunal. Entre los términes-conspicnosfiguran-
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documento electronico de titularidad

* k%

(24) "Dinero": un medio de cambio actualmente autorizado o
adoptado por un gobierno nacional o extranjero. El término incluye una unidad de cuenta
establecido por una organizacion intergubernamental, o en virtud de un acuerdo entre dos o
mas paises. El término no incluye un registro electronico que sea un medio de intercambio
registrados y transferibles en un sistema que existia y funcionaba para el medio de
antes de que el medio de cambio fuera autorizado o adoptado por el

ok ok

(27) "Persona" significa un individuo, corporacion, fideicomiso de
sociedad colectiva, sociedad de responsabilidad limitada, asociacion, empresa conjunta,

subdivision, agencia o instr lidad ion-publiea-o cualquier otra entidad

entidad. El término incluye una serie protegida, cualquiera que sea su denominacién, de una

serie se establece en virtud de una ley distinta de [el Cédigo de Comercio Uniforme

condiciones especificadas en la ley. la capacidad de un acreedor de la entidad o de
otra serie protegida de la entidad para satisfacer un crédito con cargo a activos de la
* Kk
(33) "Representante": una persona facultada para actuar en nombre de otra,
agente, un directivo de una sociedad o asociacion, y un fideicomisario, albacea o
patrim

*’ ok

(36) "Enviar", en relacion con un eserito, registro o notificacion de avise-



(A) depositar en el correo, o entregar para su transmision, o transmitir

otros medios de comunicacion habituales, a portes pagados, ¥

ladi 8 tays 1 d H ladi 14 pecificad 1
acordade;-o-si-no-hay-ningune-dirigido a cualquier direccion razonable dadas las
(B) 4 11 H tra—fe h el ib: |1
dentro-del-pl que-habriaHegadosi-se-hubi viado para que el

recibido en el plazo en que se habria recibido si se hubiera enviado correctamente con

Q.

(37) "Eirmadoinel Luse-d Iquier simbolo-ej d doptad
le adoptar o acepte serite. "Firmar" significa, con intencion presente de

(A) ejecutar o adoptar un simbolo

B) adjuntar o asociar l6gicamente al documento un simbolo
sonido o proceso.

"Firmado" y "firma" tienen los significados

* ko

Nota legislativa:

/ 1

Un_estado_debe revisar y _ajustar a_de _sus otros o que se
basan en o se refieren a la definicion de "dinero" en el Cédigo Comercial Uniforme del

estado, subseccion (b)(24), para tener en cuenta la modificacion de dicha definicion.

Un estado debe pr Igar la ienda a la sub ion (b)(27) si el estado ha pr Igado la

Ley Uniforme de Series Protegidas (2017) o reconoce de otro modo una serie protegida bajo
su ley. Debido a que la ienda se aplica tini en virtud del Cédigo Comercial
Uniforme del estado p la inclusion de la ienda no requiere que el estado
promulgante rec ‘a un limite de r bilidad de una serie protegida or izada bajo
la ley de otra jurisdiccion o un limite de bilidad de la entidad que establecié la serie
protegida. La aclara el estatus de una serie protegida como "persona” bajo las

.

normas de eleccion de ley y derecho sustantivo del Cédigo Comercial Uniforme del estado

(3) Seccion 4-
(4) Seccion 4A-
(5) Seccion 5-
[(6) Seccion 6-
(7) Articulo 8-

(8) Secciones 9-301 a 9-307.;

Articulo 1-306. Renuncia a la reclamacién o al derecho tras el

Una reclamacion o un derecho derivado de un presunto incumplimiento puede

sin contraprestacion por acuerdo de la parte perjudicada en wa-acta da-y firmada.
* ok ok
ARTICULO
VENT
* ok x
Articulo2-102_Ambito-d licacién—Ambito-d licacion:d inad
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Articulo 2-102. Ambito de aplicacién. Ambito de aplicacién; determinadas
este

* ok ok

Secciéon 1-204. Valor. Salvo disposicion en contrario de los articulos 3, 4, f¥] 5, -

6.] y 12, una persona da valor a los derechos si los adquiere:

(1) a cambio de un compromiso vinculante de concesion de crédito o de
crédito inmediatamente disponible, se haya dispuesto de ¢l o no, y se trate 0 no de una
previsto en caso de dificultades de cobro;

(2) como garantia o satisfaccion total o parcial de un crédito

(3) aceptando la entrega en virtud de un contrato de compra

(4) a cambio de cualquier contraprestacion suficiente para respaldar un

* ok ok

Articulo 1-301. Aplicabilidad territorial; facultad de las partes de elegir la
Dere

(a) Salvo que se disponga lo contrario en esta seccion, cuando una transaccion
en relacion con este Estado y también con otro Estado o nacion, las partes podran acordar que
este estado o de otro estado o nacion regiran sus derechos y deberes.

(b) En ausencia de un acuerdo efectivo en virtud de la subseccion (a), y salvo lo
en la subseccion (c), [el Codigo de Comercio Uniforme] se aplica a las transacciones que
relacion con este

(c) Si una de las siguientes disposiciones del [Codigo de Comercio Uniforme]
ley aplicable, dicha disposicion rige y un acuerdo contrario sélo es efectivo en la medida en
permitido por la ley asi

(1) Articulo 2-

(2) Secciones 2A-105 y 2A-106;

1) A menos que el contexto requiera lo contrario, y salvo lo dispuesto en la

El articulo se aplica a las transacciones de bienes y. en el caso de una transaccion hibrida, se

en la medida prevista en el
2) En una transaccion
a) Si no predominan los aspectos relativos a la venta de bienes. sélo se

articulo que se refieren principalmente a los aspectos de la transaccion relaci dos con

no se aplican las disposiciones que se refieren principalmente a la
b) Si predominan los aspectos de venta de bienes, este Articulo se

transaccion, pero ello no impide la aplicacién, en cir ias apropiadas, de otra ley

3) El presente articulo no se aplica a ninguna transaccion que, aunque revista
contrato incondicional de venta o venta actual. solo opera para crear una garantia real y esta
El articulo no menoscaba ni deroga ninguna ley que regule las ventas a los consumidores.
determinadas clases de

* ok x

Seccién 2-106. Definiciones: "Contrato"; "Acuerdo"; "Contrato de
"Venta"; "Venta actual"; "Conformidad" con el contrato; "Rescision";
"Transaccién hibrida".

(1) En el presente articulo, salvo que el contexto exija otra cosa, los términos
limitados a los relativos a la venta presente o futura de bienes. "Contrato de compraventa"
venta actual de bienes y un contrato para vender bienes en un momento futuro. Una "venta"
del titulo de propiedad del vendedor al comprador por un precio (Seccion 2-401). Por

que se realiza mediante la celebracion del contrato.



(2) Los bienes o conductas, incluida cualquier parte de una prestacion, son
al contrato cuando sean conformes con las obligaciones derivadas del mismo.

(3) La "rescision" se produce cuando una de las partes, en virtud de un poder creado
La ley pone fin al contrato de otra forma que no sea por su incumplimiento. En caso de
que sigan siendo ejecutorias por ambas partes quedan liberadas, pero cualquier derecho
rendimiento

(4) La "rescision" se produce cuando una de las partes pone fin al contrato por
otra y su efecto es el mismo que el de la "rescision", salvo que la parte que rescinde
retiene cualquier recurso por incumplimiento de la totalidad del contrato o de

5

"Transaccion hibrida": una unica transacciéon que implica una venta de

(a) la prestacion de
(b) un arrendamiento de
¢) una venta, arrendamiento o licencia de bienes que

* ok k

Articulo 2-201. Requisitos formales; Ley de Fraude.

(1) Salvo que se disponga lo contrario en esta seccion, un contrato de venta de
precio igual o superior a 500 dolares no es exigible por via de accion o de defensa a menos que
un registro suficiente para indicar que se ha celebrado un contrato de venta entre las
firmada por la parte contra la que se solicita la ejecucion o por sa-agente autorizado o
corredor. Una escritura no es insuficiente porque omita o indique incorrectamente un
pero el contrato no es ejecutable en virtud de este apartade-subseccion mas alla de la
bienes que consten per-eserito-en el

(2) Entre comerciantes si dentro de un plazo razonable se deja constancia eserita-en

plazo establecido o, si no se establece plazo alguno, por un plazo razonable, pero en
irrevocabilidad exceda de tres meses; pero cualquier plazo de este tipo en un formulario

El oferente debera firmar por separado la

* ok ok
Articulo 2-209. Modificacién, rescision y. r i
(1) Un acuerdo que modifique un contrato comprendido en el ambito de aplicacion
encuade

(2) Un acuerdo firmado que excluye la modificacion o rescision salvo mediante un

escrito u otra acta firmada no podra modificarse ni rescindirse de otro modo, pero salvo entre

comerciantes tal requisito en un formulario suministrado por el comerciante debe ser firmado

la otra parte.

* ok ok

Articulo 2-607. Efecto de la aceptacién; notificacion de incumplimiento; carga
Incumplimiento tras la aceptacion; notificacion de reclamacion o litigio a la persona

(1) El comprador debe pagar la mercancia aceptada segun la

(2) La aceptacion de las mercancias por parte del comprador excluye el rechazo de
realizada con conocimiento de una falta de conformidad no puede revocarse a causa de ella a
se basaba en la suposicion razonable de que la disconformidad se subsanaria a su debido
La aceptacion no menoscaba por si misma ningiin otro recurso previsto en este
conformida

(3) Cuando se haya aceptado una

(a) el comprador debe, en un plazo razonable a partir del momento en gae-lo

descubra cualquier incumplimiento notifique al vendedor el incumplimiento o

contrato y suficiente contra el remitente se recibe y la parte que lo recibe tiene motivos
conocer su contenido, satisface los requisitos del apartado (1) contra dieha-parte a menos
eserite-un registro que contenga una notificacion de objecion a su contenido se presente en un
recibido.

* ok x

Seccién 2-202. Expresion eserita-final: Prueba Paralela o Extrinseca.

Términos con respecto a los cuales los memorandos de confirmacion de las partes
consten de otro modo en un acta eserita-destinada a constituir la expresion definitiva de la
acuerdo con respecto a los términos incluidos en el mismo no podra ser contradicho
prueba de un acuerdo previo o de un acuerdo verbal contemporaneo, sino que puede
o

(a) por curso de ejecucion, curso de negociacion o uso de comercio (Seccion 1-

(b) mediante la prueba de términos adicionales coherentes, a menos que el

también como una declaracion completa y exclusiva de los términos de la ley.
acuerdo.

Seccién 2-203. Precintos

La colocacion de un sello en un documento eserite-que acredite un contrato de venta o
o vender bienes no constituye el registro pet-escrito de un instrumento sellado y la ley con
a los instrumentos sellados no se aplica a dicho contrato u

Articulo 2-205. Ofertas en

Una oferta de un comerciante para comprar o vender mercancias en un registro eserite-

da garantias de que se mantendra abierta no es revocable, por falta de contraprestacion,

(b) si la demanda es por infraccion o similar (apartado (3) del articulo 2-
312) y el comprador es demandado como consecuencia de dicho incumplimiento, debera
dentro de un plazo razonable a partir del momento en que el comprador reciba la notificacion
de la responsabilidad establecida por el litigio.
(4) Incumbe al comprador la carga de probar cualquier incumplimiento con respecto a
(5) Cuando el comprador sea demandado por incumplimiento de una garantia u otra
el vendedor es
(a) el comprador puede notificar por escrito el litigio al vendedor. Si el
En la notificacion se indica que el vendedor puede personarse y defenderse y que si no lo
en cualquier accion contra €l por su-el comprador por cualquier determinacion de hecho
dos litigios, a menos que el vendedor, después de recibir la notificacion a su debido
defiéndelo-esta tan
(b) si la demanda es por infraccion o similar (apartado (3) del articulo 2-
312) el vendedor original puede exigir por escrito que su comprador le entregue el control
litigio, incluido el acuerdo transaccional, o de lo contrario quedara excluido de cualquier
correr con todos los gastos y satisfacer cualquier sentencia adversa, entonces a menos que
la recepcion de la demanda hace ceder el control al comprador.
(6) Las disposiciones de los apartados (3), (4) y (5) se aplicaran a cualquier
eximir al vendedor de toda responsabilidad por infraccion o similar (apartado (3) del
* % ok
Articulo 2-616. Procedimiento de notificacion de
(1) Cuando el comprador reciba la notificacion de un retraso material o indefinido o

Jjustificada en virtud del apartado anterior, podra, mediante notificacion escrita al



entrega de que se trate, y cuando la deficiencia prevista menoscabe sustancialmente el valor
contrato completo en virtud de las disposiciones del presente articulo relativas al
(Seccion 2-612), entonces también en
(a) rescindir y, por tanto, liberarse de cualquier parte no ejecutada del
(b) modificar el contrato aceptando tomar su cuota disponible en
(2) Si después de recibir dicha notificacion del vendedor el comprador no modifica
contrato en un plazo razonable que no supere los treinta dias, el contrato se extinguira con

las entregas afectadas.

(3) Las disposiciones de esta seccion no podran ser invalidadas por acuerdo, salvo en la

el vendedor ha asumido una obligacion mayor en virtud de la

* ok ok
ARTICULO 2
ARREN
* ok k
Articulo 2A-102.
(1) Este articulo se aplica a cualquier transaccién, independientemente de su forma.

en el caso de un arrendamiento hibrido, se aplica en la medida prevista en
2) Enun
(a) Si no predominan los aspectos de arrendamiento
i) Gmicamente las disposiciones del presente articulo que se refieran

de bienes de la transaccion, y se aplican las disposiciones que se refieren

transaccion en su conjunto no se

La seccion 2A-209 se aplica si el arrendamiento es

opciones de renovacion o compra, sean
(b) exista constancia eserita, firmada por la parte contra la que se despache
solicitada o por el agente autorizado de dicha parte, suficiente para indicar que se ha
entre las partes y describir los bienes arrendados y el plazo del
(2) Cualquier descripcion de los bienes arrendados o del plazo de

subseccion (1)(b), sea o no especifica, si identifica razonablemente lo que se describe.

(3) Un documento eserite-no es insuficiente porque omita o indique incorrectamente un

pero el contrato de arrendamiento no es ejecutable en virtud de la subseccion (1)(b) mas alla

la cantidad de mercancia que figura en el registro

(4) Un contrato de arrendamiento que no cumpla los requisitos de la subseccion (1),
valida en otros aspectos, es
(a) si los bienes van a ser fabricados u obtenidos especialmente para el

d

no es para su arrendamiento o venta a terceros en el curso ordinario de la

arrendador, antes de recibir la notificacion de repudio y en circunstancias que indiquen
que los bienes estan destinados al arrendatario, ha iniciado sustancialmente su fabricacion o
compromisos para su contratacion;

(b) si la parte contra la que se solicita la ejecucion admite en su
declaracion, testimonio o cualquier otro medio ante el tribunal de que se ha celebrado un
no exigible en virtud de esta disposicion mas alla de la cantidad de

(c) con respecto a los bienes que hayan sido recibidos y aceptados por el

(5) El plazo de arrendamiento en virtud de un contrato de
(a) si existe constancia eserita-firmada por la parte contra la que se dirige la

solicitada o por el agente autorizado de dicha parte especificando el plazo del

(iii) La seccién 2A-407 se aplica a las promesas del arrendatario en un

en la medida en que las promesas constituyen una contraprestacion por el derecho a la

bienes
b) Si predominan los aspectos de arrendamiento de bienes de un
se aplica a la transaccion, pero esto no impide la aplicacion en cir ias apropiadas

de otra ley a los aspectos del arrendamiento que no se refieran al

* ok sk

Seccién 2A-103. Definiciones e indice de definiciones.

(1) En el presente articulo, salvo que el contexto exija

T

h.1) "Arrendamiento hibrido": una Ginica transaccion que implica un

i) la prestacion de
ii) una venta de otros
iii) una venta. arrendamiento o licencia de bienes que

* ok

Articulo 2A-107. R iaor ia a una recl ién o a un derecho
Cualquier reclamacién o derecho derivado de un supuesto incumplimiento o
se libera total o parcialmente sin contraprestacion mediante una renuncia por eserite-en un
firmada y entregada en acta por la parte
* % ok
Articulo 2A-201. Ley de Fraude.
(1) Un contrato de arrendamiento no es ejecutable por via de accion o

(a) el total de los pagos a realizar en virtud del contrato de arrendamiento,

(b) si la parte contra la que se solicita la ejecucion admite en su
alegato, testimonio o cualquier otro medio ante el tribunal un plazo de
(c) un plazo de
* ok x
Seccién 2A-202. Expresion eserita-final: Prueba Paralela o Extrinseca.
Términos con respecto a los cuales los memorandos de confirmacion de las partes
consten de otro modo en un acta eserita-destinada a constituir la expresion definitiva de la
acuerdo con respecto a los términos incluidos en el mismo no podran ser contradichos
prueba de un acuerdo previo o de un acuerdo verbal contemporaneo, sino que puede
o
(a) por el curso de los negocios o los usos del comercio o por el curso de
(b) mediante la prueba de términos adicionales coherentes, a menos que el
que se pretendia que fuera también una declaracion completa y exclusiva de los términos
acuerdo.
* ok x
Seccién 2A-203. Precintos
La estampacion de un sello en un documento eserite-en el que conste un contrato de
en un contrato de arrendamiento no convierte la escritura en un instrumento sellado y la
respecto a los instrumentos sellados no se aplica al contrato u oferta de
* % ok
Seccion 2A-205. Ofertas en
Una oferta de un comerciante para arrendar bienes a o de otra persona en un

registro que por sus términos da garantias de que se mantendra abierto no es



contraprestacion, durante el plazo indicado o, a falta de éste, durante un plazo razonable, pero

el plazo de irrevocabilidad no podra exceder de 3 meses. Cualquier plazo de garantia
suministrados por el destinatario de la oferta deberan estar

# ok

Articulo 2A-208. Modificacién, rescisién y r i

(1) Un acuerdo que modifica un contrato de arrendamiento no necesita

(2) Un contrato de arrendamiento firmado que excluya la modificacion o rescision
registro de eseritura-no podra ser modificado o rescindido de otro modo, pero, salvo entre
tal requisito en un formulario suministrado por un comerciante debe estar firmado por
fiesta.
* ok ok
ARTICULO
INSTRUMENTOS

Articulo 3-104. Instrumento

(a) Salvo lo dispuesto en las subsecciones (c) y (d), por "titulo negociable" se

promesa u orden incondicional de pagar una cantidad fija de dinero, con o sin intereses u otros

cargos descritos en la promesa o la orden, si

(1) sea pagadero al portador o a la orden en el momento de su emision o
posesion de un titular;

(2) sea pagadero a la vista o en un plazo

(3) no indique ningin otro compromiso o instruccion por parte de la persona
ordenar el pago para realizar cualquier acto adicional al pago de dinero, pero la promesa u

puede contener (i) un compromiso o poder de dar, mantener o proteger garantias para
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Articulo 3-604. Baja por cancelacion o renuncia.

