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UNIFORM COMMERCIAL CODE
LEGAL FORMS

CHAPTER 1. ARTICLE 1—GENERAL
PROVISIONS

I. GENERAL CONSIDERATIONS
§ 1:1 Introductory comments

II. CONSTRUCTION OF (UNIFORM
COMMERCIAL CODE) TO PROMOTE ITS
PURPOSES AND POLICIES;
APPLICABILITY OF SUPPLEMENTAL
PRINCIPLES OF LAW [U.C.C. § 1-103]
A. IN GENERAL

§ 1:2 Discussion of code provision

B. CONTRACT PROVISIONS
§ 1:3 Severability on invalidity
§ 1:4 Adjustment of contract on invalidity
§ 1:5 Construction of contract when provision invalid
§ 1:6 Termination on invalidity
§ 1:7 —Preservation of outstanding transactions
§ 1:8 Exclusion of mistake

III. GENERAL DEFINITIONS [U.C.C. § 1-201]
A. IN GENERAL

§ 1:9 Discussion of code provision

B. CONTRACT DEFINITION PROVISIONS
§ 1:10 Adoption of Code de�nitions
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§ 1:11 —List of de�nitions
§ 1:12 De�nitions—Action
§ 1:13 —A�davit
§ 1:14 —Association
§ 1:15 Buyer in ordinary course of business
§ 1:16 Creditor
§ 1:17 Fault
§ 1:18 De�nitions—Fiduciary
§ 1:19 —Fungible goods
§ 1:20 —Good faith—Actions constituting
§ 1:21 Insolvent
§ 1:22 Organization
§ 1:23 Person
§ 1:23.10 Clause validating digital signatures

IV. NOTICE; KNOWLEDGE [U.C.C. § 1-202]

A. IN GENERAL
§ 1:24 Discussion of code provision

B. CONTRACT PROVISIONS
§ 1:25 Notice

V. REASONABLE TIME; SEASONABLENESS
[U.C.C. § 1-205]

A. IN GENERAL
§ 1:26 Discussion of code provision
§ 1:27 Time for performance—Reasonable time
§ 1:28 —Speci�ed date
§ 1:29 — —‘‘Evergreen’’ clause
§ 1:30 —Schedule of performance dates
§ 1:31 Time of the essence
§ 1:32 —Extension permitted
§ 1:33 —Nonwaiver of breach
§ 1:34 Duration of agreement—Fixed time
§ 1:35 —Completion of operation
§ 1:36 Termination of contract
§ 1:37 —Notice
§ 1:38 —Unavailability of goods
§ 1:39 —Change of law
§ 1:40 —Death or incapacity
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§ 1:41 Suspension of performance
§ 1:42 —Option of delayed party to terminate agreement
§ 1:43 —Option of nondelayed party to terminate agreement

VI. TERRITORIAL APPLICABILITY; PARTIES'
POWER TO CHOOSE APPLICABLE LAW
[U.C.C. § 1-301]

A. IN GENERAL

§ 1:44 Discussion of code provision

B. CONTRACT PROVISIONS

§ 1:45 Reference to particular jurisdiction
§ 1:46 —Exclusion of con�ict of laws rules
§ 1:47 —Quali�ed by code
§ 1:48 Multiple jurisdictions
§ 1:49 Applicability of code upon repossession
§ 1:49.05 Clause selecting applicable law—International sales
§ 1:50 Arbitration of disputes and claims
§ 1:50.50 Compliance with laws
§ 1:50.70 Clause providing for arbitration, panel selection and

consent to jurisdiction

VII. VARIATION BY AGREEMENT [U.C.C. § 1-
302]

A. IN GENERAL

§ 1:51 Discussion of code provision

B. CONTRACT PROVISIONS

§ 1:52 Variation by agreement
§ 1:53 Termination of variation
§ 1:54 Nonwaiver by acceptance of variation
§ 1:55 Standards of good faith, diligence, reasonableness, and

care
§ 1:56 Standards of reasonableness and seasonableness
§ 1:57 Care of goods
§ 1:58 —Goods attended by seller's employee
§ 1:59 Procurement of insurance
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VIII. COURSE OF PERFORMANCE, COURSE
OF DEALING, AND USAGE OF TRADE
[U.C.C. § 1-303]

A. IN GENERAL
§ 1:60 Discussion of code provision

B. CONTRACT PROVISIONS
§ 1:61 Course of dealings binding
§ 1:62 —After speci�ed date
§ 1:63 Trade usage binding
§ 1:64 —Trade association code
§ 1:65 —Stock exchange rules
§ 1:66 Trade usage excluded
§ 1:67 —Express exclusion
§ 1:68 —Usage of trade developed after contract date
§ 1:69 —Particular matters
§ 1:70 Course of dealings and trade usages binding—

