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Successor in interest

Bulk sale purchaser—Non-Code exclusion

U.C.C. § 3-303 [Rev] Value and Consideration.

§ 3-303:1 [Rev]
§ 3-303:2 [Rev]

§ 3-303:3 [Rev]
§ 3-303:4 [Rev]
§ 3-303:5 [Rev]
§ 3-303:6 [Rev]
§ 3-303:7 [Rev]
§ 3-303:8 [Rev]
§ 3-303:9 [Rev]

xXVviii

Official Comment
Scope and suggestions

A. Value
Generally
Value as distinguished from consideration
Performed consideration
—Practical applications
Security interest
—Only to extent of debt remaining
Antecedent obligation
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3-303:10 [Rev]
3-303:11 [Rev]

§ 3-303:12 [Rev]
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3-303:13 [Rev]
3-303:14 [Rev]
3-303:15 [Rev]
3-303:16 [Rev]

—Particular applications
Exchange of instrument
Irrevocable commitment

B. Consideration
“Consideration” defined
—Particular applications
—When a defense
Payment of, or security for, antecedent obligation
as consideration

U.C.C. § 3-304 [Rev] Overdue Instrument.
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3-304:1 [Rev]
3-304:2 [Rev]
3-304:3 [Rev]
3-304:4 [Rev]
3-304:5 [Rev]
3-304:6 [Rev]
3-304:7 [Rev]
3-304:8 [Rev]
3-304:9 [Rev]

3-304:10 [Rev]

Official Comment

Scope and suggestions

Generally

Instrument payable on demand

—Check

—Other demand instruments

Instrument payable at definite time

—Effect of acceleration

Instrument payable in installments at definite
times

Effect of default in payment of interest

U.C.C. § 3-305 [Rev] Defenses and Claims in Recoupment.
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3-305:1
3-305:2
3-305:3
3-305:4

[Rev]
[Rev]
[Rev]
[Rev]

ev

3-305:14 [Rev]

3-305:15 [Rev]
3-305:16 [Rev]

A. General Principles
Official Comment
Scope and suggestions
Generally
Holder in due course status

B. Real Defenses

Generally

Infancy

Void obligation

—Duress

—Lack of legal capacity

—Illegality

— —Particular applications

—Fraud in the factum

— —Requirements: Without knowledge of
character or essential terms

— —No opportunity to learn of character or
essential terms

— —Particular applications

Insolvency discharge

C. Ordinary Defenses and Claims in Recoupment

3-305:17 [Rev]

Generally
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§ 3-305:19 [Rev]
§ 3-305:20 [Rev]
§ 3-305:21 [Rev]
§ 3-305:22 [Rev]
§ 3-305:23 [Rev]
§ 3-305:24 [Rev]
§ 3-305:25 [Rev]

§ 3-305:26 [Rev]
§ 3-305:27 [Rev]
§ 3-305:28 [Rev]
§ 3-305:29 [Rev]
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Against holder itself

Against other transferees

—Particular applications

Available defenses and claims in recoupment

—Defenses available on a simple contract

— —Particular applications

—Defenses stated in other sections

— —Nondelivery, conditional delivery, or delivery
for a special purpose

D. Miscellaneous Matters

Adverse claim to the instrument

Third party defense or recoupment claim

Defenses of accommodation party

2002 official amendments: Consumer defenses

U.C.C. § 3-306 [Rev] Claims to an Instrument.

§ 3-306:1 [Rev]
§ 3-306:2 [Rev]
§ 3-306:3 [Rev]
§ 3-306:4 [Rev]

§ 3-306:5 [Rev]

Official Comment

Scope and suggestions

“Claim to an instrument” defined

Claim to an instrument as against holder in due
course

Claim to an instrument as against a transferee or
ordinary holder

U.C.C. § 3-307 [Rev] Notice of Breach of Fiduciary Duty.