(a) Una persona con derecho a ejecutar un instrumento, con o sin
liberar a una parte de su obligacion de pagar el instrumento (i) mediante un acto voluntario
como la entrega del instrumento a la parte, la destruccion, mutilacion o cancelacion
instrumento, la cancelacion o tachadura de la firma de la parte, o la adicion de palabras al
instrumento que indique la liberacion, o (ii) acordando no demandar o renunciando de otro
contra la parte mediante un acta firmada. La obligacion de una parte de pagar un cheque no
unicamente por la destruccion del cheque en relacién con un proceso en el que se
extraida del cheque y se realiza una imagen del mismo y. posteriormente, la informacion
y la imagen se transmiten para su

(b) La cancelacion o tachadura de un endoso de conformidad con la subseccion (a)

afectar al estatuto y a los derechos de una parte derivados del

(e} Enest S A " "
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ARTICULO

DEPOSITOS Y COBROS BANCARIOS

* ok ok

pago, (ii) una autorizacion o poder al titular para confesar el juicio o realizar o disponer de

de garantia, o (iii) una renuncia al beneficio de cualquier ley destinada a la ventaja o proteccion

un deudor, (iv) un término que especifique la ley que rige la promesa u orden, o (v

compromiso de resolver en un foro determinado un litigio relativo a la promesa u

* ok

Articulo 3-105. Emisién del
(a) "Emision"
(1) la primera entrega de un titulo por el librador o el librador, ya sea a un
0 no titular, con el fin de otorgar derechos sobre el instrumento a cualquier

2) si asi lo acuerda el beneficiario, la primera transmision por el librador al

imagen de un objeto e informacién derivada del mismo que permite al banco depositario
cobrar el articulo mediante transferencia o presentar, conforme a la legislacion

(b) Un instrumento no emitido, o un instrumento incompleto no emitido que se haya
vinculante para el emisor o librador, pero la no emision es una defensa. Un instrumento
emitido o se emite para un fin especial es vinculante para el fabricante o el librador, pero
condicidn o proposito especial que debe cumplirse es

(c) "Emisor" se aplica a los instrumentos emitidos y no emitidos y significa un
un

* % ok

Articulo 3-401. Firma necesaria para la responsabilidad sobre el

&) Una persona no es responsable de un instrumento a menos que (i) haya firmado el
(ii) la persona esta representada por un agente o representante que firmo el instrumento y

La firma es vinculante para el representado en virtud del articulo

ARTICULO 4
TRANSFERENCIAS
Articulo 4A-103. Definiciones de 6rdenes de
(a) En el presente
(1) "Orden de pago" significa una instruccion de un remitente a un

transmitida oralmentes ' P #te-0 en un registro, para pagar o hacer que

pagar, una cantidad de dinero fija o determinable a un
(i) la instruccion no establece una condicion para el pago al beneficiario
que no sea el momento del
(ii) el banco receptor debe ser reembolsado con cargo a una cuenta
recibir un pago del remitente, y
(iii) el emisor transmite la instruccion directamente al receptor
banco o a un agente, sistema de transferencia de fondos o sistema de comunicacion para
banco receptor.
o w
Seccién 4A-201. Procedimiento de seguridad. Por "procedimiento de
establecido por acuerdo de un cliente y un banco receptor con el fin de (i) verificar que
una orden de pago o una comunicacion por la que se modifique o cancele una orden de
cliente, o (ii) detectar un error en la transmision o el contenido de la orden de pago o
comunicacion. Un procedimiento de seguridad puede imponer una obligacion al banco
cliente y puede requerir el uso de algoritmos u otros codigos, palabras identificativas o

simbolos, sonidos, biometria, cifrado, procedimientos de rellamada o dispositivos de

Comparacion de una firma en una orden de pago o comunicacion con un espécimen



firma del cliente o exigir que la orden de pago se envie desde una direccion de correo

direccién o niimero de teléfono no es en si mismo un

Articulo 4A-202. Ordenes de pago autorizadas y

(a) Una orden de pago recibida por el banco receptor es la orden autorizada de la
identificada como remitente si esa persona autorizo la orden o esta obligada a cumplirla en
de la

(b) Si un banco y su cliente han acordado que la autenticidad de las érdenes de pago
al banco a nombre del cliente como remitente se verificara en virtud de una garantia
procedimiento, una orden de pago recibida por el banco receptor surte efecto como
cliente, esté o no autorizado, si (i) el procedimiento de seguridad es comercialmente
método de proporcionar seguridad contra drdenes de pago no autorizadas, y (ii) el banco
acepto la orden de pago de buena fe y en cumplimiento de las obligaciones del banco en
el procedimiento de seguridad y cualquier acuerdo o instruccion per-eserite-del cliente,
registro, restringiendo la aceptacién de ordenes de pago emitidas a nombre del cliente. El
no esta obligado a seguir una instruccion que infrinja un acuerdo eserite-gue-conste en acta
con el cliente o cuya notificacion no se reciba en un momento y de una manera que permitan al
una oportunidad razonable de actuar al respecto antes de que se acepte

(c) La razonabilidad comercial de un procedimiento de seguridad es una
determinado teniendo en cuenta los deseos del cliente expresados al banco, las circunstancias
del cliente conocido por el banco, incluidos el volumen, el tipo y la frecuencia de las
normalmente emitidos por el cliente al banco, los procedimientos de seguridad
cliente, y procedimientos de seguridad de uso general por clientes y bancos receptores de

situado. Se considera que un procedimiento de garantia es comercialmente razonable si

Articulo 4A-207. Descripcion errénea del
* ok ok
(c) Si (i) se acepta una orden de pago descrita en la subseccion (b), (ii) el
orden de pago describia al beneficiario de forma incoherente por nombre y namero, y
el banco del beneficiario paga a la persona identificada por nimero segun lo permitido por
se aplican las
(1) Si el ordenante es un banco, esta obligado a pagar su orden.
(2) Si el ordenante no es un banco y demuestra que la persona identificada con
no tenia derecho a recibir el pago del ordenante, éste no esta obligado a pagar su
orden a menos que el banco del ordenante demuestre que éste, antes de la aceptacion de la
orden, tuvo conocimiento de que el pago de una orden de pago emitida por el ordenante podria
banco del beneficiario sobre la base de un nimero de identificacion o de cuenta bancaria
persona distinta del beneficiario designado. La prueba de la notificacion podra realizarse
pruebas. El banco del ordenante satisface la carga de la prueba si demuestra que el
antes de que se aceptara la orden de pago, firmé un acta per-eserito-enta-que constaba la
a que se refiere
Articulo 4A-208. Descripcién errénea del banco intermediario o del banco
* ok x
(b) Esta subseccion se aplica a una orden de pago que identifique a un banco
banco del beneficiario tanto por su nombre como por un niimero identificativo si el
diferentes
(1) Si el remitente es un banco, el banco receptor podra basarse en el

identificacion adecuada del banco intermediario o beneficiario si el banco receptor,

procedimiento fue elegido por el cliente después de que el banco le ofreciera, y el
procedimiento de seguridad que fuera comercialmente razonable para ese cliente, y (ii) el
acordd expresamente per-eserite-un registro para quedar vinculado por cualquier
autorizadas, emitidas en su nombre y aceptadas por el banco de conformidad con la

obligaciones en virtud del procedimiento de seguridad elegido

* ko

Articulo 4A-203. Inoponibilidad de determinadas érdenes de pago
(a) Si una orden de pago aceptada no es, seglin la Seccion 4A-202(a), una orden
cliente identificado como remitente, sino que surte efecto como orden del cliente con
4A-202(b), se aplican las siguientes
(1) Mediante acuerdo expreso per-eserite-que conste en acta, el banco receptor
limitar la medida en que tiene derecho a ejecutar o retener el pago del requerimiento
(2) El banco receptor no tiene derecho a ejecutar o retener el pago del pago
pedido si el cliente demuestra que el pedido no ha sido causado, directa o indirectamente,
(i) encargado en cualquier momento de actuar por cuenta del cliente en relacion con las
procedimiento de seguridad, o (ii) que haya obtenido acceso a las instalaciones de
obtenido, de una fuente controlada por el cliente y sin autorizacion del banco receptor,
informacion que facilite la violacion del procedimiento de seguridad, independientemente de
obtenida o si el cliente tuvo la culpa. La informacién incluye cualquier dispositivo de acceso,
software, o
(b) Esta seccion se aplica a las modificaciones de las drdenes de pago en la misma
ordenes de

* ok ok

ejecuta la orden del remitente, no sabe que el nombre y el nimero identifican a personas
El banco receptor no necesita determinar si el nombre y el nimero se refieren a la misma
si el nimero se refiere a un banco. El remitente esta obligado a compensar al banco receptor
cualquier pérdida y gasto en que incurra el banco receptor como consecuencia de su
ejecutar o intentar ejecutar la orden.

(2) Si el remitente no es un banco y el banco receptor demuestra que el
antes de que se aceptara la orden de pago, tuvo conocimiento de que el banco receptor
namero como identificacion propia del banco intermediario o beneficiario aunque identifique
una persona distinta del banco identificada por su nombre, los derechos y obligaciones del
el banco receptor se rigen por la subseccion (b)(1), como si el remitente fuera un banco.
La notificacion puede realizarse mediante cualquier prueba admisible. El banco receptor
si prueba que el remitente, antes de que se aceptara la orden de pago, firmo un acta per
indicando la informacion a la que se refiere la

* %k

Articulo 4A-210. Rechazo de la orden de pago.

(a) Una orden de pago es rechazada por el banco receptor mediante una notificacion de
al remitente de forma oral;-eleetréniea-o per-eserite-un registro. No es necesario que la
palabras concretas y es suficiente si indica que el banco receptor rechaza la orden o
no ejecutara ni pagara la orden. El rechazo sera efectivo en el momento de la notificacion si
es por un medio razonable dadas las circunstancias. Si el rechazo se notifica por un medio
que no sea razonable, el rechazo es efectivo cuando se recibe la notificacion. Si un acuerdo
remitente y el banco receptor establece los medios que se utilizaran para rechazar una

medios que cumplan el acuerdo sean razonables y (ii) cualquier medio que no lo cumpla



razonable a menos que no se haya producido un retraso significativo en la recepcion de
medios no

* ok x

Articulo 4A-211. Anulacién y modificacién de la orden de pago.

(a) Una comunicacion del remitente de una orden de pago por la que se cancele o

podra transmitirse al banco receptor de forma oral;-eleetréniea-o p H registro.
procedimiento de seguridad entre el remitente y el banco receptor, la comunicacion es
no surtira efecto para cancelar o modificar la orden a menos que la comunicacion se
procedimiento de seguridad o el banco acepta la cancelacion o

* ok ok

Articulo 4A-305. Resp bilidad por ej ion tardia o incorrecta o por

Orden de pago.

(a) Si se completa una transferencia de fondos pero la ejecucion de una orden de
Si la infraccion del articulo 4A-302 por parte del banco da lugar a un retraso en el pago al
obligado a pagar intereses al ordenante o al beneficiario de la transferencia de fondos por
periodo de retraso causado por la ejecucion indebida. Salvo lo dispuesto en la
los dafios adicionales no son

(b) Si la ejecucion de una orden de pago por un banco receptor infringe la Seccion

resulta en (i) la no realizacion de la transferencia de fondos, (ii) la no utilizacion de un

designado por el ordenante, o ision de una orden de pago que no se ajuste al
términos de la orden de pago del ordenante, el banco es responsable ante el ordenante de sus

en la transferencia de fondos y por gastos accesorios y pérdidas de intereses, en la medida en

subseccion (a), resultante de la ejecucion indebida. Salvo lo dispuesto en la subseccion

emitido en cualquier forma que sea un registro y esté icado(1)-p a-firma-o-(i)-d

g
g

Articulo 5-116. Eleccion de la ley y del
(a) La responsabilidad de un emisor, persona designada o asesor por accion u

se regira por la ley de la jurisdiccion elegida mediante un acuerdo en forma de acta firmada o

autenticada-de-otre-mede-por las partes afectadas en-taf Pt la-Seeei6 1040
disposicion en la carta de crédito, confirmacion u otro compromiso de la persona. La
La ley elegida no tiene por qué guardar relacion con la

(b) Salvo que sea de aplicacion la subseccion (a), la responsabilidad de un emisor,
por accion u omision se rige por la ley de la jurisdiccion en la que se encuentra la persona.
Se considera que la persona se encuentra en la direccion indicada en su compromiso. Si
se indica mas de una direccion, se considera que la persona se encuentra en la direccion de
en el que se emitio el compromiso de la

(c) A efectos de competencia judicial, eleccion de la ley aplicable y reconocimiento de
crédito, pero no la ejecucion de una sentencia, todas las sucursales de un banco se
entidades juridicas y se considera que un banco esta situado en el lugar donde se encuentra

que se consideren ubicados en virtud de esta-

d) Se considera que una sucursal de un banco esta situada en la direccion indicada en

empresa. Si se indica mas de una direccion, se considera que la sucursal esta situada en la

direccion desde la que se emitio el

£e) (e) Salvo disposicion en contrario en esta subseccion, la responsabilidad

persona designada, o asesor se rige por cualquier norma de costumbre o practica, como la

los dafios adicionales no son

(c) Ademas de las cantidades pagaderas en virtud de las subsecciones (a) y (b), dafios y
los dafios consecuentes, son recuperables en la medida prevista en un acuerdo expreso per
el banco receptor, acreditado mediante un

(d) Si un banco receptor no ejecuta una orden de pago a la que estaba obligado
acuerdo de ejecucion, el banco receptor es responsable ante el remitente de sus gastos en la
y por los gastos accesorios y pérdidas de intereses derivados de la falta de ejecucion. Mas
Los dafos y perjuicios, incluidos los dafios indirectos, son indemnizables en la medida
acuerdo per-eserite-del banco receptor, acreditado mediante un registro, pero no se
recuperable.

(e) Los honorarios razonables de los abogados son recuperables si la demanda
(a) o (b) y se rechaza antes de que se inicie una accion sobre la reclamacion. Si una demanda
realizado por incumplimiento de un acuerdo en virtud de la subseccion (d) y el acuerdo no
dafios y perjuicios, los honorarios razonables de abogado son recuperables si la
(d) y se rechace antes de que se interponga una demanda sobre la

(f) Salvo lo dispuesto en esta seccion, la responsabilidad de un banco receptor en
y (b) no podra modificarse mediante

* ok x

ARTICULO
CREDITOS
* ok ok
Secciéon 5-104. Requisitos formales.

Una carta de crédito, confirmacion, aviso, transferencia, modificacion o

Reglas y Usos relativos a los Créditos Documentarios, a los que la carta de crédito,
se somete expresamente a otro compromiso. Si (i) este articulo rigiera la responsabilidad
emisor, persona designada o asesor en virtud de la subseccion (a) o (b), (ii) la empresa
incorpore normas de usos o practicas, y (iii) exista conflicto entre este articulo y aquellos
que se apliquen a dicha empresa, dichas normas regiran salvo en la medida en que entren en
las disposiciones no variables especificadas en la
(d) (f) En caso de conflicto entre este articulo y los articulos 3, 4, 4A 0 9, este
gobierna
£e) (g) El foro para la resolucion de litigios derivados de un compromiso
puede elegirse en la forma y con el efecto vinculante que la ley aplicable puede elegirse en
de conformidad con la
* ok ok
ARTICULO
DOCUMENTOS DE
Articulo 7-102. Definiciones e indice de definiciones.
(a) En este articulo, salvo que el contexto exija lo
* kK
(9) "Persona facultada en virtud del documento”: el titular, en el caso de
documento de titularidad negociable, o la persona a la que la entrega de la mercancia debe

los términos de un documento de titularidad no negociable, o de conformidad con las

(10) "Registro™ inf . .\ ot ible-o-g "

(11) “Fi Y ionifi ; i d ; adont
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Seccién 7-106. Control del documento electrénico de
(a) [Norma general.] Una persona tiene el control de un documento electronico de
empleado para acreditar la transferencia de intereses en el documento electronico establece
esa persona como la persona a la que se expidio o transfirié el documento
(b) [Copia autorizada tinica.] Un sistema satisface la subseccion (a), y una
se-constderague-tiene el control de un documento electronico de titularidad, si el documento
y asignade-transferido de tal manera que:
(1) existe una unica copia autorizada del documento que es unica,
identificables y, salvo que se disponga lo contrario en los apartados (4), (5) y (6),
(2) la copia autorizada identifica a la persona que ejerce el
(A) la persona a la que se expidi6 el documento; o
(B) si la copia autorizada indica que el documento ha sido
transferido, la persona a la que se transfirié el documento mas
(3) la copia autorizada sea comunicada a la persona y conservada por ella
que ejerce el control o su depositario
(4) copias o modificaciones que afiadan o cambien un eestonarie-identificado

la copia autorizada solo puede realizarse con el consentimiento de la persona que

! Los titulos de las subsecciones se incluyen aqui por comodidad. Se suprimiran en el texto
final porque, a diferencia de los articulos 9 y 12, el UCC no prevé subtitulos en el articulo 7.

(2) el poder se comparte con otra persona.

(e) [Cuando el poder no se comparte con otra persona.] Un poder de una

compartido con otra persona en virtud de la subseccion (d)(2) y el poder de la persona no es

(1) la persona puede ejercer un poder solo si el poder también es ejercido
otra persona; y
(2) la otra persona

(A) puede ejercer el poder sin que la persona lo ejerza; o

B) es el cedente a la persona de un interés en el documento de

(f) [Presuncién de exclusividad de determinados poderes.] Si una persona tiene los

en la subseccion (c)(3)(A) y (B). se presume que los poderes son

g) [Obtener el control a través de otra persona.] Una persona tiene el control de un

documento de titularidad si otra persona, distinta del transmitente a la persona de un interés
documento

(1) tiene el control del documento y reconoce que lo tiene en nombre de
la persona; o

(2) obtiene el control del documento tras haber reconocido que obtendra

control del documento en nombre de la

h) [Sin obligacién de reconocer.] Una persona que tiene el control en virtud de
no esta obligado a reconocer que ha obtenido u obtendra el control en nombre de otra

i) [Sin derechos ni confirmacién.] Si una persona reconoce que ha obtenido u

control en nombre de otra persona, salvo acuerdo en contrario de ésta o ley distinta de la

articulo dispone lo contrario, la persona no tiene ninguna obligacion para con la otra

de confirmar el acuse de recibo a cualquier otra persona.

(5) cada copia de la copia autorizada y cualquier copia de una copia
identificable como una copia que no es la copia

(6) cualquier modificacion de la copia autorizada sea facilmente identificable
0 no autorizada.

¢) [Una o mis copias electrénicas autorizadas.] Un sistema satisface la

y una persona tiene el control de un documento electrénico de titularidad, si una copia
un registro adjunto o asociado logicamente a la copia electronica, o un sistema en el que el
se registra una copia
i

(1) permita a la persona identificar fa cada copia electréonica como

copia o copia no autorizada;

2) permita a la persona identificarse facilmente de cualquier forma, incluido

numero de identificacion, clave criptogréfica, oficina o nimero de cuenta, como la persona a
se emiti6 o transfirié una copia electronica autorizada; y
3) otorga a la persona poder exclusivo. sujeto a la subseccion
A) impedir que otros anadan o cambien la persona a la que cada
se ha emitido o transferido una copia electronica autorizada; y
B) transferir el control de cada copia electronica

d) [Significado de exclusivo] Sin perjuicio de lo dispuesto en el apartado e).

bseccion (¢)(3)(A) y (B), incluso

1) la copia electrénica autorizada, un registro adjunto o asociado légicamente

con la copia electrénica autorizada, o un sistema en el que la copia electrénica autorizada

registrado limita el uso del documento de titularidad o tiene un protocolo que esta

cambio, incluida una transferencia o pérdida de

* ok ok
ARTICULO

VALORES DE INVERSION

Articulo 8-102. Definiciones e indice de definiciones.