Speci�ed matters
§ 1:71 Course of performance excluded
§ 1:72 Course of performance, course of dealing, and usage of

trade excluded
§ 1:72.05 Provision excluding parol or extrinsic evidence

IX. WAIVER OR RENUNCIATION OF CLAIM
OR RIGHT AFTER BREACH [U.C.C. § 1-306]

A. IN GENERAL
§ 1:73 Discussion of code provision

B. CONTRACT PROVISIONS
§ 1:74 Release without consideration
§ 1:75 Waiver—Written waiver required
§ 1:76 —Nonwaiver of future compliance

X. PERFORMANCE OR ACCEPTANCE UNDER
RESERVATION OF RIGHTS [U.C.C. § 1-308]
A. IN GENERAL

§ 1:77 Discussion of code provision

B. NOTICE FORMS
§ 1:78 Performance under reservation
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§ 1:79 Acceptance under reservation
§ 1:80 Letter accompanying check tendered to fully discharge

disputed obligation
§ 1:80.05 Response to noti�cation of defect and reservation of

rights

XI. OPTION TO ACCELERATE AT WILL [U.C.C.
§ 1-309]

A. IN GENERAL

§ 1:81 Discussion of code provision

B. NOTICE FORMS

§ 1:82 Acceleration
§ 1:82.50 Notice of acceleration—Acceleration of payment

C. CONTRACT PROVISIONS

1. Acceleration
§ 1:83 Option of promisee
§ 1:84 Combined optional and automatic clause
§ 1:85 Insecurity clause
§ 1:86 On default
§ 1:87 Acceleration at will—Performance
§ 1:88 —Payment
§ 1:89 Acceleration on impairment of credit—Performance
§ 1:90 —Payment
§ 1:91 —Bankruptcy of maker

2. Other Options
§ 1:92 Demand assurance of performance
§ 1:93 Require collateral
§ 1:94 —Escrow deposit of collateral
§ 1:95 — —Exoneration for erroneous surrender
§ 1:96 Require indemnity bond

XII. SUBORDINATED OBLIGATIONS [U.C.C.
§ 1-310]

A. IN GENERAL

§ 1:97 Discussion of code provision
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B. SUBORDINATION AGREEMENT FORMS

§ 1:98 General form

CHAPTER 2. ARTICLE 2—SALES

I. GENERAL CONSIDERATIONS
§ 2:1 Introductory comments
§ 2:1.10 Table of Article 2 Revisions
§ 2:2 Annotation references [Deleted]

II. TERMS USED IN SALES AGREEMENT

A. IN GENERAL

§ 2:3 Scope of division
§ 2:4 Annotation references [Deleted]
§ 2:5 Form drafting guide
§ 2:6 Checklist of considerations in establishing sales agreement

terms

B. DEFINITIONS [U.C.C. § 2-103]

§ 2:7 Discussion of code provision

2. Sales Agreement Provisions
§ 2:8 Adoption of code de�nitions—General
§ 2:9 De�nitions—Good faith
§ 2:9.10 —Good faith (2003 Revision)
§ 2:10 —Receipt of goods

C. MERCHANT TRANSACTIONS [U.C.C. § 2-
104]

1. In General
§ 2:11 Discussion of code provision

2. Sales Agreement De�nition Provisions
§ 2:12 Transaction between merchants
§ 2:13 Nonmerchant parties
§ 2:14 Merchant and nonmerchant parties
§ 2:15 Nonmerchant seller of speci�c product
§ 2:16 —Status of �nancing agency
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D. GOODS AND UNITS [U.C.C. § 2-105]

1. In General
§ 2:17 Discussion of code provision

2. Sales Agreement Provisions
§ 2:18 De�nitions—Goods and property
§ 2:19 —Product
§ 2:20 —Brand name products or other speci�c designations
§ 2:21 —Lot
§ 2:22 —Commercial unit
§ 2:23 Sale of part interest—Division not required
§ 2:24 —Division and measuring required
§ 2:25 Sale of part of fungible goods—Separation not required
§ 2:26 —Separation and measuring required

3. Sales Agreement Forms
§ 2:26.50 Equipment purchase—New and used units—With bill

of sale

E. EXISTENCE AND TERMS OF AGREEMENT
[U.C.C. § 2-106]

1. Sales and Future Sales

a. In General
§ 2:27 Discussion of code provision
§ 2:28 Annotation references [Deleted]

b. Sales Agreement Provisions
§ 2:29 Distinction between present and future sales
§ 2:30 Declaration of sale
§ 2:31 Declaration of future sales
§ 2:31.10 Product—De�nition

c. Sales Agreement Forms
§ 2:32 Contract to sell in future
§ 2:32.10 Engineering purchase order

2. Conformity to Agreement

a. In General
§ 2:33 Discussion of code provision

b. Sales Agreement Provisions
§ 2:34 Speci�ed industry or government standard
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§ 2:35 Variations—Merchantability
§ 2:36 —Bulk weight
§ 2:37 — —Per unit