XX

§ 3-307:1 [Rev]

Official Comment

A. Fiduciary and Represented Person Generally

3-307:2 [Rev]
3-307:3 [Rev]
3-307:4 [Rev]
3-307:5 [Rev]
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Scope and suggestions

Applicability

“Fiduciary” and “represented person” defined
—Particular applications

B. Particular Fiduciary Transactions

§ 3-307:6 [Rev]
3-307:7 [Rev]
3-307:8 [Rev]
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§ 3-307:9 [Rev]

§ 3-307:10 [Rev]

§ 3-307:11 [Rev]
§ 3-307:12 [Rev]
§ 3-307:13 [Revl]
§ 3-307:14 [Rev]
§ 3-307:15 [Rev]
§ 3-307:16 [Rev]

Generally

Fiduciary without authority to indorse

Effect of knowledge of fiduciary status and use of
proceeds for fiduciary’s personal use

Requirements for determining whether taker or
payor has notice of breach of fiduciary duty

Instrument payable to fiduciary or represented
person

Fiduciary’s personal debt

Transaction benefiting fiduciary

Diverted deposit

Instrument payable to fiduciary personally
—Particular applications

Instrument payable to taker
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3-307:17 [Rev]

—Particular applications

.C. § 3-308 [Revl Proof of Signatures and Status as Holder in Due

3-308:1 [Rev]
3-308:2 [Rev]
3-308:3 [Rev]
3-308:4 [Rev]
3- 308 5 [Rev]
[Rev]
[Rev]
[Rev]
3- 308 9 [Rev]
3-308:10 [Rev]
3-308:11 [Rev]
3-308:12 [Rev
3-308:13 [R

R
R
R
Rev
R
R

3-308:14 [Rev]
3-308:15 [Rev]
3-308:16 [Rev]
3-308:17 [Rev]
3-308:18 [Rev]

Course.

Official Comment
Scope and suggestions
Necessity of specific denial of signature
—Particular applications
—As to what signatures
Effect of specific denial of signature
—Presumption of validity
—Effect of presumption
—Exception: Dead or incompetent signer
Action against undisclosed principal
Recovery on basis of admitted signatures
—Particular applications
Establishing status as person entitled to enforce

instrument
—Production of instrument
—Proof of authenticity of obligor’s signature
—Burden on obligor to prove defense
Relevance of holder in due course status
—Particular applications

U.C.C. § 3-309 [Rev] Enforcement of Lost, Destroyed, or Stolen

§
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3-309:1 [Rev]

Instrument.
Official Comment

A. Lost, Stolen or Destroyed Instruments Generally

3-309:2 [Rev]
3-309:3 [Rev]
3-309:4 [Rev]
3- 309 5 [Rev]
[Rev]
[Rev]
3 309 8 [Rev]
3-309:9 [Rev]
3-309:10 [Rev]
3-309:11 [Rev]

3-309:12 [Rev]

Scope and suggestions

Competing interests

Right of former possessor to enforce instrument

—What must be proven by former possessor

—Particular applications

Rights upon satisfaction of conditions

—Rights of transferee

—Particular applications

Involuntary or unlawful casualty to instrument

Applicability of U.C.C. § 3-308 [Rev] and U.C.C.
§ 3-312 [Revl]

Protection of defendant from multiple liability

B. Inability To Produce Instrument

3-309:13 [Rev]
3-309:14 [Rev]
3-309:15 [Rev]
3-309:16 [Rev]

Generally

Destruction of instrument

Location of instrument unknown
Possession by unknown or absent person

C. Burden of Proof as to Missing Instrument

3-309:17 [Rev]

Generally
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§ 3-309:18 [Rev]

§ 3-309:19 [Rev]
§ 3-309:20 [Rev]
§ 3-309:21 [Rev]
§ 3-309:22 [Rev]
§ 3-309:23 [Rev]
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Satisfaction of conditions of U.C.C.
§ 3-309 [Rev]