* ok

(a) En el presente

* ko

(4) "Valor certificado" significa un valor representado por un certificado.
ok ok
(6) "Comunicar" significa:

(i) enviar un registro eserite-

(ii) transmitir informacion por cualquier mecanismo acordado por las
transmitir y recibir la informacion.

ok ok
(9) "Activo financiero", salvo disposicion en contrario de la seccion 8-103:

(i) un valor;

(ii) una obligacion de una persona o una accion, participacion u otro
persona o en bienes o en una empresa de una persona, que sea, o sea de un tipo, objeto de
mercados financieros, o que esté reconocido en cualquier ambito en el que se emita o negocie
para inversion; o

(iii) cualquier bien que un intermediario de valores mantenga para
persona en una cuenta de valores si el intermediario de valores ha acordado expresamente

persona que el bien debe tratarse como un activo financiero en virtud del



Segun lo requiera el contexto, el término se refiere al interés en si mismo o a los medios
un derecho sobre el mismo, incluido un valor certificado o no certificado, un certificado de
o un derecho de
* ok x
(14) "Intermediario de valores"
(i) una sociedad de
(ii) una persona, incluido un banco o corredor de bolsa, que en el curso

mantiene cuentas de valores por cuenta ajena y actia como tal.

* % ok
(16) "Certificado de valor": certificado representativo de un valor.
* ok ok
(18) "Valor no certificado": un valor que no esta representado por un
certificado.
* ok k
(b.1) Las sigui definiciones de otros articulos se aplican a este

"Cuenta controlable". Articulo 9-102.

"

'Registro electrénico controlable". Articulo 12-

"

"Intangible de pago controlable". Seccion 9-102.

* ok sk

Seccién 8-103. Reglas para determinar si ciertas obligaciones e intereses

son Valores o Activos Financieros.

* ok ok

Articulo 8-110. Aplicabilidad; elecciéon del
(a) Rige la legislacion local de la jurisdiccion del emisor, tal y como se especifica
(1) la validez de un valor;
(2) los derechos y deberes del emisor con respecto al registro de la
(3) la efectividad del registro de la transferencia por el
(4) si el emisor tiene alguna obligacion para con un demandante adverso de
(5) si se puede hacer valer una reclamacion adversa contra una persona a la que
se registre un valor certificado o no certificado o una persona que obtenga el control de
valor no certificado.
(b) La legislacion local de la jurisdiccion del intermediario de valores, tal como se
(e):
(1) adquisicion de un derecho sobre valores al intermediario de
(2) los derechos y deberes del intermediario de valores y del titular de los
derivados de un derecho real de
(3) si el intermediario de valores tiene alguna obligacion con un demandante
un derecho de garantia; y
(4) si puede hacerse valer una reclamacion adversa contra una persona que
derecho a un valor del intermediario de valores o de una persona que compra un valor
derechos o intereses de un titular de derechos.
(c) La legislacion local de la jurisdiccion en la que se encuentre un certificado de
rige si se puede hacer valer una reclamacion adversa contra una persona a la que la garantia
se entrega el

(d) "Jurisdiccién del emisor", la jurisdiccion bajo la cual el emisor del valor es

(h) Una cuenta controlable, un registro electronico controlable o un pago

intangible no es un o financiero a menos que se aplique la

* ok

Seccién 8-106. Control

* ok

(d) Un comprador tiene el "control" de un derecho sobre

ok ok
(3)0tra, S 4 ] control-del-& o6k vet bre-del
pradoros habiendo-adquiride-previ |eontrol-del-derecho-de-garanti que
f‘ Feontrol bre-del ! ersona distinta del cedente al comprador de un

interés en la garantia real:
A) tiene el control de la garantia real y reconoce que tiene
control en nombre del comprador; o
B) obtiene el control del derecho de garantia tras haber reconocido

que obtendra el control del derecho de garantia en nombre del comprador.

* ko

h) [Sin obligacién de reconocer.] Una persona que tiene el control en virtud de

no esta obligada a reconocer que tiene el control en nombre de un

i) [Sin derechos ni confirmacién.] Si una persona reconoce que ha obtenido u
control en nombre de un comprador, salvo acuerdo en contrario de la persona o ley distinta del
no tiene ninguna obligacién para con el comprador y no esta obligado a

confirmar el acuse de recibo a cualquier otra

* ok ok

organizada o, si lo permite la ley de esa jurisdiccion, la ley de otra jurisdiccion especificada
por el emisor. Un emisor organizado bajo la ley de este Estado puede especificar la ley de
jurisdiccion como la ley que rige las materias especificadas "en la subseccion (a)(2) a

(e) Las siguientes normas determinan la "jurisdiccion de un intermediario de valores"
de esta

(1) Si un acuerdo entre el intermediario de valores y su titular de derechos
que rige la cuenta de valores establece expresamente que una jurisdiccion determinada es la
jurisdiccion del intermediario a efectos de esta parte, este articulo o esta [Ley], dicha
la jurisdiccion del intermediario de

(2) Si no se aplica el apartado (1) y existe un acuerdo entre los valores
intermediario y su derechohabiente que rige la cuenta de valores establece expresamente que
el acuerdo se rige por la ley de una jurisdiccion concreta, esa jurisdiccion es la de valores
Jjurisdiccion del

(3) Si no se aplica ni el apartado (1) ni el apartado (2) y existe un acuerdo
el intermediario de valores y su derechohabiente que rigen la cuenta de valores expresamente
establece que la cuenta de valores se mantiene en una oficina de una jurisdiccion
es la jurisdiccion del intermediario de valores.

(4) Si no se aplica ninguno de los apartados anteriores, el intermediario de
jurisdiccion es la jurisdiccion en la que la oficina identificada en un extracto de cuenta como
donde se encuentra la cuenta del titular del

(5) Si no se aplica ninguno de los apartados anteriores, el intermediario de
jurisdiccion es la jurisdiccion en la que se encuentra la oficina ejecutiva principal del

situado.



(f) La jurisdiccion de un intermediario de valores no viene determinada por la
certificados representativos de activos financieros, o por la jurisdiccion en la que esté
el activo financiero con respecto al cual un titular de derechos tiene un derecho de garantia,
la ubicacion de las instalaciones para el tratamiento de datos u otros registros relativos a

2) La legislacion local de la jurisdiccion del emisor o del intermediario de valores
regula las materias especificadas en las subsecciones (a) y (b) aunque un asunto o

guardan relacion alguna con dicha

* ok x
Articulo 8-303. Comprador
(a) "comprador protegido": el comprador de un valor certificado o no certificado, o
de un interés en el mismo,
(1) da valor;
(2) no tiene conocimiento de ninguna reclamacion adversa

(3) obtenga el control del valor certificado o no certificado.

(b) Ademés-de-adquirirtos-derechos-d d omprador A protegido

interés en la garantia libre de cualquier

o
ARTICULO
OPERACIONES
Articulo 9-102. Definici e indice de ici

(a) [Definiciones del articulo 9.] En
ok ok

(2) "Cuenta", excepto cuando se utiliza en "cuenta para", "cuenta a",

(C) identificando los componentes de las obligaciones con un detalle

T

"Cesionario", excepto cuando se utiliza en "cesionario en beneficio de

persona (i) a cuyo favor se constituya o prevea una garantia real que respalde una obligacion

en virtud de un acuerdo de garantia, tanto si la obligacion estd pendiente como si no lo
cuenta, efecto mobiliario, intangible de pago o pagaré. El término incluye
una persona a la que una parte garantizada ha transferido una garantia real.

(7B) "Cedente": una persona que (i) en virtud de un acuerdo de garantia,
establece una garantia real que respalda una obligacién o (ii) vende una cuenta, un bien
intangible de pago. o pagaré. El término incluye una parte garantizada que ha transferido un

interés de seguridad a otra

(7) “Autentifiear
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extracto", "cuenta del cliente", "a cuenta de". "extracto de cuenta", y los apartados (14)
("cuenta de materias primas") y (29) ("cuenta de deposito"), significa un derecho al pago de
obligacion, devengada o no por el cumplimiento, (i) por bienes que han sido o van a ser

(ii) por servicios prestados o por prestar,

(iii) por una poliza de seguro emitida o que se vaya a emitir, (iv) por una obligacion

(V) por la energia suministrada o que se vaya a suministrar, (vi) por el uso o alquiler de un
(vii) derivada del uso de una tarjeta de crédito o de débito o de informacion

contenida en la tarjeta o destinada a ser utilizada con ella, o (viii) como premio en una
gestionado o patrocinado por un Estado, una unidad gubernamental de un Estado o una
para explotar el juego por un Estado o una unidad gubernamental de un Estado. El término

cuentas por cobrar y derechos de cobro de seguros de asistencia sanitaria. El término no

(ii) reclamaciones comerciales por dafios y perjuicios, (iii) reclamaciones por dafios y_
cuentas de deposito, (iv) bienes de inversion, (v) derechos de crédito documentario o cartas
derechos al pago de dinero o fondos adelantados o vendidos, distintos de los derechos
una tarjeta de crédito o de cargo o la informacion contenida en la tarjeta o para su uso con la
pago acreditado mediante un
(3) "Deudor de cuentas": una persona obligada por una cuenta, efecto
intangible general. El término no incluye a las personas obligadas a pagar un titulo
aunque el titulo negociable ferme-parte de los efectos mobiliarios.
(4) "Contabilidad", excepto cuando se utiliza en "contabilidad de",
(A) autentieado-y firmado por una parte
(B) indicando el total de obligaciones garantizadas impagadas en una fecha

35 dias antes o 35 dias después de la fecha del registro; y

1l il il 4 b Gi) 4 4 ho-d & do-del
) € i) € P
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H i papel-mebiliario. "Papel mobiliario"

A) un derecho al pago de una obligacién monetaria garantizado por
si el derecho de pago y el acuerdo de garantia se acreditan mediante un
B) un derecho al pago de una obligacién monetaria debida por un
contrato de arrendamiento con respecto a bienes especificos y una obligacién monetaria
en relacion con la operacion que da lugar al
i) el derecho de pago y el contrato de arrendamiento se
registro; y

el proposito predominante de la transaccion que da lugar a

arrendamiento era dar al arrendatario el derecho a la posesion y uso de

El término no incluye un derecho de pago derivado de un contrato de fl u otro

el uso o alquiler de un buque o un derecho de pago derivado del uso de una tarjeta de crédito o

informacion contenida en la tarjeta o para su uso

* Kk

27A) Por "cuenta controlable" se entendera una cuenta acreditada
electronico que establezca que el deudor de la cuenta se compromete a pagar a la persona
La seccion 12-105 tiene el control del registro electronico

27B) "intangible de pago controlable": un intangible de pago evidenciado

b

mediante un registro electronico controlable que que el deudor de la cuenta se

persona que, en virtud del articulo 12-105, tiene el control del documento



ok ok
(29) "cuenta de deposito": una cuenta a la vista, a plazo, de ahorro, libreta
cuenta mantenida en un banco. El término no incluye los bienes de inversion ni las

evidenciado por un

* ok ok
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(31A) "Dinero electronico": dinero en formato electronico.
ok ok

(42) Por "intangible general" se entiende cualquier bien personal, incluidas las
que no sean cuentas, efectos mobiliarios, reclamaciones por dafios y perjuicios comerciales,
instrumentos, bienes de inversion, derechos de crédito documentario, cartas de crédito, dinero
otros minerales antes de su extraccion. El término incluye registros electrénicos
intangibles y programas

* ok ok

(47) "Instrumento": un titulo negociable o cualquier otro escrito que
evidencia un derecho al pago de una obligacion monetaria, no es en si mismo un acuerdo de
arrendamiento, y es de un tipo que en el curso ordinario de los negocios se transfiere
endoso o cesion necesarios. El término no incluye (i) bienes de inversion, (ii)
cartas de crédito, o (iii) escritos que acrediten un derecho de pago derivado de la utilizacion de
o tarjeta de crédito o informacion contenida en la tarjeta o para su uso con la misma, o (iv)

papel_

ok

(65) "Pagaré": un instrumento que acredita la promesa de pagar un
obligacion pecuniaria, no acredita una orden de pago y no contiene una
Acuse de recibo por parte de un banco de que ha recibido para su deposito una suma de
(66) "Propuesta" significa un acta autentieada-firmada por una parte
incluye las condiciones en las que la parte garantizada esta dispuesta a aceptar la garantia

satisfaccion de la obligacion que garantiza en virtud de las Secciones 9-620, 9-621

* Kk
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79A) " ca dinero en forma
(b) [Definiciones en otros articulos.] "Control" segun lo dispuesto en }a-Seccion
La seccion 12-105 y las siguientes definiciones de otros articulos se aplican a

* K sk

"Registro electronico controlable". Articulo 12-

* ok ok

"Instrumento negociable". Articulo 3-

54A) "Dinero" tiene el significado de la Seccion 1-201(b)(24). pero no incluye

una cuenta de dep6sito o (ii) dinero en un formato electrénico que no pueda someterse a

Seccién 9-
* %k
(61) "intangible de pago": un intangible general en virtud del cual la cuenta

La obligacion principal del deudor es una obligacion monetaria. El término incluye un pago

intangible.

* Kk

(64) "Ingresos", excepto en el caso de la Seccion 9-609(b), significa lo
propieda

(A) lo que se adquiera por la venta, arrendamiento, licencia,
disposicion de la

(B) lo que se recaude o distribuya a cuenta de la garantia;

(C) derechos derivados de la

(D) en la medida del valor de la garantia, las reclamaciones derivadas
la no conformidad, o la interferencia con el uso de, los defectos o la infraccion de derechos en,
la garantia; o

(E) en la medida del valor de la garantia y en la medida pagadera al
deudor o la parte garantizada, el seguro pagadero en razon de la pérdida o la falta de

o infraccion de derechos o dafos a las garantias.

T

* ok ok

"Comprador cualificado”. Articulo 12-

* ok
(c) [Articulo 1 definiciones y principios.] El articulo 1 contiene definiciones

y principios de construccion e interpretacion aplicables en todo este articulo.

Nota legislativa: Reproduzca ex el formato del material tabulado en la subseccié

(a)(11) para garantizar que se conserva el significado del material.

* % ok
Articulo 9-104. Control de la cuenta de
(a) [Requisitos para el control.] Una parte garantizada tiene el control de una
(1) la parte garantizada es el banco en el que se mantiene la cuenta de
(2) el deudor, la parte garantizada y el banco han acordado en un-deecumente-
de que el banco cumplird las instrucciones originadas por la parte garantizada que ordene
disponer de los fondos de la cuenta de deposito sin el consentimiento del deudor; o

(3) la parte garantizada se convierte en cliente del banco con respecto al

(4) otra persona, distinta del deudor:
A) tiene el control de la cuenta de depésito y reconoce que tiene el
en nombre de la parte
B) obtiene el control de la cuenta de depdsito tras haber reconocido
obtendra el control de la cuenta de deposito en nombre de la parte
(b) [Derecho del deudor a la enajenacién directa.] Una parte garantizada que haya
(a) tiene el control, incluso si el deudor conserva el derecho de dirigir la disposicion de

cuenta de
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Articulo 9-105. Control de la copia electrénica del documento acreditativo.
(a) [Regla general: control de la copia electrénica del registro que acredite el
el comprador tiene el control de una copia electronica autorizada de un documento

sistema empleado para acreditar de forma fehaciente la cesion de derechos sobre el

copia electronica fidedigna; y

3) otorga al comprador la facultad exclusiva, sin perjuicio de lo

A) impedir que otros afiadan o cambien un cesionario identificado del
copia electronica fidedigna; y
B) transferir el control de la copia electrénica

d) [Significado de exclusivo] Sin perjuicio de lo dispuesto en el apartado e).

subseccion (¢)(3)(A) y (B). incluso

(1) la copia electronica autorizada, un registro adjunto o iado 16

con la copia electrénica autorizada, o un sistema en el que la copia electrénica autorizada

registrado limita el uso de la copia electrénica autorizada o tiene un protocolo

provocar un cambio, incluida una transferencia o

(2) el poder se comparte con otra persona.

¢) [Cuando el poder no se comparte con otra persona.] El poder de un

compartido con otra persona en virtud de la subseccion (d)(2) y el poder del comprador no es
1) el comprador sélo puede ejercer un poder si el poder también lo ejerce el
otra persona; y
(2) la otra persona

A) puede ejercer la facultad sin que la ejerza el
comprador;

B) es el cedente al comprador de un interés en el documento

(f) [Presuncién de exclusividad de determinados poderes.] Si un comprador

B

especificados en la subseccion (c)(3)(A se presume que los poderes son

(2) [Obtencién del control a través de otra persona.] Un comprador tiene el

establece que el comprador es la persona a la que se asigno la copia electronica autorizada.

(b) [Copia autorizada tnica.] Un sistema cumple lo dispuesto en el apartado a) si el

que acreditan el papel mobiliario se crean, almacenan y asignan de tal manera

1) existe una tinica copia autorizada del registro o registros que es unica,
identificables y. salvo que se disponga lo contrario en los apartados (4). (5) y (6).

2) la copia autorizada identifica al comprador como cesionario del registro o

3) la copia autorizada sea comunicada al comprador y conservada por éste o
su depositario

(4) copias o modificaciones que afiadan o cambien un cesionario

solo puede hacerse una copia autorizada con el consentimiento del

identificable como una copia que no es la copia

6) cualquier modificacion de la copia autorizada sea facilmente identificable
0 no autorizada.

¢) [Una o mas copias autorizadas.] Un sistema satisface la subseccion (a). y

el comprador tiene el control de una copia electrénica fidedigna de un documento
la copia electrénica, un registro adjunto o asociado logicamente a la copia electronica, o
sistema en el que esté registrada la copia

1) permita al comprador identificar facilmente cada copia
copia autorizada o copia no autorizada;

2) permita al comprador identificarse ficilmente de cualquier forma, incluso

numero de identificacion, clave criptogréfica, oficina o nimero de cuenta, como

copia electronica autorizada de un documento acreditativo de papel mobiliario si otra

el cedente al adquirente de un derecho sobre el bien mueble:

1) tiene el control de la copia electronica autorizada y reconoce que tiene
control en nombre del comprador; o

2) obtenga el control de la copia electrénica autorizada tras haber reconocido
que obtendra el control de la copia electronica en nombre del comprador.

Articulo 9-105A. Control del dinero

a) [Norma general: control del dinero electrénico] Una persona tiene el control

dinero si:

1) el dinero electronico. un registro adjunto o asociado l6gicamente al

dinero electrénico, o un sistema en el que se registra el dinero electronico da la persona:

(A) la facultad de aprovechar ial todo el beneficio

dinero electrénico; y
B) poder exclusivo, sujeto a la subseccion (b).,

(i) impidan a otros aprovechar ialmente todos los

beneficiarse del dinero electronico; y

ii) transferir el control del dinero electronico a otra persona o
hacer que otra persona obtenga el control de otro dinero electrénico como resultado de la
dinero electrénico; y

2) el dinero electréonico, un registro adjunto o asociado logicamente al

dinero electrénico, o un sistema en el que se registra el dinero electronico permite a la

facilmente identificarse de cualquier manera, incluso por nombre, niimero de identificacion.

oficina, 0 nimero de cuenta, como poseedor de las facultades



b) [Significado de exclusivo.] Sin perjuicio de lo dispuesto en el apartado ¢

subseccion (a)(1)(B)

(1) el dinero electrénico, un registro adjunto o asociado 16gi al

dinero electrénico, o un sistema en el que se registre el dinero electronico limita el uso del
dinero electronico o tiene un protocolo programado para provocar un cambio, incluida una
control: 0

(2) el poder se comparte con otra persona.

¢) [Cuando el poder no se comparte con otra persona.] Un poder de una

compartido con otra persona en virtud de la subseccion (b)(2) y el poder de la persona no es

(1) la persona puede ejercer un poder sélo si el poder también es ejercido

otra persona: y
(2) la otra persona

(A) puede ejercer el poder sin que la persona lo ejerza; o

B) es el transmitente a la persona de un interés en el dinero

(d) [Presuncién de exclusividad de determinados poderes.] Si una persona tiene los

en la subseccion (a)(1)(B). se presume que los poderes son

¢) [Control a través de otra persona.] Una persona tiene el control del dinero

otra persona, distinta del transmitente a la persona de un interés en el dinero electrénico:
(1) tiene el control del dinero electrénico y reconoce que lo tiene sobre

en nombre de la
2) obtenga el control del dinero electronico tras haber reconocido que va a

obtener el control del dinero electronico en nombre de la

* ok ok

(1) valor se ha dado;
(2) el deudor tiene derechos sobre la garantia o la facultad de transferir
garantia a una parte
(3) se cumple una de las siguientes
(A) el deudor ha autentificade-firmado un acuerdo de garantia que
una descripcion de la garantia y, si la garantia se refiere a madera para cortar, una descripcion
el terreno en
* ok x
(C) la garantia es una garantia certificada en forma nominativa y
certificado de garantia ha sido entregado a la parte garantizada en virtud de la Seccion 8-301
el acuerdo de garantia del

(D) la garantia son cuentas controlables, registros electrénicos

intangibles de pago controlables, cuentas de depdsito, papel-mebiliario-electrénico,

documentos, dinero electronico, bienes de inversion o derechos de crédito

deeumentos, y la parte garantizada tiene el control en virtud de la Seccion 7-106, 9-104, 9-

107..09-107A en virtud del acuerdo de garantia del deudor;_

E) la garantia es un bien mueble y la parte garantizada tiene pe y

control segtin la Seccion 9-314A en virtud del acuerdo de garantia del

* % ok
(f) [Producto y obligaciones de apoyo.] La constitucion de una garantia real sobre
la garantia otorga a la parte garantizada los derechos sobre los ingresos previstos en la

embargo de una garantia real sobre una obligacion de respaldo de la

* ok ok

Seccién 9-107A. Control de registro electrénico controlable, controlable

Cuenta, o Intangible de pago controlable.

a) [Control en virtud del articulo 12-105.] Una parte garantizada tiene el

registro electronico segun lo dispuesto en la

b) [Control de la cuenta controlable e intangible de pago controlable.] Un
tiene el control de una cuenta controlable o de un bien inmaterial de pago controlable si la
tiene el control del registro electronico controlable que evidencia la cuenta controlable
intangible de pago controlable.

Articulo 9-107B. No hay obligacién de reconocer o confirmar; no hay

a) [Sin obligacién de r .] Una persona que tenga el control en virtud de la

105, 0 9-105A no esté obligado a reconocer que tiene u obtendra el control en nombre de
otra persona.

b) [Sin deberes ni confirmacién.] Si una persona reconoce que ha obtenido u
control en nombre de otra persona, salvo acuerdo en contrario de ésta o ley distinta de la
articulo dispone lo contrario, la persona no tiene ninguna obligacion para con la otra

de confirmar el acuse de recibo a cualquier otra persona.

* ko

Articulo 9-203. Embargo y ejecutabilidad de la garantia; producto;

Obligaci de apoyo; requisitos formales.

%k ok
(b) [Exigibilidad.] Salvo que se disponga lo contrario en las subsecciones (c) a
la garantia real es oponible al deudor y a terceros con respecto a la garantia real

solo si:

Articulo 9-204. Propiedad adquirida con posterioridad;
(a) [Garantias adquiridas con posterioridad.] Salvo que se disponga lo
El acuerdo de garantia puede crear o prever una garantia real sobre las garantias
(b) [Cuando no sea efectiva la clausula sobre bienes adquiridos con posterioridad]
la garantia real no se adhiere en virtud de una clausula constitutiva de una propiedad
(1) bienes de consumo, distintos de una adhesion cuando se entreguen como
a menos que el deudor adquiera derechos sobre ellos dentro de los 10 dias siguientes a la
(2) una reclamacion
¢) [Limitacién de la subseccién (b).] La subseccion (b) no impide una garantia
de adherirse:
(1) a bienes de consumo como productos segun la Secciéon 9-315(a) o bienes
en virtud del articulo 9-
2) a una reclamacién comercial por dafios y perjuicios segiin lo

3) en virtud de una clausula sobre bienes adquiridos con posterioridad.

bienes de consumo o una reclamacion

€e) d) [Anticipos futuros y otros valores.] Un acuerdo de garantia puede
garantia, o que las cuentas, los efectos mobiliarios, los intangibles de pago o los pagarés son
vendidos en relacion con, anticipos futuros u otro valor, tanto si los anticipos o el valor son
en virtud de un compromiso.

* % ok

Articulo 9-207. Derechos y obligaciones del acreedor garantizado que tenga la

dela

* ok ok



(c) [Deberes y derechos cuando la parte garantizada esté en posesion o
de otro modo previsto en la subseccion (d), una parte garantizada que tenga la posesion de la
garantia en virtud de la Seccion 7-106, 9-104, 9-105, 9-105A, 9-106, 0 9-107, 0
(1) podra retener como garantia adicional cualquier producto, excepto dinero o
de la garantia;
(2) aplicara el dinero o los fondos recibidos de la garantia para reducir la deuda
obligacion, a menos que se remita al
(3) podra constituir una garantia real sobre la
* % ok
Articulo 9-208. Obligaciones adicionales de la parte garantizada que tenga el
(a) [Aplicabilidad de la seccién.] Esta seccion se aplica a los casos en los
obligacion garantizada pendiente y la parte garantizada no se compromete a realizar
obligaciones, o dar valor de otro
(b) [Deberes de la parte garantizada tras recibir la demanda del deudor] En un
tras recibir wa-requerimiento autentieade-y firmado por el
(1) una parte garantizada que tenga el control de una cuenta de deposito en
enviara al banco en el que tenga abierta la cuenta de depdsito una-copia-autenticada-y
declaracion que libera al banco de cualquier otra obligacion de cumplir las
originado por la parte

(2) una parte garantizada que tenga el control de una cuenta de deposito en

deber
(A) pagar al deudor el saldo depositado en la cuenta de deposito;
(B) transferir el saldo en depdsito a una cuenta de deposito en el
de crédito a la parte garantizada icad a liberacion firmada de cualquier otra

o entregar el producto de la carta de crédito a la parte
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(6) una parte garantizada que tenga el control en virtud de la Seccion 7-
copia electronica de un documento electronico de titularidad transferira el control de la copia
el deudor o una persona designada por el

(7) una parte garantizada que tenga el control en virtud de la Seccién 9-105A del
transferir el control del dinero electrénico al deudor o a una persona designada por el

(8) una parte garantizada que tenga el control en virtud de la Seccién
registro electronico, distinto del comprador de una cuenta controlable o de un intangible de
evidenciada por el registro electronico controlable, transferira el control del

electronico al deudor o a una persona designada por el deudor.

* ok ok
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3) una parte garantizada, que no sea un comprador. que tenga el control en
copia electronica autorizada de un documento acreditativo de papel mobiliario transferird
copia electronica al deudor o0 a una persona designada por el

(4) una parte garantizada que tenga el control de una inversion
106(d)(2) 0 9-106(b) enviara al intermediario de valores o al intermediario de materias
en el que se mantiene el derecho de valor o el contrato de materias primas wi-autenticade-
registro que libere al intermediario de valores o al intermediario de materias primas de
obligacion de cumplir las 6rdenes o instrucciones de habilitacion originadas por la parte
(5) una parte garantizada que tenga el control de un derecho de crédito

enviara a cada persona que tenga una obligacion incumplida de pagar o entregar el producto

Articulo 9-209. Obligaciones de la parte garantizada si se ha notificado al deudor
Asignacién.
(a) [Aplicabilidad de la seccién.] Salvo que se disponga lo contrario en la
seccion se aplica
(1) no existe ninguna obligacion garantizada
(2) la parte garantizada no se compromete a realizar anticipos, contraer
si no, dar valor.
(b) [Deberes de la parte garantizada tras recibir la demanda del deudor] En un
tras recibir wna-demanda autentieada-y firmada por el deudor, la parte garantizada enviara a

deudor de cuenta que haya recibido notificacion, en virtud de la Seccion 9-406(a) o

cesion a la parte garantizada como cesionario irtd-det FOR-9-406¢a)

registro que libera al deudor de cualquier otra obligacion con la parte garantizada.
(c) [Inaplicabilidad a las ventas.] Esta seccion no se aplica a una cesion que
la venta de una cuenta, un efecto mobiliario o un
Secciéon 9-210. Solicitud de rendicion de cuentas; solicitud relativa a la lista de
Estado de cuentas.
(a) [Definiciones.] En esta
(1) Por "solicitud" se entenderé un registro del tipo descrito en los apartados
(2) "Solicitud de rendicion de cuentas": un acta autentieada-firmada por un
solicitando al beneficiario que dé cuenta de las obligaciones impagadas garantizadas
colateral e identificando razonablemente la transaccion o relacion objeto de la

solicitu



(3) "Solicitud relativa a una lista de garantias": un registro autenticado-
por un deudor solicitando que el destinatario apruebe o corrija una lista de lo que el deudor
la garantia que asegura una obligacion e identifica razonablemente la transaccion o relacion
objeto de la solicitud.

(4) "Solicitud relativa a un extracto de cuenta": un registro autenticade
firmada por un deudor en la que se solicita que el destinatario apruebe o corrija una
el deudor considera que es el importe total de las obligaciones impagadas garantizadas por
fecha especificada e identificando razonablemente la transaccion o relacion objeto de la
solicitu

(b) [Obligacién de responder a las solicitudes] A reserva de lo dispuesto en los
parte, que no sea un comprador de cuentas, efectos mobiliarios, intangibles de pago o pagarés
un expedidor, dara curso a una solicitud en un plazo de 14 dias a

(1) en el caso de una solicitud de contabilizacion, mediante firma
enviar al deudor una contabilidad; y

(2) en el caso de una solicitud relativa a una lista de garantias o una solicitud
estado de cuenta, autenticande-firmando y enviando al deudor una aprobacion o
correccion.

(c) [Solicitud relativa a la lista de garantias; declaracién relativa al tipo de
parte garantizada que reclama un interés de garantia sobre todo un tipo concreto de garantia
El deudor podra atender una solicitud relativa a una lista de garantias enviando al
acta firmada y autentieada-que incluya una declaracion a tal efecto en un plazo de 14 dias

(d) [Solicitud relativa a la lista de garantias; no se reclaman intereses.] Una

una solicitud relativa a una lista de garantias, no reclama ningun interés en las garantias

la falta de perfeccion y la prioridad de una garantia real.

(2) Mientras la garantia se encuentre en una jurisdiccion, la ley local de dicha
regula la perfeccion, el efecto de la perfeccion o de la no perfeccion, y la prioridad de una
interés de seguridad en esa

(3) Salvo que se disponga lo contrario en el apartado (4), mientras sean
documentos, bienes, instrumentos, o dinero tangible;-e-papel mobiliario-tangible-se
jurisdiccion, rige la legislacion local de dicha

(A) la perfeccion de una garantia real sobre los bienes mediante la

(B) la perfeccion de una garantia real sobre la madera que

(C) el efecto de la perfeccion o no perfeccion y la prioridad de
garantia real no posesoria sobre la garantia.

(4) La legislacion local de la jurisdiccion en la que se encuentra la boca de pozo
regula la perfeccion, el efecto de la perfeccion o no perfeccion y la prelacion de una
interés en la garantia extraida.

* ok ok

Articulo 9-304. Ley que rige la perfeccion y la prelacién de las garantias reales
Cuentas de

(a) [Rige la ley de la jurisdiccion del banco] La ley local de la jurisdiccion de
regula la perfeccion, el efecto de la perfeccion o no perfeccion y la prelacion de una
interés en una cuenta de depdsito mantenida en ese banco, incluso si una operacién no
en relacion con la jurisdiccion

(b) [Competencia del banco.] Las siguientes normas determinan la competencia

a efectos de esta

y haya reclamado un interés en la garantia en un momento anterior, debera acceder a la
en un plazo de 14 dias tras la recepcion, enviando al deudor un acta firmada y-

(1) renunciando a cualquier interés en la

(2) si es conocido por el destinatario, facilitar el nombre y la direccion

cesionario o sucesor del interés del beneficiario en la garantia.

=S

(e) [Solicitud de rendicién de cuentas o relativa al estado de cuentas; sin
obligaciéon reclamadal. La persona que reciba una solicitud de rendicion de cuentas o una
estado de cuenta, no reclama ningun interés en las obligaciones cuando recibe la
reclamo un interés en las obligaciones en un momento anterior debera atender la solicitud en
dias después de la recepcion mediante el envio al deudor de un acta
(1) renunciando a cualquier interés en las
(2) si es conocido por el destinatario, facilitar el nombre y la direccion
cesionario o sucesor del interés del beneficiario en las
(f) [Gastos de contestacion] El deudor tiene derecho a una contestacion gratuita a
solicitud en virtud de esta seccion durante cualquier periodo de seis meses. La parte
de un cargo no superior a 25 dolares por cada respuesta
* ok x
Articulo 9-301. Ley que rige la perfeccion y la prioridad de las garantias
Salvo que se disponga lo contrario en las Secciones 9-303 a 9-306-9-306B, lo
las normas determinan la ley que rige la perfeccion, el efecto de la perfeccion o no
prioridad de una garantia real sobre la
(1) Salvo que se disponga lo contrario en esta seccion, mientras un deudor

jurisdiccion, la ley local de dicha jurisdiccion rige la perfeccion, el efecto de la

(1) Si un acuerdo entre el banco y su cliente que rige el deposito
cuenta prevé expresamente que una jurisdiccion determinada es la jurisdiccion del banco a
esta parte, este articulo o [el Codigo de Comercio Uniforme], esa jurisdiccion es la
jurisdiccion

(2) Si no se aplica el apartado (1) y existe un acuerdo entre el banco y su
cliente que rige la cuenta de depdsito establece expresamente que el acuerdo se rige por la
ley de una jurisdiccion concreta, esa jurisdiccion es la jurisdiccion del

(3) Si no se aplica ni el apartado (1) ni el apartado (2) y existe un acuerdo entre
el banco y su cliente que rige la cuenta de depdsito establece expresamente que el
cuenta se mantiene en una oficina de una jurisdiccion determinada, esa jurisdiccion es la
Jjurisdiccion

(4) Si no se aplica ninguno de los apartados anteriores, la jurisdiccion del
jurisdiccion en la que la oficina identificada en un extracto de cuenta como la oficina
se encuentra la cuenta del

(5) Si no se aplica ninguno de los apartados anteriores, la jurisdiccion del
jurisdiccion en la que se encuentra la oficina ejecutiva principal del

Articulo 9-305. Ley que rige la perfeccion y la prelacién de las garantias reales
Propiedad de
(a) [Ley aplicable: normas generales.] Salvo que se disponga otra cosa en el apartado

se aplican las

(1) Mientras un certificado de garantia se encuentre en una jurisdiccion, la
La competencia jurisdiccional regula la perfeccion, el efecto de la perfeccion o no

interés de seguridad en el valor certificado representado por el



(2) La legislacion local de la jurisdiccion del emisor, tal como se especifica
regula la perfeccion, el efecto de la perfeccion o no perfeccion y la prelacion de una
interés en un valor no certificado.

(3) La legislacion local de la jurisdiccion del intermediario de valores, tal
El articulo 8-110(e) regula la perfeccion, el efecto de la perfeccion o no perfeccion, y la
una garantia real sobre un derecho de garantia o una cuenta de

(4) La legislacion local de la jurisdiccion del intermediario de
la perfeccion, el efecto de la perfeccion o no perfeccion y la prelacion de una garantia real
contrato de materias primas o cuenta de

(5) La legislacion local de la jurisdiccion del emisor, del intermediario

de materias primas rige la perfec

perfecci iento 0 no perfeccic iento, y la prelacion de una garantia real, aunque una

guardan relacion alguna con dicha

(b) [Competencia del intermediario de materias primas.] Las siguientes

jurisdiccion del intermediario de mercancias a efectos de esta

(1) Si un acuerdo entre el intermediario de materias primas y la
cliente que rige la cuenta de materias primas establece expresamente que una jurisdiccion
la jurisdiccion del intermediario de materias primas a los efectos de esta parte, este articulo o
Codigo de Comercio], esa jurisdiccion es la del intermediario de mercancias.

(2) Si no se aplica el apartado (1) y existe un acuerdo entre la mercancia
intermediario y cliente de materias primas que rige la cuenta de materias primas establece
el acuerdo se rige por la ley de una jurisdiccion concreta, esa jurisdiccion es la

jurisdiccion del intermediario de

la ley local de la jurisdiccion del documento mobiliario rige la perfeccion, el efecto de
y la prioridad de un derecho de garantia sobre los bienes muebles, incluso si una

no guarda relacion alguna con la jurisdiccion del papel

b) [Competencia del documento mobiliario] Las siguientes reglas determinan la

jurisdiccion en virtud de esta

(1) Si la copia electronica fehaciente del d o acreditativo de papel

registro adjunto o asociado légicamente a la copia electrénica y facilmente disponible

revision, establece expr que una jurisdiccion determinada es la jurisdiccion del

a efectos de esta parte, este articulo o [el Codigo de Comercio Uniforme], dicha
jurisdiccion del papel
2) Si el apartado (1) no es de aplicacion y las normas del sistema en el

copia electronica autorizada estén facilmente disponibles para su revision y establezcan

que una jurisdiccion concreta es la jurisdiccion del documento mobiliario a efectos de
o [el Cédigo de Comercio Uniforme]. esa jurisdiccion es la del documento mobiliario.
3) Si no se aplican los apartados (1 2) y la copia electronica autorizada. o

un registro adjunto o asociado 16gi a la copia electronica y facilmente disponible

revisién, establece expr que el documento mobiliario se rige por la ley de

jurisdiccion, esa jurisdiccion es la del papel mobiliario.

(4) Si no se aplican los apartados (1) a (3) y las normas del sistema en el que

la copia electronica autorizada esté registrada estén facilmente disponibles para su
disponer que el papel mobiliario o el sistema se rijan por la ley de una jurisdiccion
esa jurisdiccion es la del papel mobiliario.

5) Si no se aplican los apartados (1) a (4), la jurisdiccion del documento

(3) Si no se aplica ni el apartado (1) ni el apartado (2) y existe un acuerdo entre
el intermediario de materias primas y el cliente de materias primas que rigen la cuenta
establece expresamente que la cuenta de materias primas se mantiene en una oficina
jurisdiccion, esa jurisdiccion es la del intermediario de materias primas.