—Terms of the instrument

—Right to enforce instrument

Signing by defendant

v] (Amended) 2022 Amendments
ev] (Amended) —Check Truncation

U.C.C. § 3-310 [Rev] Effect of Instrument on Obligation for Which
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§ 3-310:1 [Rev]
§ 3-310:2 [Rev]
§ 3-310:3 [Rev]
§ 3-310:4 [Rev]
§ 3-310:5 [Rev]
§ 3-310:6 [Rev]
§ 3-310:7 [Rev]
§ 3-310:8 [Rev]
§ 3-310:9 [Rev]
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3-310:11 [Rev]
3-310:12
3-310:13
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3-310.20 [Rev]

3-311:1 [Rev]
3-311:2 [Rev]
3-311:3 [Rev]
3-311:4 [Rev]
3-311:5 [Rev]
3-311:6 [Rev]
3-311:7 [Rev]
3-311:8 [Rev]
3-311:9 [Rev]
3-311:10 [Rev]
3-311:11 [Rev]
3-311:12 [Rev]

Taken.

Official Comment
Scope and suggestions
Instrument as suspension of underlying

obligation
Instrument as discharge of obligation
—Extent of discharge or suspension
Taking instrument for underlying obligation
—Agreement to the contrary
Obligee’s options after dishonor of instrument
—Particular applications

A. Particular Instruments
Generally
Certified, cashier’s, and teller’s checks
Uncertified check or note
—Particular applications
—Third party check
—Duration of suspension by check
—Lost, stolen, or destroyed checks
—Duration of suspension by note
Other instruments
—Bank instrument
—Nonbank instrument

C.C. § 3-311 [Rev] Accord and Satisfaction by Use of Instrument.

Official Comment

Scope and suggestions

Applicability

—Particular applications
Requirements for accord and satisfaction
—Tender in good faith

— —Particular applications

Disputed or unliquidated claim
—Particular applications

Undisputed claim

Payment of instrument
Communication of full payment intent
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3-311:13 [Rev]
3-311:14 [Rev]
3-311:15 [Rev]
3-311:16 [Rev]
3-311:17 [Rev]
3-311:18 [Rev]

3-311:19 [Rev]

—Particular applications

Conspicuous statement

—Particular applications

Knowledge of claimant

Avoidance by tendering back payment

Exception where person with direct responsibility
has knowledge of full payment intent

Burden of proof: Accord and satisfaction

A. Designation of Recipient for Organization

3-311:20 [Rev]
3-311:21 [Rev]

3-311:22 [Rev]

Generally

Limitations on designation of organization
recipient

Effect of the failure to notify organization
recipient

U.C.C. § 3-312 [Rev] Lost, Destroyed, or Stolen Cashier’s Check,
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3-312:1 [Rev]
3-312:2 [Rev]
3-312:3 [Rev]
3-312:4 [Rev]
3-312:5 [Rev]
3-312:6 [Rev]
3-312:7 [Rev]

3-312:8 [Rev]
3-312:9 [Rev]
3-312:10 [Rev]

3-312:11 [Rev]
3-312:12 [Rev]
3-312:13 [Rev]

3-312:14 [Rev]
3-312:15 [Rev]
3-312:16 [Rev]

Teller’s Check, or Certified Check.
Official Comment
Scope and suggestions
Applicability
Who is a “claimant”
Obligated bank
Discharge of bank
Revised Article 4 liability of bank

A. The Claim
Generally
2002 official amendment
Warranty liability

B. Payment of Claim
Generally
When claim enforceable
Payment of missing check before claim
enforceable
Payment of missing check after claim enforceable
Refund of payment by claimant

Where payment to more than one person is
proper

PART 4 LIABILITY OF PARTIES
U.C.C. § 3-401 [Rev] Signature.