(4) Si no se aplica ninguno de los apartados anteriores, el intermediario de
jurisdiccion es la jurisdiccion en la que la oficina identificada en un extracto de cuenta como
donde se encuentra la cuenta del cliente de materias

(5) Si no se aplica ninguno de los apartados anteriores, el intermediario de
es la jurisdiccion en la que la oficina ejecutiva principal del intermediario de materias primas
se

(c) [Cuando la perfeccion se rija por la ley de la jurisdiccién donde se
rige la legislacion local de la jurisdiccion en la que se encuentra

(1) perfeccionamiento de una garantia real sobre bienes de

(2) perfeccion automatica de una garantia real sobre bienes de inversion
corredor o intermediario de valores;

(3) perfeccion automatica de una garantia real sobre un contrato de
cuenta de materias primas creada por un intermediario de

* kK
Seccién 9-306A. Ley que rige el perfeccionamiento vy la prelacién de las garantias
Papel

a) [Papel mobiliario acreditado mediante copia electrénica autorizada.] Salvo lo

subseccion (e), si el documento mobiliario se acredita unicamente mediante una copia

papel o se acredite mediante una copia electronica fidedigna y una copia tangible fidedigna.

la jurisdiccion en la que se encuentra el

) [Documento mobiliario acreditado mediante copia autorizada tangible] Si

copia tangible de un documento acreditativo de papel mobiliario y el papel mobiliario no
copia electronica autorizada. mientras que la copia tangible autorizada del registro que
Si el papel mobiliario se encuentra en una jurisdiccion, regira la legislacion
(1) perfeccion de una garantia real sobre el bien mueble mediante
Seccién 9-314A; y
(2) el efecto de la perfeccion o no perfeccion y la prelacion de una garantia

en el papel

d) [Cuando la perfeccion se rija por la ley de la jurisdiccion donde se encuentre

la ley local de la jurisdiccion en la que se encuentra el deudor rige la perfeccion de una
interés en bienes muebles

Seccién 9-306B. Ley que rige el perfeccionamiento v la prelacién de las garantias
Cuentas controlables. registros electrénicos controlables y pagos_controlables
Intangibles.

a) [Ley aplicable: normas generales] Salvo lo dispuesto en el apartado b). la le;

de la jurisdiccion del registro electrénico controlable especificado en la Seccion 12-107(c) y

la perfeccion, el efecto de la perfeccion o no perfeccion y la prelacion de una garantia real

electronico controlable y una garantia real sobre una cuenta controlable o un

intangible de pago evidenciado por el registro electronico

b) [Cuando la perfeccion se rija por la ley de la jurisdiccion donde se encuentre

rige la legislacion local de la jurisdiccion en la que se encuentra

(1) perfeccion de una garantia real sobre una cuenta controlable



registro electronico, o intangible de pago controlable mediante

2) perfeccion automatica de una garantia real sobre un bien inmaterial de pago

creado por una venta del intangible de pago

# ok

Articulo 9-310. Cudndo se requiere la pr ion para perfecci la garantia

Gravamen; garantias reales y gravimenes agricolas a los que no se aplican las
Aplica

* ok x

(b) [Excepciones: no es necesaria la presentacion] La presentacion de una
necesario para perfeccionar una

ok ok

(8) en cuentas controlables, registros electronicos controlables, pagos

intangibles, cuentas de depdsito, papel-mebiliario-electrénico, documentos
propiedad, o derechos de carta de crédito que se perfecciona por el control en
9) en efectos mobiliarios que se perfeccionen mediante la posesion y el control
314A;
£9)(10) en productos que se perfeccionen conforme a la
0)(11) que se perfeccione conforme a la
* ok ok
Seccién 9-312. Perfeccionamiento de garantias reales sobre bienes muebles,
Cuentas, Registros electrénicos controlables, Intangibles de pago controlables, Depésito
Cuentas, Documentos negociables, Bienes amparados por documentos,

Bienes de inversion, derechos de crédito documentario y dinero; perfeccion por

bienes pueden ser
(1) emision de un documento a nombre de la parte
(2) la recepcion por parte del depositario de la notificacion del interés
(3) archivo de las
(e) [Perfeccionamiento temporal: nuevo valor.] Una garantia real sobre valores
documentos o titulos negociables se perfecciona sin presentacion ni toma de posesion o
control durante un periodo de 20 dias a partir del momento en que se adhiera en la medida en
en virtud de sa-contrato de garantia firmado y-
* ok ok
Articulo 9-313. Cudndo se perfecciona la posesion o la entrega al

Garantia real sin declaracion.

(a) [Perfecci i por p ion o entrega.] Salvo que se disponga lo contrario
(b), una parte garantizada puede perfeccionar una garantia real sobre documentos-
instrumentos, documentos tangibles negociables, o dinero tangible;-e-papel mebiliario-
toma de posesion de la garantia. Una parte garantizada puede perfeccionar un interés de
mediante la recepcion de los valores certificados en virtud de la Seccion 8-

* ok x

(c) [Garantia en posesion de una persona distinta del deudor] Con respecto a la
que no sean valores certificados y bienes amparados por un documento, una parte
posesion de una garantia en poder de una persona distinta del deudor, la parte garantizada o un

arrendatario de la garantia del deudor en el curso ordinario de los negocios del deudor,

(1) la persona en posesion autentifiea-firma un registro reconociendo que

mantiene la posesion de la garantia en beneficio de la parte

Presentacion; perfeccion temporal sin presentacion ni transferencia de
(a) [Se permite la perfeccion mediante presentacion] Una garantia real sobre
cuentas, registros electronicos controlables, intangibles de pago controlables,
deeumentos, instrumentos o bienes de inversion, o documentos negociables pueden
archiv
(b) [Control o posesion de determinadas garantias.] Salvo que se disponga
Seccion 9-315(c) y (d) para los
(1) una garantia real sobre una cuenta de depdsito solo podra perfeccionarse
Seccidn 9-
(2) salvo que se disponga lo contrario en la Seccion 9-308(d), una garantia real
el derecho de crédito solo puede perfeccionarse mediante control en
(3) una garantia real sobre dinero corporal s6lo puede ser perfeccionada por
la toma de posesion de la parte en virtud del
4) una garantia real sobre dinero electronico sélo puede perfeccionarse
Seccién 9-
(c) [Mercancias amparadas por un documento negociable.] Mientras las
comodatario que ha emitido un documento negociable que
(1) una garantia real sobre los bienes puede perfeccionarse mediante el
interés en el documento; y
(2) una garantia real perfeccionada en el documento tiene prioridad sobre
interés que se perfecciona en los bienes por otro método durante ese tiempo.
(d) [Mercancias amparadas por un documento no negociable.] Mientras las

un depositario que haya emitido un documento no negociable que ampare la mercancia, una

(2) la persona toma posesion de la garantia después de haber autenticade-
un acta en la que reconozca que mantendra la posesion de la garantia para la
benefic

* ok

Articulo 9-314. Perfeccionamiento

(a) [Perfeccion por control.] Una garantia real sebre-bi: — e —
Aorachac daorhdite d . Lol Liasio alantedos 0 T
pap
registros electronicos controlables, i ibles de pago controlables, cuentas de deposito.

documentos, dinero electronico, bienes de inversion o derechos de crédito documentario

control de la garantia en virtud de los articulos 7-106, 9-104, 9485, 9-105A, 9-106, 0 9-107, o
(b) [Garantia especifica: tiempo de perfeccion por control; continuacion de la

Jandcito_d. 1 i 1 1 1 i

garantias reales sobre tas d
deewmentos, cuentas controlables, registros electronicos controlables. pagos

intangibles, cuentas de depésito, documentos electronicos, dinero electrénico o derechos de
perfeccionado por control en virtud de las Secciones 7-106, 9-104, 9465, 9-105A, 0 9-107,_
antes del momento en que la parte garantizada obtiene el control y queda perfeccionada
mientras que la parte garantizada

* ko

Articulo 9-314A. Perfeccionamiento por posesion y control de bienes

(a) [Perfeccionamiento por posesién y control.] Una parte garantizada puede

interés en los bienes muebles tomando posesion de cada copia autorizada tangible del
y obtener el control de cada copia electronica fidedigna de los documentos.

registro electrénico que acredite el papel




b) [Momento de la perfeccién; continuacién de la perfeccion] Una garantia real

en virtud de la subseccién (a) no antes del momento en que la parte garantizada tome

control y se perfecciona en virtud de la subseccion (a) s6lo mientras la parte
posesién y control.

(c) [Aplicacién de la Seccién 9-313 a la perfeccién por posesién de bienes

copia tangible de un dc » acreditativo de

* ko

Seccién 9-316. Perfeccion continuada de la garantia real tras el cambio de
Ley aplicable.

(a) [Regla general: efecto sobre la perfeccion de un cambio en la ley aplicable] Una
perfeccionado con arreglo a la ley de la jurisdiccion designada en la Seccion 9-301(1), o 9-
306A(d). 0 9-306B(b) queda perfeccionada hasta la primera

(1) el momento en que la perfeccion habria cesado en virtud de la ley de

(2) la expiracion del plazo de cuatro meses tras el cambio de domicilio del
jurisdiccion; o

(3) la expiracion del plazo de un afo a partir de la transferencia de la garantia a
se convierte en deudor y se encuentra en otra

* ok ok

(c) [Garantia real posesoria sobre la garantia trasladada a una nueva
garantia real posesoria sobre bienes en garantia, distintos de los bienes amparados por un

garantia extraida consistente en bienes, se perfecciona continuamente si:

queda sin perfeccionar y se considera que nunca se ha perfeccionado frente a un comprador
garantia de valor.

* ok ok

Seccién 9-317. Intereses prioritarios o libres de garantia
Interés o Gravamen Agricola.

* ok x

(b) [Compradores que reciben la entrega.] Salvo que se disponga lo contrario en
comprador, que no sea una parte garantizada, de-bienes-muebles-corporales—
instrumentos, documentos tangibles o un certificado de garantia se libera de una garantia
embargo agricola si el comprador da valor y recibe la entrega de la garantia sin
conocimiento de la garantia real o del gravamen agricola y antes de que se

(c) [Arrendatarios que reciben la entrega.] Salvo que se disponga lo contrario en
el arrendatario de un bien lo adquiere libre de una garantia real o de un gravamen agricola si
recibe la entrega de la garantia sin tener conocimiento de la garantia real o del derecho de
y antes de que se

(d) [Concesionarios y compradores de determinadas garantias] A-reserva de lo
(). un licenciatario de un bien inmaterial en general o un comprador, que no sea una parte
que el papel-mebiliarie-tangible, los documentos tangibles, los bienes, los instrumentos o
se libera de una garantia real si el licenciatario o comprador da valor sin conocimiento de
interés de seguridad y antes de que se

* ok ok

(f) [Compradores de efectos mobiliarios] Un comprador de efectos mobiliarios que

libre de una garantia real n conocimiento de la garantia real y antes de que se perfeccione,

(1) la garantia se encuentra en una jurisdiccion y esta sujeta a una
interés perfeccionado conforme a la ley de dicha
(2) a partir de entonces, la garantia se introduce en otra
(3) al entrar en la otra jurisdiccion, la garantia real queda perfeccionada
en virtud de la ley de la otra
* ok x
(f) [Cambio de jurisdiccion de registro electronico controlable, papel
emisor, persona designada, intermediario de valores o intermediario de materias
interés en cuentas controlables, registros electrénicos controlables, pagos
intangibles, efectos mobiliarios, cuentas de deposito, derechos de crédito documentario o
se perfecciona con arreglo a la ley de la jurisdiccion del documento electronico controlable
la jurisdiccion del banco, la jurisdiccion del emisor, la jurisdiccion de una persona
la jurisdiccion del intermediario de valores, o la jurisdiccion del intermediario de
aplicable, permanece perfeccionado hasta la
(1) el momento en que la garantia real no se habria perfeccionado en virtud de
dicha jurisdiccion;
(2) la expiracion de un plazo de cuatro meses tras un cambio de la
otra jurisdiccion.

(g) [Subseccion (f) garantia real perfecci da o no perfecci da conforme

jurisdiccion]. Si una garantia real descrita en la subseccion (f) se perfecciona bajo la ley
de la otra jurisdiccion antes de la hora o del final del plazo descrito en dicho
subseccion, queda perfeccionada a partir de entonces. Si la garantia real no se perfecciona

en virtud de la ley de la otra jurisdiccion antes de que transcurra dicho plazo o de que

el comprador da valor y:

1) reciba la entrega de cada copia autorizada tangible del registro que acredite
el papel mobiliario;

2) si cada copia electronica autorizada del registro que acredite el documento
puede someterse a control en virtud de la Seccion 9-105, obtiene el control de cada
copia

2) [Compradores de documentos electrénicos.] El comprador de un documento

interés de seguridad si, sin conocimiento del interés de seguridad y antes de que se

comprador da valor y, si cada copia electronica autorizada del documento puede someterse a

control en virtud del articulo 7-106, obtiene el control de cada copia electronica

h) [Compradores de documentos electronicos controlables.] El comprador de un
registro queda libre de una garantia real si. sin conocimiento de la garantia real y antes de que
se perfecciona, el comprador da valor y obtiene el control del registro electronico

(i) [Compradores de cuentas controlables e intangibles de pago controlables.] Un
que no sea una parte garantizada, de una cuenta controlable o de un intangible de pago
libre de una garantia real si. sin conocimiento de la garantia real y antes de que se perfeccione,
el comprador da valor y obtiene el control de la cuenta controlable o del pago controlable

intangible.

* Kk

Seccién 9-323. Futuros avances.

* ok ok



(d) [Comprador de bienes.] Salvo que se disponga otra cosa en el apartado e),

bienes g Sed prad 1 5 dinarto de tos Hes-adquiere libre de
en la medida en que garantice anticipos efectuados

(1) el momento en que la parte garantizada adquiere conocimiento de la

(2) 45 dias después de la
(e) [Anticipos efectuados en virtud de un compromiso: prioridad del
La subseccion (d) no se aplica si el anticipo se realiza en virtud de un compromiso
sin conocimiento de la compra por parte del comprador y antes de que expire el plazo de

() [Arrendatario de bienes.] Salvo que se disponga otra cosa en el apartado g),

bienes;¢ Set Jatari 1 5 dinario de los ios, toma el interés de
en la medida en que garantice anticipos efectuados con posterioridad a la
(1) el momento en que la parte garantizada adquiere
(2) 45 dias después de que el contrato de arrendamiento
(g2) [Anticipos efectuados en virtud de un compromiso: prioridad del
La subseccion (f) no se aplica si el anticipo se realiza en virtud de un compromiso
sin conocimiento del arrendamiento y antes de la expiracion del plazo de 45
Articulo 9-324. Prioridad de las garantias reales sobre el dinero
* % ok
(b) [Prioridad del dinero de compra de inventario.] Sujeto a la subseccion
segun lo dispuesto en la subseccion (g), un interés de garantia de dinero de compra
existencias tiene prioridad sobre una garantia real en conflicto sobre las mismas existencias,

un derecho de garantia contradictorio sobre un bien mueble o un instrumento que

(3) el titular de la garantia real en conflicto reciba la notificacion
en un plazo de seis meses antes de que el deudor reciba la posesion del
(4) la notificacion indique que la persona que la envia tiene o
espera adquirir una garantia real sobre el ganado del deudor y describe la
ganado.
* ok x
Seccién 9-326A. Prioridad del interés de garantia en la cuenta
Registro electrénico controlable, e Intangible de pago controlable. Un valor
interés en una cuenta controlable, un registro electrénico controlable o un pago
intangible en poder de una parte garantizada que tenga el control de la cuenta, registro
inmaterial goza de prelacion sobre una garantia real concurrente en poder de una parte
tener el
* ok x
Articulo 9-330. Prioridad del comprador de titulos o instrumentos
(a) [Prelacién del comprador: garantia real reclamada meramente como
de un bien mueble tiene prioridad sobre una garantia real sobre el bien mueble que se reclama
como producto de existencias sujetas a una garantia
(1) de buena fe y en el curso ordinario de los negocios del comprador, el

el comprador da nuevo valor y toma posesion de cada copia autorizada tangible del registro

que acredite el documento mobiliario u obtenga el control del mismo en virtud de la Seccion

copia electronica del registro que acredite el documento mobiliario cenforme-a-ta-

(2) el & bitario-he opias autorizadas del registro que acredita el

no indican que el bien mueble ha sido cedido a un cesionario identificado distinto de

inventario y en el producto del papel mobiliario, si asi se establece en la Seccion 9-330, y,

de otro modo previsto en la Seccion 9-327, también tiene prioridad en los ingresos en

inventario en la medida en que los ingresos en efectivo identificables se reciban en el momento

inventario a un

(1) la garantia real sobre el dinero comprado se perfecciona cuando
recibe la posesion del inventario;

(2) la parte garantizada por el dinero de la compra envia un
notificacion al titular de la garantia en conflicto;

(3) el titular de la garantia real en conflicto reciba la notificacion
en un plazo de cinco afos antes de que el deudor reciba la posesion del

(4) la notificacion indique que la persona que la envia tiene o
espera adquirir una garantia real sobre las existencias del deudor y describe la
inventario

* ok x
(d) [Prioridad de compra de ganado.| Sujeto a la subseccion (e) y excepto

segun lo dispuesto en la subseccion (g), un interés de garantia de dinero de compra
que son productos de granja tiene prioridad sobre una garantia real en conflicto sobre el
salvo que se disponga lo contrario en la Seccion 9-327, un interés de seguridad
también tiene prioridad el producto y los productos identificables en su estado no

(1) la garantia real sobre el dinero comprado se perfecciona cuando
recibe la posesion del ganado;

(2) la parte garantizada por el dinero de la compra envia un

notificacion al titular de la garantia en conflicto;

que el comprador.

(b) [Prelaciéon del comprador: otras garantias reales] Un comprador de efectos
prioridad sobre un derecho de garantia sobre los efectos mobiliarios que se reclame no
el producto de las existencias sujetas a una garantia real si el comprador da nuevo valor y
posesion de cada copia autorizada tangible del registro que acredite el papel mobiliario o y
obtenga el control, en virtud del articulo 9-105. de cada copia electrénica autorizada
de-buena fe, en el curso ordinario de las operaciones de compraventa.
negocio del comprador, y sin conocimiento de que la compra viola los derechos del
fiesta.

* ok ok

(f) [La indicacion de la asignacion aporta imi | A efectos de las

(d), si las copias autorizadas del registro que acredita el papel mobiliario o un instrumento

indicar que el documento mobiliario o instrumento ha sido cedido a una parte garantizada
que no sea el comprador, un comprador del efecto mobiliario o instrumento tenga
compra viola los derechos de la parte

Articulo 9-331. Prioridad de los derechos de los compradores de cuentas
Registros electrénicos controlables, intangibles de pago controlables, instrumentes,
Documentos, instrumentos y valores en virtud de otros articulos; prioridad de los
Activos financieros y derechos de garantia y proteccién frente a las afirmaciones de
Reclamaciones en virtud del-articule-8-

(a) [Derechos en virtud de los articulos 3, 75-¥-8, v 12 no limitados.] Este articulo
los derechos del tenedor legitimo de un titulo negociable, del tenedor al que un titulo

documento de titularidad ha sido debidamente negociado, o un comprador protegido de un



comprador de una cuenta controlable, un registro electronico controlable o un pago

intangible. Estos titulares o compradores tienen prioridad sobre una garantia real anterior,
perfeccionado, en la medida prevista en los articulos 3, 7 -8,

(b) [Proteccién en virtud del-articulo-8-Articulos 8 v 12.] Este articulo no limita los

de o imponer responsabilidad a una persona en la medida en que la persona esté protegida
una reclamacion en virtud del
(c) [Presentacion no notificacién.] La presentacion en virtud de este articulo no
defensa a los titulares, o compradores, o personas descritas en las subsecciones (a)
Articulo 9-332. Transferencia de dinero; transferencia de fondos de la cuenta

(a) [Cesionario de dinero tangible.] Un cesionario de dinero tangible toma el

libre de un interés de garantia -hie-el-cest io-aetiie-si el cesionario recibe la
dinero sin actuar en connivencia con el deudor para violar los derechos de la parte

(b) [Cesionario de dinero electrénico.] El cesionario de dinero electronico toma el

libre de una garantia real si el cesionario obtiene el control del dinero sin actuar en
colusion con el deudor para violar los derechos de la parte

{b)c) [Cesionario de fondos de una cuenta de depésito] El cesionario de fondos de un
cuenta toma los fondos libres de un interés de garantia en la cuenta de depodsito a-rmenes-que-el-
si el cesionario recibe los fondos sin actuar en connivencia con el deudor para violar el
derechos de la parte

* Kk

Articulo 9-334. Prelacién de garantias reales sobre accesorios y

* ok ok

(1) todos los términos del acuerdo entre el deudor de la cuenta y el cedente y
defensa o reclamacion de reembolso derivada de la transaccion que dio lugar al contrato; y
(2) cualquier otra defensa o reclamacion del deudor de la cuenta contra el
se devenga antes de que el deudor reciba una notificacion de la cesion autenticada-y firmada
por el cedente o el cesionario.
* ok x
Articulo 9-406. Aprobacién de la gestion del deudor; notificacion de la
Identificacion y prueba de la cesién; restricciones a la cesion de cuentas, bienes
Papel, intangibles de pago y pagarés ineficaces.
(a) [Aprobacién de la gestion del deudor; efecto de la notificacion] Sin
(i) y (1), un deudor de una cuenta, un efecto mobiliario o un intangible de pago podra
cumplir su obligacion pagando al cedente hasta que, pero no después, el deudor de la cuenta
notificacion, autenticada-y firmada por el cedente o el cesionario, de que el importe
ha sido cedido y que el pago debe efectuarse al cesionario. Tras la recepcion de
la notificacion, el deudor podra liberarse de su obligacion pagando al cesionario y podra
no se libera de la obligacion pagando al cedente.
(b) [Cuando la notificacién sea ineficaz.] Sin perjuicio de lo dispuesto en las_
la notificacion es ineficaz en virtud de la
(1) si no identifica razonablemente los derechos
(2) en la medida en que un acuerdo entre un deudor de cuenta y un vendedor
intangible de pago limita la obligacion del deudor de pagar a una persona distinta del
la limitacion sea efectiva en virtud de una ley distinta

(3) a eleccion del deudor de una cuenta, si en la notificacion se le informa

(f) [Prioridad basada en el consentimiento, la renuncia o el derecho a
interés en los bienes inmuebles, perfeccionado o no, tiene prioridad sobre un interés en
gravante o propietario del bien inmueble si:

(1) el acreedor hipotecario o el propietario haya, en sa-acta
consintié en la garantia real o renunci6 a un interés en los bienes como accesorios;

(2) el deudor tiene derecho a retirar los bienes frente al acreedor

* ko

Articulo 9-341. Derechos y obligaciones del banco con respecto a la cuenta
Salvo que se disponga lo contrario en la Seccion 9-340(c), y a menos que el banco
en wi-acta autenticada-y firmada, los derechos y deberes de un banco con respecto a una
mantenidos con el banco no sean rescindidos, suspendidos o
(1) la constitucion, embargo o perfeccionamiento de una garantia real
cuenta;
(2) el conocimiento de la garantia real por parte
(3) la recepcion por parte del banco de las instrucciones de
* ok x
Articulo 9-404. Derechos adquiridos por el cesionario; reclamaciones y
Cesionari
(a) [Derechos del cesionario sujetos a términos, reclamaciones y defensas;
deudor de la cuenta ha realizado un acuerdo ejecutable de no hacer valer defensas o

a las subsecciones (b) a (e), los derechos de un cesionario estan

que el deudor efectiie menos del importe total de cualquier plazo u otro pago periodico al
cesionario,
(A) sélo una parte de la cuenta, documento mobiliario o intangible de
a dicho cesionario;
(B) una parte ha sido cedida a otro cesionario; o
(C) el deudor de la cuenta sabe que la cesion a ese cesionario es
limitad
(c) [Prueba de la cesién.] Sin perjuicio de lo dispuesto en las subsecciones h) y 1), si
el deudor de la cuenta, el cesionario debera presentar pruebas razonables de que la cesion
se haya efectuado. A menos que el cesionario cumpla, el deudor de la cuenta podra
pagando al cedente, incluso si el deudor de la cuenta ha recibido una notificacion en virtud
().
(d) [Término que restringe la cesion generalmente ineficaz.] Salvo
previsto en la subseccion (e) y en las Secciones 2A-303 y 9-407, y sujeto a la subseccion (h),
en un acuerdo entre un deudor y un cedente o en un pagaré es ineficaz
en la medida en
(1) prohiba, restrinja o requiera el consentimiento del deudor de la
persona obligada en el pagaré a la cesion o transferencia de, o la creacion,
embargo, perfeccionamiento o ejecucion de una garantia real sobre la cuenta,
intangible de pago, o pagaré; o
(2) establece que la cesion o transferencia o la creacion, embargo,

perfeccionamiento o ejecucion de la garantia real puede dar lugar a un impago,



recuperacion, reclamacion, defensa, rescision, derecho de rescision o recurso en virtud de
bien mueble, intangible de pago o pagaré.
d.1) ["Pagaré" como se utiliza en la subseccion (d).] Como se utiliza en la
" 4

"pagaré" incluye un titulo negociable que no es un titulo por el mero hecho de ser

un escrito que evidencia papel

* ko

(g) [Sub i6n (b)(3) no r iable.] Sujeto a las subsecciones (h) y (1), un
el deudor de la cuenta no podra renunciar a la opcion prevista en el

(h) [Regla para el individuo bajo otra ley.] Esta seccion esta sujeta a otra ley que no
articulo que establece una norma diferente para un deudor de cuenta que es un particular y
contrajo la obligacién principalmente para fines personales, familiares o

(i) [Tnaplicabilidad a los créditos por seguros de enfermedad] Este articulo no se
la cesion de un crédito del seguro de enfermedad.

(j) [La seccién prevalece sobre la ley inconsistente especificada.] Esta seccion
disposiciones incompatibles de los siguientes estatutos, normas y

[Enumere aqui las leyes, normas y reglamentos que contengan

inconsistente con esta

(k) [Inaplicabilidad a participaci en determinad idades]
y (j) no se aplican a una garantia real sobre una participacion en la
sociedad colectiva, sociedad comanditaria o sociedad de

D) [Inaplicabilidad de ciertas subsecciones.] Las subsecciones (a) a (¢) v (2) no
se aplican a una cuenta controlable o0 a un intangible de pago

Nota legislativa: Los Estados que modifiquen las leyes, normas y reglamentos para
iminar las di ici i ibles con esta seccion no necesitan promulgar la

P \p

(1) no existe ninguna obligacion garantizada por la garantia
declaracion de financiacion y ningiin compromiso de realizar un anticipo, contraer una
dar valor; o

(2) el deudor no autorizo la presentacion de la declaracion inicial de

(b) [Plazo para el limi de la sub ion (a).] Para cumplir con la

una parte garantizada hara que la parte garantizada registrada presente la declaracion

(1) en el plazo de un mes desde que no exista ninguna obligacion
cubiertos por la declaracion de financiacion y ningin compromiso de realizar un anticipo,
o dar valor de otro modo;

(2) si es antes, en un plazo de 20 dias después de que la parte

5 d d

firmada de un

(c) [Otras garantias.] En los casos no regulados por la subseccion (a), en un
después de que una parte garantizada reciba upa-demanda autentieada-y firmada de un deudor,
hara que la parte garantizada registrada para una declaracion de financiacion envie al
declaracion de terminacion de la declaracion de financiacion o presentar la declaracion de
oficina

(1) excepto en el caso de una declaracion de financiacion que cubra
papel que ha sido vendido o mercancias que son objeto de una consignacion, no existe
garantizado por la garantia cubierta por la declaracion de financiacion y ningtn
adelantar, contraer una obligacion o dar valor de

(2) el estado de financiacion cubre cuentas o efectos mobiliarios que

vendido, pero con respecto al cual el deudor u otra persona obligada ha cumplido su

* ok ok

Articulo 9-509. Personas con derecho a presentar
(a) [Persona con derecho a presentar un registro] Una persona puede presentar
modificacion que afiada una garantia cubierta por una declaracion de financiacion, o
deudor a una declaracion de
(1) el deudor autoriza la presentacion en ua-acta autenticada-y firmada
de conformidad con la subseccion
(2) la persona es titular de un derecho de retencion agricola que se ha
en el momento de la presentacion y la declaracion de financiacion solo cubre las garantias
embargo
(b) [Acuerdo de seguridad como autorizacion.] Mediante
quedando obligado como deudor por un acuerdo de garantia, un deudor o nuevo deudor
de una declaracion de financiacion inicial, y una enmienda,
(1) la garantia descrita en el acuerdo de garantia; y
(2) los bienes que se conviertan en garantia en virtud de la Seccion 9-
que el acuerdo de garantia no cubra expresamente
* ok x
Articulo 9-513. Declaracién de rescision.
(a) [Bienes de consumo.] Una parte garantizada hara que la parte garantizada
para una declaracion de financiacion a presentar una declaracion de terminacion de la

la declaracion de financiacion cubre los bienes

(3) la declaracion de financiacion se refiere a bienes que fueron
consignados al deudor pero que no estan en posesion de éste; o

(4) el deudor no autorizo la presentacion de la declaracion inicial de

(d) [Efecto de la presentacion de la declaracién de cese] Salvo disposicion

Seccion 9-510, tras la presentacion de una declaracion de terminacion en la oficina de
declaracion a la que se refiere la declaracion de rescision deja de ser efectiva. Salvo
previsto en la Seccion 9-510, a efectos de las Secciones 9-519(g), 9-522(a) y 9-523(c), la
en la oficina de presentacion de una declaracion de terminacion relativa a una declaracion
que el deudor es una empresa de servicios publicos de transmision también hace que la

lapso.

* Kk

Articulo 9-601. Derechos tras el i imi i ion judicial; didor o

de Cuentas, Papel Mobiliario, Intangibles de Pago o Pagarés.
* ok ok

(b) [Derechos y deberes de la parte garantizada en posesién o control.]

parte en posesion o control de la garantia en virtud de las Secciones 7-106, 9-104, 9-105,

105A, 9-106, 0 9-107,.0 9-107A tiene los derechos y deberes previstos en la

* ok x
Articulo 9-605. Deudor desconocido u obligado
A-(a) [En general: la parte garantizada no tiene ninguna obligacién] Salvo lo
(b). una parte garantizada no tiene una obligacion basada en su condicion
(1) a una persona que sea deudor u obligado, a menos que la parte

(A) que la persona es un deudor u



(B) la identidad de la persona; y
(C) como comunicarse con la persona; o
(2) a una parte garantizada o a un acreedor prendario que haya presentado una

persona, a menos que la parte

(A) que la persona es un deudor;

(B) la identidad de la

b) [Excepcién: la parte garantizada tiene un deber para con el deudor o el

obligacion basada en su condicién de parte garantizada frente a una persona que. en el
la parte obtiene el control de una garantia que es una cuenta controlable, un registro

intangible de pago controlable o el momento en que la garantia real se adhiere a esa

deudor u obligado, si en ese momento la parte garantizada sabe que la informacion

registro adjunto o asociado légicamente a la garantia, o el sistema en el que la garantia
se registra.

* ok x

Articulo 9-608. Aplicaciéon del producto de la recaudacién o ejecucién;
por Déficit y Derecho al Excedente.

bli

esta

(a) [Aplicacion del producto, d y déficit si la
Si una garantia real o un derecho de retencion agricola garantiza el pago o el cumplimiento
se aplican las
(1) Una parte garantizada aplicara o pagara para su aplicacion el

el producto de la recaudacion o de la ejecucion en virtud del articulo 9-607 en el

(3) si la garantia no son bienes de consumo:

(A) cualquier otra persona de la que la parte garantizada haya
antes de la fecha de notificacion, ara-notificacion autenticada-y firmada de una reclamacion
colateral;

(B) cualquier otra parte garantizada o acreedor prendario que,
fecha de notificacion, era titular de un derecho de garantia u otro gravamen sobre la garantia
de una declaracion de

(i) identifico la garantia;

(ii) estaba indexado a nombre del deudor en esa fecha;

(iii) se presento en la oficina en la que se debe

declaracion contra el deudor que cubra la garantia a partir de esa
(C) cualquier otra parte garantizada que, 10 dias antes de la
fecha, poseia una garantia real sobre la garantia perfeccionada mediante el cumplimiento de
o tratado descrito en la Seccion 9-
(d) [Subseccion (b) inaplicable: garantia perecedera; mercado

La subseccion (b) no se aplica si la garantia es perecedera o amenaza con disminuir
valor o es de un tipo habitualmente vendido en un mercado

(e) [C imi de la sub: ion (c)(3)(B).] Una parte garantizada

requisito de notificacion prescrito por la subseccion (¢)(3)(B) si:
(1) a mas tardar 20 dias o antes de 30 dias antes de la notificacion
fecha, la parte garantizada solicita, de manera comercialmente razonable, informacion

las declaraciones de financiacion indexadas a nombre del deudor en la oficina indicada

(A) los gastos razonables de recaudacion y ejecucion y, a
en la medida prevista en el acuerdo y no prohibida por la ley, honorarios razonables de
los gastos legales en que incurra la parte

(B) la satisfaccion de las obligaciones garantizadas por la
o derecho de retencion agricola en virtud del cual se efectua el cobro o la

(C) la satisfaccion de las obligaciones garantizadas por
garantia real u otro gravamen sobre la garantia sujeta a la garantia real o agricola
gravamen en virtud del cual se efectua el cobro o la ejecucion si la parte garantizada

o d da firmada de ingresos antes de que se complete la distribucion de

ok ok

Articulo 9-611. Notificacién previa a la disposicion de la

(a) ["Fecha de notificacion"] En esta seccion, "fecha de notificacion”
la fecha en la que:
(1) una parte garantizada envia al deudor y a cualquier deudor
ha-autenticade-una notificacion de disposicion
(2) el deudor y cualquier deudor secundario renuncian al derecho de
(b) [Obligacién de notificar la disposicién] Salvo disposicion en
subseccion (d), una parte garantizada que enajene una garantia en virtud de la Seccioén 9-610
a las personas especificadas en la subseccion (¢) una notificacion de disposicion
(c) [Personas a las que se notificara] Para cumplir lo dispuesto en el
enviara aaa-notificacion de disposicion autentieada-y firmada a:
(1) el deudor;

(2) cualquier deudor

©G)(B);y
(2) antes de la fecha de notificacion, la parte
(A) no recibi6 respuesta a la solicitud de informacion; o
(B) recibi6 una respuesta a la solicitud de informacion y envio
autentieado-una notificacion firmada de enajenacion a cada parte garantizada u otro acreedor
en esa respuesta cuya declaracion de financiacion cubria la
* ok x
Articulo 9-613. Contenido y forma de la notificacion previa a la
Garantias: General.
Excepto en una transaccion de bienes de consumo, se aplican las
(1) El contenido de una notificacion de disposicion es suficiente si la
(A) describe al deudor y a la parte
(B) describe la garantia objeto de la enajenacion prevista;
(C) indique el método de eliminacion
(D) declara que el deudor tiene derecho a una contabilidad de los
endeudamiento e indica el cargo, en su caso, por una
(E) indique la hora y el lugar de una disposicion publica o la hora a partir
cualquier otra disposicion.
(2) Si el contenido de una notificacion que carece de alguno de los datos
(1) son suficientes es una cuestion de hecho.
(3) El contenido de una notificacion que proporcione sustancialmente la
especificadas en el apartado (1) son suficientes, incluso si la

(A) informacion no especificada en dicho



(B) errores menores que no induzcan gravemente NOT]F]CACION DE ENAJENACION DE

(4) No se exige una redaccion concreta de la notificacion. A: (Nombre del deudor, obligado u otra persona a la que se envia la
(5) El siguiente formulario de notificacion y el formulario que figura en la De: (Nombre, direccién y nimero de teléfono de la parte

614(3), una vez cumplimentados, proporcionan informacion Nombre del deudor o deudores: (Incluir s6lo si el deudor o

NOTFHICACION-DE-ENAJENACION-DE- Venderemos (o alquilaremos o concederemos licencias. segiin proceda) la

A [Nombre-del-dends bliged 2 f 2 aplicable: al mejor postor cualificado) en pablico como sigue:

Dia yFecha: (dia yfecha)

: (hora)
Lugar: (lugar)?