§
§
§
§
§

3-401:1 [Rev]
3-401:2 [Rev
3-401:3 [Rev
3-401:4 [Rev
3-401:5 [Rev

—_

R
R
R

Official Comment
Scope and suggestions
Requirement of signing
Content of signature
Location of signature
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§ 3-401:6 [Rev] Manner of signing
§ 3-401:7 [Rev] (Amended) 2022 Amendments
§ 3-401:8 [Rev] (Amended) —Revised Definition of “Sign”
U.C.C. § 3-402 [Rev] Signature by Representative.
3-402:1 [Rev]  Official Comment

person
3-402:10 [Rev] —Particular applications

§ [

§ 3-402:2 [Rev] Scope and suggestions

§ 3-402:3 [Rev] Applicability

§ 3-402:4 [Rev] Liability of represented person

§ 3-402:5 [Rev] —Manner of signature irrelevant

§ 3-402:6 [Rev] Liability of representative

§ 3-402:7 [Rev] —Manner of signature

§ 3-402:8 [Rev] —Where ambiguous

§ 3-402:9 [Rev] —Check payable from account of represented
§

C.C. § 3-403 [Rev]l Unauthorized Signature.

§ 3-403:1 [Rev] Official Comment

§ 3-403:2 [Rev] Scope and suggestions

§ 3-403:3 [Rev] Generally

§ 3-403:4 [Rev] Multiple signature requirement
§ 3-403:5 [Rev] —Particular applications

§ 3-403:6 [Rev] Ratification of unauthorized signature
§ 3-403:7 [Rev] —What is ratification

§ 3-403:8 [Rev] — —Particular applications

§ 3-403:9 [Rev] —Manner of ratification

§ 3-403:10 [Rev] —Consequences of ratification
§ 3-403:11 [Rev] Estoppel

§ 3-403:12 [Rev] Liability of apparent signer

§ 3-403:13 [Rev] Liability of unauthorized signer

C.C. § 3-404 [Rev] Impostors; Fictitious Payees.
3-404:1 [Rev]  Official Comment
3-404:2 [Rev] Scope and suggestions
3-404:3 [Rev]l Generally
3-404:4 [Rev] Effect
A. Definitions
[Rev] Impostor
[Rev] —Impersonation of agent
3-404:7 [Rev] —When impostor rule not applicable
[Rev]
[Rev]
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— —Particular applications

Fictitious and unintended payees

3-404:10 [Rev]l Payee intended to have no interest in instrument
3-404:11 [Rev] —Particular applications

3-404:12 [Rev] Persons in whose favor indorsement effective
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B. Negotiation of Particular Instruments
§ 3-404:13 [Rev] Negotiation of impostor instrument
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§ 3-404:14 [Rev]
§ 3-404:15 [Rev]

[
§ 3-404:16 [Rev]
§ 3-404:17 [Rev]

Negotiation of fictitious or unintended payee
instrument

Minor variations in indorsing payee’s name

Deposit of unindorsed instrument

Instruments issued by federal government

U.C.C. § 3-405 [Rev] Employer’s Responsibility for Fraudulent

3-405:1
3-405:2
3-405:3

[Rev]
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3-405:8 [Rev]
3-405:9 [Rev]
3-405:10 [Rev]
3-405:11 [Rev]
3-405:12 [Rev]
3-405:13 [Rev]
3-405:14 [Rev]
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3-405:15 [Rev]

Indorsement by Employee.

A. General Principles
Official Comment
Scope and suggestions
Generally
Rationale
Persons protected
Comparative negligence
—Particular applications

B. Definitions
Employee
—Particular applications
Fraudulent indorsement
—Particular applications
Responsibility for processing instruments
—Particular applications
—Physical access distinguished from
responsibility
—Hybrid authority of employee

C. Negotiation by Fraudulent Indorsement

3-405:16 [Rev]
3-405:17 [Rev]
3-405:18 [Rev]
3-405:19 [Rev]
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Generally

Minor variations in indorsing payee’s name
—Particular applications

Fraudulent deposit of instrument
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