Venderemos (o alquilaremos o concederemos licencias, segun proceda) la

i tauil i L ; , " . .
3 fo-atg 2 P et en algin momento después de -
'y Lificadol abl del
JOFP! Fenpi
e Usted tiene derecho a una contabilidad de la deuda impagada garantizada por la
Ea- tenemos la intencion de vender (o arrendar o conceder licencias, segin proceda
Fugar (especifique el importe). Puede solicitar una rendicion de cuentas llamandonos al
Fin del
Vene fo-abquit 2! H trsyestip fer-el Comentario
1oy ) és-defeli ek ok
P iz
Usted-tiene-derech contabilidad-deta-deundaimpagad: izada-pord 2. Contenido de la notificacién. Para cumplir el requisito de "notificacion
notificacion" del articulo 9-611(b), el contenido de la notificacion debe ser razonable.
1 2! 4 I il 1 5 dal-l: ok ok
t g P TP
solicite-une tabilidad-Hamdénd alnuero-de 3. Cambios de estilo en el formulario] El formulario que figura en el

2El remitente debe incluir este apartado para una disposicion publica de la
3 El remitente debe incluir este apartado para una disposicion privada de la

Se ha simplificado el texto de esta seccion. Estos cambios de estilo no pretenden modificar el

contenido.
re bl Y i 2! 1
P - P
Articulo 9-614. Contenido y forma de la notificacion previa ala
1 ta-set abo-del
Garantia: Transaccién de bienes de
Pat
En una transaccion de bienes de consumo, se aplican las
He
(1) La notificacion de disposicion debe proporcionar la siguiente
i =
(A) la informacion especificada en la Seccion 9-
Pued: 4 1 s + P lo-&
(B) una descripcion de cualquier responsabilidad por una deficiencia
se envia la
e £ v il & g d ég;@g
(C) un nimero de teléfono a partir del cual se abonara el importe que
la parte garantizada pueda rescatar la garantia en virtud del articulo 9-
(D) un numero de teléfono o una direccion postal a partir de los
Eld b de-l Ha-Ld 4 e tag). 3 a-la
4 P P )
se dispone de informacion relativa a la enajenacion y a la obligacion
\: 4 A|‘1 deb ted-F deberé fg!!????ig HOS
(2) No se exige una redaccion concreta de la notificacion.
dife S & del Jeb i J-d £
4 g >
(3) El siguiente formulario de notificacion, una vez cumplimentado, es
informacion:
Pued: ] tedad il e ¥:) 1 d and
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S bre-da-venta-t atfnimero-deteléfonolito-
E o notifieacibnal dosontdeserih

NOTIFICACION DE NUESTRO PLAN DE
(Nombre y direccion de cualquier deudor que también
Asunto: (Identificacion de la transaccion)

Tenemos su (describa la garantia) . porque incumplié las promesas de nuestro

Venderemos (describa la garantia) en venta piiblica. La venta podria incluir un

La venta se llevaréa a cabo
Fecha:
Hora: (hora)
Lugar: (lugar)

Puede asistir a la venta y traer postores si lo desea.* -

4El remitente debe incluir este apartado para una disposicion publica de la

Si necesita mas informacién sobre la venta llémenos al (nimero de teléfono) (°'

direccion de la parte garantizada) ) (descripcion del método de comunicacion
Enviamos este aviso a las siguientes personas que tienen interés en (describir
garantia) o que deban dinero en virtud de su
(Nombres de todos los demas deudores y

Fin del

o
Articulo 9-615. Aplicacién del producto de la enajenacion; responsabilidad por
y Derecho al
(a) [Aplicacion del producto.] Una parte garantizada aplicara o pagara
aplicar el producto en efectivo de la enajenacion conforme a la Seccion 9-610 en el
(1) los gastos razonables de retoma, retencion, preparacion para la
transformacion y eliminacion y, en la medida en que esté previsto por convenio y no esté
ley, los honorarios razonables de abogado y los gastos legales en que incurra la
(2) la satisfaccion de las obligaciones garantizadas por la garantia
derecho de retencion agricola en virtud del cual se
(3) la satisfaccion de las obligaciones garantizadas por cualquier

interés u otro gravamen subordinado sobre la garantia

19El remitente del formulario puede incluir uno, ambos o ni de los dos métodos
escrito o comunicacion electrénica) ademas del teléfono para que el destinatario de la
Notificacion se comunique con el remitente.

arrendamiento o

El dinero que obtengamos de la venta (después de pagar nuestros costes) reduciré la cantidad

obtenemos menos dinero del que nos debe, usted (lo hara o no. segiin proceda) sigue
Si recibimos mas dinero del que debe. usted recibiré el dinero extra, a menos que

a otra

Puede recuperar la propiedad en cualquier momento antes de que la vendamos pagandonos el

(no solo los pagos atrasados). incluidos nuestros gastos. Para conocer el importe exacto

pagar, llamenos al (nimero de

Si quiere que le *i%m¢ ( por escrito) (por escrito o en un documento electrénico) (en un

documento electronico) como hemos calculado la cantidad que nos debe, puede
en (namero de teléfono) (°7 (escribanos a (direccién de la parte garantizada) ) (descripcion

explicacion en un documento electrénico) (o) (una explicaciéon en un documento

le cobrara § (especifique el importe) por la explicacion si le enviamos otro escrito

explicacion del importe que nos debe en los Gltimos seis meses.”

°El remitente debe incluir este apartado en caso de enajenacion privada de la
°El remitente del formulario debera insertar una de las tres modalidades alternativas para la

(escritura, escritura y documento electronico, o dc ) electronico)

7El remitente del formulario puede incluir uno, ambos o ninguno de los dos métodos

(escrito o comunicacion electrénica) ademas del teléfono para que el destinatario de la

comunicarse con el remitente.
8 El remitente del formulario debe remitirse al modo o modos para la explicacion insertada de
el primer conjunto de alternativas para este formulario mencionado anteriormente

9 Si una explicacion por escrito es uno de los métodos alternativos insertados de

alternativas mencionadas anteriormente, el remitente puede incluir esta frase y especificar el

importe del cargo.

(A) la parte garantizada recibe del titular de la subordinada
an-derecho de garantia u otro gravamen wna-demanda autentifieada-y firmada del producto
de los ingresos; y

(B) en un caso en el que un expedidor tenga un interés en la
la garantia real subordinada u otro gravamen tiene prioridad sobre el interés del

(4) una parte garantizada que sea expedidor de la garantia si la parte
reciba del expedidor ana-solicitud autentieada-y firmada del producto antes de la distribucion
se completa la

* % ok
Articulo 9-616. Explicacion del cilculo del superavit o déficit.
(a) [Definiciones.] En esta

(1) "Explicacion" significa un registro eserito-

(A) indica la cuantia del superavit o déficit;

(B) proporcione una explicacion, de conformidad con la subseccion (c),
parte garantizada calcul6 el excedente o el

(C) indique, en su caso, que los futuros débitos, créditos, cargos,
los cargos o intereses adicionales por servicios de crédito, las rebajas y los gastos pueden
excedente o déficit; y

(D) proporcione un nimero de teléfono o una direccion postal a partir de
informacion relativa a la transaccion.

(2) "Solicitud" significa un

(A) autenticade-firmado por un deudor o consumidor

(B) solicitando que el destinatario facilite una explicacion;



(C) enviado tras la disposicion de la garantia conforme a la
(b) [Explicacién del calculo.] En una transaccion de bienes de consumo en la que el
derecho a un excedente o un consumidor deudor es responsable de una deficiencia en
la parte
(1) enviar una explicacion al deudor o al consumidor obligado, segiin proceda,
disposicion y:
(A) antes o cuando la parte garantizada rinda cuentas al deudor y pague

superavit o lo exija per-eserito-per-primera vez en un registro sobre el cc idor deudor

para el pago de la diferencia; y
(B) en un plazo de 14 dias a partir de la
(2) en el caso de un consumidor deudor que sea responsable de un impago, en un
tras la recepcion de una solicitud, enviara al consumidor deudor un registro en el que renuncie
auna
(c) [Informacién requerida.] Para cumplir con la subseccion (a)(1)(B), aa-
La explicacion debe proporcionar la siguiente informacion en el orden
(1) el importe total de las obligaciones garantizadas por la garantia real en
en que se efectuo la enajenacion y, si el importe refleja una devolucion de intereses no
de servicio, una indicacion de este hecho, calculada a partir de una
(A) si la parte garantizada toma o recibe posesion de la garantia después
incumplimiento, no mas de 35 dias antes de que la parte garantizada tome o reciba la
(B) si la parte garantizada toma o recibe posesion de la garantia
antes del impago o no toma posesion de la garantia, no mas de 35 dias antes del

disposicion

* ok ok

Articulo 9-620. Aceptacion de garantias en satisfaccion total o parcial de

Obligacion; disposicion obli ia de la garantia.

(a) [Condiciones para la aceptacion a satisfaccion.] Salvo disposicion en
subseccion (g), una parte garantizada puede aceptar garantias en satisfaccion total o
obligacion que garantiza
(1) el deudor consiente la aceptacion en virtud del apartado
(2) la parte garantizada no recibe, dentro del plazo establecido
subseccion (d), una notificacion de objecion a la propuesta autenticada-y_
(A) una persona a la que la parte garantizada debia enviar un
propuesta conforme al articulo
(B) cualquier otra persona, distinta del deudor, que posea un
la garantia subordinada a la garantia real objeto de la propuesta;
(3) si la garantia son bienes de consumo, la garantia no esta en
posesion del deudor cuando éste consienta en la aceptacion; y
(4) la subseccion (e) no exige que la parte garantizada disponga del

garantia o el deudor renuncia al requisito de conformidad con la

(b) [Aceptacién presunta inefi ] Una aceptacion presunta o aparente de
garantia bajo esta seccion es ineficaz a menos
(1) la parte garantizada da ss-consentimiento a la aceptacion en un_
registro firmado o envia una propuesta al deudor;
(2) se cumplen las condiciones de la

(c) [Consentimiento del deudor.] A los efectos de

(2) el importe del producto de la
(3) el importe total de las obligaciones una vez deducido el importe de
procede;
(4) el importe, en total o por tipo, y los tipos de gastos, incluyendo
gastos de retomar, conservar, preparar para su enajenacion, procesar y eliminar el
la garantia y los honorarios de abogados garantizados por la garantia que sean conocidos por
se refieren a la disposicion
(5) el importe, agregado o por tipo, y los tipos de créditos, incluidos los
de intereses o gastos por servicios de crédito, a los que el deudor tiene derecho conocido y
no reflejados en el importe del apartado (1); y
(6) el importe del superavit o déficit.
P
Articulo 9-619. Transferencia del titulo de registro
(a) ["Declaracion de transferencia'] En esta seccion, "declaracion de
autentieada-y firmada por una parte
(1) que el deudor ha incumplido una obligacion garantizada
mediante garantias
(2) que la parte garantizada ha ejercido sus recursos posteriores al
respecto a la garantia;
(3) que, en razon del ejercicio, un cesionario haya adquirido los
el deudor en la garantia; y
(4) el nombre y la direccion postal de la parte garantizada, el

cesionario.

(1) un deudor consiente la aceptacion de una garantia en satisfaccion
la obligacion que garantiza solo si el deudor esta de acuerdo con los términos de la
firmada autentieada-después del

(2) un deudor consiente en la aceptacion de una garantia en plena
la obligacion que garantiza solo si el deudor esté de acuerdo con los términos de la
autentieado-firmado tras el impago o la parte

(A) envie al deudor tras el impago una propuesta
incondicional o sujeta inicamente a la condicion de que la garantia no esté en posesion del
parte sea preservada o

(B) en la propuesta, propone aceptar la garantia a plena
de la obligacion que garantiza;

(C) no reciba una notificacion de oposicion autenticada
firmada por el deudor en los 20 dias siguientes al envio de

* ok ok

() [C imi del r isito de disposicio i ia.] Para cumplir

subseccion (e), la parte garantizada dispondra de la garantia:

(1) en los 90 dias siguientes a la toma de

(2) dentro de cualquier plazo mas largo al que el deudor y todos
los deudores hayan convenido en un acuerdo a tal efecto celebrado y autentieade-firmado
por

* ok ok

Articulo 9-621. Notificacion de la propuesta de aceptacion de



(a) [Personas a las que debe enviarse la propuesta] Una parte
aceptar la garantia en satisfaccion total o parcial de la obligacion que garantiza debera enviar
a:
(1) cualquier persona de la que la parte garantizada haya recibido,
deudor consintio en la aceptacion, #aa-notificacion autentieada-y firmada de una
interés en la garantia;
(2) cualquier otra parte garantizada o acreedor prendario que, 10 dias
consinti6 en la aceptacion, era titular de un derecho de garantia u otro gravamen sobre la
la presentacion de una declaracion de
(A) identifico la garantia;
(B) estaba indexado bajo el nombre del deudor en esa
(C) se presento en la oficina u oficinas en las que presentar
declaracion contra el deudor que cubra la garantia a partir de esa
(3) cualquier otra parte garantizada que, 10 dias antes de que el deudor
aceptacion, poseia una garantia real sobre la garantia perfeccionada mediante el
reglamento o tratado descrito en la Seccion 9-
* ok x
Articulo 9-624.
(a) [Renuncia al aviso de disposicion.] El deudor o el obligado secundario
renunciar al derecho de notificacion de la enajenacion de la garantia en virtud del

acuerdo a tal efecto celebrado y autenticado-firmado después del

(2) a una parte garantizada o a un acreedor prendario que haya
contra una persona, a menos que la parte
(A) que la persona es un deudor;
(B) la identidad de la
* ok x
() [Excepcién: Las limitaciones de responsabilidad en virtud de las
se aplican]. Los apartados a) y b) no se aplicaran para limitar la responsabilidad de una
que. en el momento posterior en que la parte garantizada obtenga el control de una garantia
cuenta, registro electrénico controlable o intangible de pago controlable o el momento
deudor u obligado al pago. si en ese momento la parte garantizada
sabe que la informacién especificada en la subseccion (b)(1)(A), (B) o (C) no ha sido
garantia, un registro adjunto o asociado logicamente a la garantia. o el sistema en el que

se registra la garantia.

* ok ok
ARTICULO
REGISTROS ELECTRONICOS

Articulo 12-101.

Este articulo puede ser citado como Codigo de Comercio Uniforme-Control
Registro

Articulo 12-102.

(a) [Definiciones del

En este

(1) "Documento electrénico controlable": un documento almacenado en

(b) [R ia a la disposicio i ia.] El deudor podra renunciar
exigir la enajenacion de la garantia en virtud del articulo 9-620(e) inicamente mediante
introducidas y autenticadas-firmadas después del

(c) [Renuncia al derecho de reembolso.] Salvo en una transaccion de bienes

el deudor o deudor secundario s6lo podra renunciar al derecho de rescate de la garantia en

mediante un acuerdo a tal efecto celebrado y autentieade-firmado después del

* ok sk

Articulo 9-628. No resp bilidad y limitacion de la resp bilidad del
Responsabilidad del deudor
(a) [Limitacion de la responsabilidad de la parte garantizada por
A-menes-gte-Sujeto a la subseccion (f), a menos que una parte garantizada sepa que
deudor, conoce la identidad de la persona y sabe como comunicarse con ella:

(1) la parte garantizada no es responsable ante la persona, o ante una
el acreedor prendario que haya presentado una declaracion de financiacion contra la persona,
articulo; y

(2) el incumplimiento de este articulo por la parte garantizada no
la responsabilidad de la persona por una

(b) [Limitacién de responsabilidad basada en la condicion de parte
subseccion (f), una parte garantizada no es responsable debido a su condicion

(1) a una persona que sea deudor u obligado, a menos que la parte

(A) que la persona es un deudor u
(B) la identidad de la persona; y

(C) como comunicarse con la persona; o

medio que puede someterse a control en virtud de la Seccion 12-105. El término no
cuenta controlable, un intangible de pago controlable, una cuenta de depdsito, una copia
un documento acreditativo de bienes muebles, un documento electronico de titularidad,
propiedad, o un registro
(2) "Comprador cualificado": el comprador de un documento electronico de
o un interés en el documento electronico controlable que obtiene el control del
registro electronico a titulo oneroso, de buena fe y sin notificacion de una reivindicacion de
registro electronico
(3) "Registro transferible" tiene el significado previsto para dicho
(A) la Ley de firmas electronicas en el comercio mundial y nacional,
U.S.C. Seccion 7021(a)(1) [modificada]; o
(B) [citar el articulo 16(a) de la Ley Uniforme de
(4) "Valor" tiene el significado previsto en la Secciéon 3-303(a), como si las
de la subseccion a un "instrumento" eran referencias a una cuenta controlable, a un
o intangible de pago controlable.
(b) [Definiciones del articulo 9.] Las definiciones del articulo 9 de "deudor

"cuenta controlable

nons "o "o,

intangible de pago controlable", "papel mobiliario", "cuenta de
"dinero electronico" y "bienes de inversion" se aplican a este

(c) [Definiciones y principios del articulo 1.] El articulo 1 contiene definiciones
principios de construccion e interpretacion aplicables en todo este articulo.
Nota legislativa: La intencion de esta ley es incorporar futuras enmiendas a la ley federal
citada en la subseccion (a)(3)(A). Un estado en el que la constitucion u otra ley no permita la
incorporacion de futuras enmiendas cuando una ley federal se incorpore a la ley estatal

deberd omitir la frase "[en su version enmendada]". Un Estado en el que, en ausencia de una
declaracion legislativa, las futuras enmiendas se incorporen a la legislacion estatal también



En la subseccion (a)(3)(B), el estado debe citar la version estatal de la Ley Uniforme de
Transacciones Electronicas Seccion 16(a) o la ley estatal comparable.

Articulo 12-103. Relacién con el articulo 9 y la legislacion

(a) [El articulo 9 rige en caso de conflicto.] Si existe conflicto entre este articulo y
Articulo 9, rige el articulo

(b) [Legislacion aplicable en materia de consumo y otras leyes.] Una transaccion
sin perjuicio de cualquier norma juridica aplicable que establezca una norma diferente para
referencia a (i) cualquier otro estatuto o reglamento que regule las tarifas, gastos, acuerdos y
practicas de préstamos, ventas a crédito u otras extensiones de crédito y (ii) cualquier
estatuto o

Articulo 12-104. Derechos en cuenta controlable, registro electrénico controlable,
e Intangible de pago controlable.

(a) [Aplicabilidad de la seccién a la cuenta controlable y al pago controlable
intangible]. Esta seccion se aplica a la adquisicion y compra de derechos sobre un bien
cuenta o intangible de pago controlable, incluidos los derechos y beneficios de las
(c), (d), (e), (g), y (h) de un comprador y comprador cualificado, de la misma forma que esta
se aplica a un registro electronico

(b) [Control de la cuenta controlable e intangible de pago controlable.] Para el
finalidad de determinar si un comprador de una cuenta controlable o de un pago controlable
intangible es un comprador cualificado, el comprador obtiene el control de la cuenta o
intangible si obtiene el control del registro electronico controlable que acredita la cuenta o
intangible de pago.

(c) [Aplicabilidad de otras leyes a la adquisicion de derechos.] Salvo lo

seccion, una ley distinta de este articulo determina si una persona adquiere un derecho sobre

registro electronico controlable si el registro electronico, un registro adjunto a o logicamente
con el registro electronico, o un sistema en el que se registre el registro

(1) da a la persona:

(A) la facultad de aprovechar sustancialmente todo el beneficio
registro electronico;
(B) poder exclusivo, sujeto a la subseccion (b),
(i) impidan a otros aprovechar sustancialmente todos los
beneficiarse del expediente
(ii) transferir el control del registro electronico a otra persona

hacer que otra persona obtenga el control de otro registro electronico controlable como
transferencia del registro

(2) permita a la persona identificarse facilmente de cualquier forma, incluido
numero de identificacion, clave criptogréfica, oficina o nimero de cuenta, como
especificado en el

(b) [Significado de exclusivo] Sin perjuicio de lo dispuesto en el apartado c),

subseccion (a)(1)(B)(i) y (ii), incluso

(1) el registro electronico controlable, un registro adjunto o asociado
con el registro electronico, o un sistema en el que se registra el registro electronico limita el
el registro electronico o tiene un protocolo programado para provocar un cambio, incluida una
de control o una modificacion de las prestaciones que ofrece el expediente

(2) el poder se comparte con otra persona.

(c) [Cuando el poder no se comparte con otra persona.] Un poder de una

compartido con otra persona en virtud de la subseccion (b)(2) y el poder de la persona no es

electronico y el derecho que adquiere la persona.

(d) [Principio de refugio y compra de participaciones limitadas.] El comprador de
electronico adquiere todos los derechos sobre el documento electronico controlable que el
tenia poder para transferir, salvo que un comprador de una participacion limitada en una
registro adquiere derechos so6lo en la medida del interés

(e) [Derechos del adquirente cualificado.] El adquirente cualificado adquiere sus
electronico controlable libre de una reclamacion de un derecho de propiedad sobre el
récord.

(f) [Limitacién de los derechos del adquirente cualificado sobre otros
previstas en las letras a) y e) para las cuentas controlables y los pagos controlables
intangibles o ley distinta de este articulo, un comprador cualificado adquiere un derecho de
rendimiento, u otro interés en la propiedad evidenciada por el registro electronico controlable
a una reclamacion de un derecho de propiedad sobre el derecho al pago, el derecho al
propieda

(g) [Protecciéon de no accién para el comprador que retina los requisitos] No
contra un comprador cualificado basado tanto en una compra por parte del comprador
electrénico controlable y una reivindicacion de un derecho de propiedad en otro electronico
si la accion se enmarca en la conversion, replevin, fideicomiso constructivo, gravamen
otra teoria.

(h) [Presentacién no notificacion] La presentacion de una declaracion de
reivindicacion de un derecho de propiedad sobre un

Articulo 12-105. Control del registro electrénico

(a) [Regla general: control de un documento electrénico controlable] Una persona

(1) la persona puede ejercer un poder sélo si el poder también es ejercido
otra persona; y
(2) la otra persona
(A) puede ejercer el poder sin que la persona lo ejerza; o
(B) es el transmitente a la persona de un interés en el
registro electronico o una cuenta controlable o un intangible de pago controlable evidenciado
registro electronico
(d) [Presuncién de exclusividad de ciertos poderes.] Si una persona tiene los
especificados en la subseccion (a)(1)(B)(i) y (ii), se presume que los poderes son
(e) [Control a través de otra persona.] Una persona tiene el control de un dispositivo
registro si otra persona, distinta del transmitente a la persona de una participacion en el
registro electronico o una cuenta controlable o un intangible de pago controlable evidenciado
registro electronico
(1) tiene el control del registro electronico y reconoce que lo tiene sobre
en nombre de la
(2) obtenga el control del registro electronico tras haber reconocido que

obtener el control del registro electronico en nombre de la

(f) [Sin obligacién de r imi ] Una persona que tenga el control en virtud de
obligado a reconocer que tiene el control en nombre de otra persona.

(g) [Sin derechos ni confirmacién.| Si una persona reconoce que ha obtenido u
control en nombre de otra persona, salvo acuerdo en contrario de ésta o ley distinta de la
articulo dispone lo contrario, la persona no tiene ninguna obligacion para con la otra

de confirmar el acuse de recibo a cualquier otra persona.



Articulo 12-106. Aprobacion de la gestion del deudor por cuenta
Intangible de pago controlable.
(a) [Aprobacién de la gestién del deudor] Un deudor de una cuenta controlable
intangible de pago controlable puede cumplir su obligacion pagando:
(1) la persona que tiene el control del registro electrénico controlable que
la cuenta controlable o el intangible de pago controlable; o
(2) salvo lo dispuesto en la subseccion (b), una persona que anteriormente tenia
registro electronico
(b) [Contenido y efecto de la notificacién] A reserva de lo dispuesto en la
no puede liberarse de su obligacion pagando a una persona que anteriormente tenia el control
registro electronico si el deudor de la cuenta recibe una
(1) esta firmado por una persona que anteriormente tenia el control o por la
fue transferido;
(2) identifique razonablemente la cuenta controlable o el pago
intangible;
(3) notifique al deudor de la cuenta que el control del registro electronico
que demuestre que se ha transferido la cuenta controlable o el intangible de pago
(4) identifique al cesionario, de cualquier forma razonable, incluido
namero de identificacion, clave criptografica, oficina o niimero de
(5) proporciona un método comercialmente razonable para que el deudor de la
pagar al
(c) [Aprobacién de la gestion tras la notificacion efectiva.] Tras la recepcion

cumpla lo dispuesto en la subseccion (b), el deudor de la cuenta podra liberarse de su

recibido una notificacion en virtud de la
(f) [Qué constituye una prueba razonable] Una persona aporta pruebas
se ha transferido el control si la persona demuestra, utilizando el método acordado, que
el cesionario tiene la
(1) aprovechar practicamente todas las ventajas de la electronica
récord;
(2) impidan que otros se beneficien sustancialmente de la
el registro electronico controlable; y
(3) transferir las competencias previstas en los apartados (1) y (2) a otra
(g) [Derechos no renunciables.] Sin perjuicio de lo dispuesto en el apartado h), el
variar sus derechos en virtud de las subsecciones (d)(1) y (e) o su opcion en
(h) [Regla para el individuo bajo otra ley.] Esta seccion esta sujeta a otra ley que no
articulo que establece una norma diferente para un deudor de cuenta que es un particular y
contrajo la obligacién principalmente para fines personales, familiares o
Articulo 12-107. Ley aplicable.
(a) [Ley aplicable: norma general.] Salvo lo dispuesto en la subseccion (b), la ley
la jurisdiccion de un registro electronico controlable rige un asunto cubierto por
(b) [Legislacion aplicable: articulo 12-106.] En el caso de un documento electrénico
una cuenta controlable o un intangible de pago controlable, la legislacion local del
jurisdiccion del registro electronico rige un asunto cubierto por la Seccion 12-106 a menos
acuerdo determina que rige la legislacion local de otra jurisdiccion.
(c) [Competencia del registro electrénico controlable.] Las siguientes normas

jurisdiccion del registro electronico controlable en virtud de

de conformidad con la notificacion y no podra liberarse de la obligacion pagando a una
antes tenia el
(d) [Ineficacia de la notificacion] A reserva de lo dispuesto en el apartado h), la

en virtud de la

(1) a menos que, antes de que se envie la notificacion, un deudor de cuenta y la
en ese momento, tenia el control del registro electronico controlable que evidencia la cuenta
o intangible de pago controlable acuerdan en un registro firmado a un método comercialmente
mediante el cual una persona puede aportar pruebas razonables de que se ha

(2) en la medida en que un acuerdo entre un deudor de cuenta y el vendedor de
intangible limita la obligacion del deudor de pagar a una persona distinta del vendedor y la
sea efectiva en virtud de una ley distinta de

(3) a eleccion del deudor de una cuenta, si en la notificacion se le informa

deudor a:

(A) dividir un pago;

(B) pagar menos del importe total de un plazo u otro pago periédico
pago; o

(C) abonar cualquier parte de un pago mediante mas de un método o a
una

(e) [Prueba de la transferencia del control.] Sin perjuicio de lo dispuesto en la
deudor, la persona que efecttie la notificacion con arreglo a la subseccion (b) de
prueba razonable, utilizando el método acordado, de que el control del documento electronico
ha sido transferido. A menos que la persona acceda a la solicitud, el deudor de la cuenta podra

su obligacion pagando a una persona que anteriormente tenia el control, aunque el

(1) Si el registro electronico controlable, o un registro adjunto o
asociado al registro electronico controlable y facilmente disponible para su revision,
establece que una jurisdiccion determinada es la jurisdiccion del documento electronico
a efectos de este articulo o [el Codigo de Comercio Uniforme], esa jurisdiccion es la
jurisdiccion del registro

(2) Si el apartado (1) no es de aplicacion y las normas del sistema en el
electrénico controlable se registren estén facilmente disponibles para su revision y prevean
que una jurisdiccion determinada es la jurisdiccion del documento electrénico controlable a
este articulo o [el Codigo de Comercio Uniforme], esa jurisdiccion es la electronica
Jjurisdiccion del

(3) Si los apartados (1) y (2) no son de aplicacion y el registro electronico
o un registro adjunto o asociado légicamente al registro electronico controlable y facilmente
disponible para su revision, establece expresamente que el registro electrénico controlable se
de una jurisdiccion concreta, dicha jurisdiccion sera la del documento electronico
jurisdiccion

(4) Si no se aplican los apartados (1) a (3) y las normas del sistema en el que
el registro electronico controlable se registran estan facilmente disponibles para su
disponer que el registro electronico controlable o el sistema se rijan por la ley de un
Jjurisdiccion concreta, esa jurisdiccion es la jurisdiccion del documento electronico

(5) Si no se aplican los apartados (1) a (4), el registro electronico controlable de
jurisdiccion es el Distrito de

(d) [Aplicabilidad del Articulo 12.] Si se aplica la subseccion (¢)(5) y el Articulo

en vigor en el Distrito de Columbia sin modificaciones sustanciales, la ley aplicable a un



cubierto por este articulo es la ley del Distrito de Columbia como si el articulo 12 estuviera

en el Distrito de Columbia sin modificaciones sustanciales. En esta subseccion, "Articulo 12"

[Codigo de Comercio Uniforme - Registros electronicos controlables (con enmiendas de
alos articulos 1y 9), 2022 Texto Oficial], que puede consultarse en [indiquese donde y

texto oficial].

(e) [Relacion de la tr i6n con la juri del registro electrénico
necesario|. En la medida en que las subsecciones (a) y (b) dispongan que la ley local del
jurisdiccion del registro electronico rige los asuntos cubiertos por este articulo, esa ley rige
asunto o transaccion no guarda relacion alguna con el registro electronico
Jjurisdiccion

(f) [Derechos de los compradores determinados en el momento de la compra.]
comprador o un comprador cualificado en virtud del articulo 12-104 se rigen por la ley
en virtud de esta seccion en el momento
Nota legislativa: La definicién de "Articulo 12" en la subseccion (d) debe citar el "titulo”
oficial del texto oficial del Articulo 12 e indicar donde y como se pone a disposicion del
publico el texto oficial. Véase, por ejemplo, el Reglamento TRADES, 31 CFR 357.2, que
define el "Articulo 8 revisado".

ANEXO A

DISPOSICIONES TRANSITORIAS PARA LAS MODIFICACIONES DE
2022

Nota legislativa:

El Estado debera insertar en cada lugar en el que aparezca "[la fecha de entrada en vigor de
esta ley]" en el texto de este Anexo, la fecha real en la que esta ley entra en vigor, tal y como
se especifica en la Seccion 4-101.

El Estado deberd insertar en cada lugar donde aparezca "[la fecha de ajuste] " en el texto

de la ley, (i) "[el 1 de enero] [julio] de 2025" o, (ii) si es posterior, la fecha que sea un afio

Un estado debe codificar las partes 1 a 3 de este anexo como parte del [Codigo
Comercial Uniforme] del estado.

DISPOSICION TRANSITORIA

Seccion A-201. Cliusula de

Salvo lo dispuesto en la Parte 3, una transaccion validamente realizada antes de [la
de esta ley] y los derechos, deberes e intereses derivados de la transaccion siguen
y podra rescindirse, completarse, consumarse o ejecutarse seglin se requiera o permita.
por una ley distinta de [el Codigo de Comercio Uniforme] o, en su caso, [el Codigo de
Code], como si esta ley no hubiera entrado

PARTE
DlSPpSlClONES TRANSITORIAS PARA LOS

Seccion A-301. Cliusula de

(a) [Transacciones, gravamenes o intereses anteriores a la fecha de entrada en
El articulo 9 modificado por esta ley y el articulo 12 se aplican a una transaccion, gravamen
de la propiedad, incluso si la transaccion, el gravamen o el interés se celebraron, crearon o
[fecha de entrada en vigor de

(b) [Continuidad de la validez] Salvo lo dispuesto en el apartado c) y en las
através de A-

(1) una transaccion, gravamen o interés en una propiedad que no se regia

Codigo de Comercio Uniforme], fue validamente celebrado, creado o transferido antes
fecha de entrada en vigor de esta ley], y estarian sujetos al articulo 9 modificado por esta ley
si se hubiera celebrado, creado o transferido después de [la fecha de entrada en vigor de
los derechos, deberes e intereses derivados de la transaccion, gravamen o interés en la
validos después de [la fecha de entrada en

(2) la transaccion, el derecho de retencion o el interés en la propiedad

Un estado (i) debe insertar en la Parte 4 (Seccion 4-101) de este Anexo la fecha real de
entrada en vigor de esta ley y (ii) no debe codificar la Parte 4.

PARTE
DISPOSICIONES GENERALES Y
Seccién A-101. Titulo
El presente anexo podra citarse como Codigo de Comercio Uniforme - Disposiciones
Enmiendas al Codigo de Comercio Uniforme-Tecnologias
Seccién A-102.
(a) [Definiciones del Anexo A.] En este
(1) "Articulo 12" significa el Articulo 12 del [Codigo de Comercio
(2) "Bienes del articulo 12": una cuenta controlable, un bien electronico
y un intangible de pago controlable.
(b) [Definiciones en otros articulos.] Las siguientes definiciones de [la
Codigo de Comercio] se aplican a este
"Cuenta controlable". Articulo 9-102
"Registro electronico controlable". Articulo 12-
"Intangible de pago controlable". Seccion 9-102
"Dinero electrénico". Articulo 9-
"Declaracién de financiacion".
(c) [Definiciones y principios del articulo 1.] El articulo 1 contiene definiciones
principios de construccion e interpretacion aplicables en todo este anexo.
Comentario

Titulos de las subsecciones. Los titulos de las subsecciones no forman parte del
texto oficial y no han sido aprobados por los patrocinadores.

consumado, y ejecutado segun lo requerido o permitido por esta ley o por la ley que se
esta ley no habia entrado en

(c) [Procedimientos anteriores a la fecha de entrada en vigor.] Esta ley no
procedimiento iniciado antes de [la fecha de entrada en

Seccion A-302. Garantia real perfeccionada antes de la fecha de

(a) [Perfeccion i se

plen los requisitos de perfeccion.] Una garantia real
sea ejecutable y perfeccionado inmediatamente antes de [la fecha de entrada en vigor de
garantia real en virtud de esta ley si, en [la fecha de entrada en vigor de esta ley], los

para la ejecutabilidad y la perfeccion en virtud de esta ley se satisfacen sin

(b) [Perfeccién continua: no se len los requisitos de perfeccion.] Si,

antes de [la fecha de entrada en vigor de esta ley|, una garantia real es ejecutable y
los requisitos aplicables para la ejecutabilidad o el perfeccionamiento en virtud de esta ley,
fecha de entrada en vigor de esta ley], la
(1) es una garantia real perfeccionada hasta el momento en que la perfeccion
hayan cesado en virtud de la legislacion vigente inmediatamente antes de [la fecha de
fecha de ajuste];
(2) sigue siendo ejecutable a partir de entonces solo si la garantia real
requisitos de ejecutabilidad segun la Seccion 9-203 antes de [la fecha de ajuste]; y
(3) permanece perfeccionado posteriormente solo si se cumplen los requisitos
en virtud de esta ley se cumplan antes del [fecha de
Seccién A-303. Garantia real no perfeccionada antes de la fecha de
Una garantia real que sea ejecutable inmediatamente antes de [la fecha de entrada en

pero que en aquel momento no estaba



(1) sigue siendo una garantia real ejecutable hasta [la fecha de ajuste];
(2) siga siendo ejecutable posteriormente si la garantia real pasa a ser
en virtud del articulo 9-203 el [fecha de entrada en vigor de esta ley] o antes del [fecha de
(3) se perfecciona:
(A) sin otra accion, el [fecha de entrada en vigor de esta ley] si
se cumplan los requisitos de perfeccion aplicables en virtud de esta ley antes o en ese
(B) cuando se cumplan los requisitos aplicables para la perfeccion si
se cumplan los requisitos después de
Seccién A-304. Eficacia de las medidas adoptadas antes de la fecha de
(a) [Accién previa a la fecha de efecto; embargo y perfeccion antes de la fecha de
que no sea la presentacion de una declaracion de financiacion, se realice antes de [la fecha
acto] y la accion habria dado lugar a la perfeccion de la garantia real si la garantia
interés sea exigible antes de [la fecha de entrada en vigor de esta ley], la accion sera
perfeccionar una garantia real que se adhiera en virtud de esta ley antes de [la fecha de
la garantia real quede sin perfeccionar el [fecha de ajuste] a menos que la garantia real
se convierte en una garantia real perfeccionada en virtud de esta ley antes de
(b) [Presentacién antes de la fecha de entrada en vigor.] La presentacion de una
fecha de entrada en vigor de esta ley] es efectiva para perfeccionar un derecho de garantia en
en la medida en que la presentacion satisfaga los requisitos aplicables para la
(c) [Acciones de ejecutoriedad anteriores a la fecha de entrada en vigor.] La
fecha de entrada en vigor de esta ley] es suficiente para la exigibilidad de una
fecha de entrada en vigor de esta ley] si la accion cumple los requisitos

aplicabilidad en virtud de

prioridades relativas de las reclamaciones de bienes del articulo 12 que se establecieron
fecha de la presente ley] dejaran de aplicarse el [fecha
PARTE
DISPOSICIONES
Seccién A-401. Fecha de
Esta ley entra en vigor el [fecha de entrada en vigor

Nota legislativa: Esta [parte] [seccién] no debe codificarse como parte del
[Cédigo de Comercio Uniforme.

Seccion A-305.

(a) [Determinacién de prioridad.] Sujeto a las subsecciones (b) y (c), esta ley
la prioridad de los derechos de garantia en

(b) [Prioridades establecidas.] Con sujecion a lo dispuesto en el apartado c), si las
a la garantia se establecieron antes de [la fecha de entrada en vigor de esta ley], el articulo 9
[la fecha de entrada en vigor de esta ley]

(c) [Determinacion de ciertas prioridades en la fecha de ajuste| En [la fecha de
en la medida en que las prioridades relativas determinadas por el articulo 9 modificado por
prioridades relativas establecidas antes de [la fecha de entrada en vigor de esta ley], las
los derechos sobre los bienes y el dinero electronico contemplados en el articulo 12 que se
fecha de la presente ley] dejen

Seccién A-306. Prioridad de los créditos cuando no se aplican las reglas de
Aplica

(a) [Determinacion de la prioridad.] Sin perjuicio de las subsecciones b) y c), el
la prioridad de las reclamaciones en conflicto sobre bienes del articulo 12 cuando las
modificadas por esta ley no se

(b) [Prioridades establecidas. Sin perjuicio de lo dispuesto en la subseccion (c),
modificada por esta ley no se aplican y las prioridades relativas de las reclamaciones a la
se establecieron antes de [la fecha de entrada en vigor de esta ley], la ley distinta del
priorida

(c) [Determinacién de ciertas prioridades en la fecha de ajuste] Cuando las normas
El articulo 9 modificado por la presente ley no se aplicara, en la medida en que las

esta ley modifican las prioridades relativas establecidas antes de [la fecha de entrada en
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Signer erick.private@prospera.hn entered name at signing as Erick A. Brimen
2023-02-22 - 1:54:14 PM GMT- IP address: 104.28.132.115

Document e-signed by Erick A. Brimen (erick.private@prospera.hn)
Signature Date: 2023-02-22 - 1:54:16 PM GMT - Time Source: server- IP address: 104.28.132.115

Email viewed by sergiob@lopezrodezno.com
2023-02-24 - 5:58:32 AM GMT- IP address: 104.28.94.96

Email viewed by sergiob@lopezrodezno.com
2023-02-25 - 4:29:22 PM GMT- IP address: 104.28.94.96

Adobe Acrobat Sign




2] Honduras Prospera Inc. (signatures@prospera.hn) added alternate signer erick.private@prospera.hn. The
original signer sergiob@lopezrodezno.com can still sign.

2023-03-01 - 0:59:44 AM GMT- IP address: 146.70.51.220

£ Document emailed to erick.private@prospera.hn for signature
2023-03-01 - 0:59:45 AM GMT

™ Email viewed by erick.private@prospera.hn
2023-03-01 - 2:44:03 AM GMT- IP address: 74.125.210.183

éé Signer erick.private@prospera.hn entered name at signing as Vote closed pursuant to council action
2023-03-01 - 2:44:45 AM GMT- IP address: 45.234.233.172

2% Document e-signed by Vote closed pursuant to council action (erick.private@prospera.hn)
Signature Date: 2023-03-01 - 2:44:48 AM GMT - Time Source: server- IP address: 45.234.233.172

@ Agreement completed.
2023-03-01 - 2:44:48 AM GMT
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