3. Termination of Agreement

a. In General

§ 2:38 Discussion of code provision
§ 2:39 Form drafting guide

b. Forms

§ 2:40 Termination by both parties
§ 2:41 Notice of termination of sales agreement
§ 2:42 —Failure of buyer to perform in reasonable time

c. Sales Agreement Provisions

§ 2:43 Reservation of power to terminate
§ 2:44 Restriction on unilateral power to terminate
§ 2:45 Preservation of vested rights

4. Suspension or Cancellation of Agreement

a. In General

§ 2:46 Discussion of code provision

b. Suspension of Sales Agreement Forms

§ 2:47 Inde�nite period
§ 2:48 Date certain
§ 2:49 Changed condition or cured defect

c. Sales Agreement Provisions

§ 2:50 Suspension—Reservation of power
§ 2:51 —Preservation of vested rights
§ 2:52 Cancellation—De�nition of breach

d. Notice Forms

§ 2:53 Suspension
§ 2:54 Reinstatement of suspended sales agreement
§ 2:55 Cancellation
§ 2:55.50 Notice of termination of sales agreement—By seller—

Failure of buyer to perform in reasonable time
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F. GOODS TO BE SEVERED FROM REALTY
[U.C.C. § 2-107]

1. In General
§ 2:56 Discussion of code provision

2. Sales Agreement Forms
§ 2:57 Growing crops
§ 2:57.10 Growing crops—Buyer to harvest and deliver
§ 2:58 Timber
§ 2:59 —Buyer severs
§ 2:60 Severance or removal of minerals or building

structures
§ 2:61 —Natural gas

3. Sales Agreement Provisions
§ 2:62 Liquidated damages for delay
§ 2:63 Property damage award determined by umpire

G. TRANSACTIONS SUBJECT TO OTHER
LAW [UCC § 2-108]

1. In General
§ 2:63.10 Discussion of code provisions

2. Sales Agreement Provisions
§ 2:63.20 E�ect of other laws

III. FORM, FORMATION, TERMS AND
READJUSTMENT OF CONTRACT;
ELECTRONIC CONTRACTING

A. IN GENERAL
§ 2:64 Scope of division
§ 2:65 Annotation references [Deleted]
§ 2:66 Form drafting guide
§ 2:67 Checklist for drafting sales agreements

B. STATUTE OF FRAUDS [U.C.C § 2-201]

1. In General
§ 2:68 Discussion of code provision
§ 2:69 Annotation references [Deleted]
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2. Sales Agreement Forms
§ 2:70 Bill of sale
§ 2:71 —Covenants and warranties
§ 2:72 —Memorandum of sale
§ 2:73 Receipt and acceptance of goods
§ 2:74 —Partial delivery
§ 2:75 Receipt of payment

3. Sales Agreement Provisions
§ 2:76 Acceptance of goods not a waiver of breach

4. Notice Forms
§ 2:77 Buyer's con�rmation of sale
§ 2:78 —Objection to con�rmation
§ 2:79 Seller's repudiation of oral sales agreement

C. FINAL EXPRESSION IN A RECORD; PAROL
OR EXTRINSIC EVIDENCE

1. In General
§ 2:80 Discussion of code provision

2. Sales Agreement Provisions
§ 2:81 Final and exclusive writing
§ 2:82 —Terms not in �nal writing
§ 2:83 —Representations and agreements not in �nal writing
§ 2:84 —Course of dealing, course of performance and usage of

trade
§ 2:85 — —Course of performance
§ 2:86 Contract provision to prevail over purchase orders

D. FORMATION OF AGREEMENT [U.C.C § 2-
204]

1. Form of Agreement

a. In General
§ 2:87 Discussion of code provision

b. Sales Agreement Forms
§ 2:88 General form
§ 2:89 —Term
§ 2:90 —Limitation of remedies

Uniform Commercial Code Legal Forms

xiv



§ 2:91 Short form
§ 2:91.10 Dealer and customer agreement
§ 2:91.20 Short form—Installment payments
§ 2:92 Jobber agreement
§ 2:93 Distributorship agreement
§ 2:94 Continuing purchases
§ 2:95 Machinery
§ 2:95.10 —Manufacture and sale
§ 2:96 Timber sales
§ 2:97 Aircraft sales

c. Sales Agreement Provisions
§ 2:98 Open term—Market price
§ 2:99 —Price determined by third person

d. Preliminary Agreement Provisions
§ 2:100 Intention as to open terms
§ 2:101 Nonbinding proposal

2. Time and Choice of Law

a. In General
§ 2:102 Discussion of code provision

b. Sales Agreement Provisions
§ 2:103 E�ective date
§ 2:104 —Speci�ed time
§ 2:105 Choice of law
§ 2:106 —International sales
§ 2:107 —Law in e�ect on speci�ed date
§ 2:108 Time to exercise option
§ 2:109 Time for performance

E. FIRM OFFERS [U.C.C § 2-205]

1. In General
§ 2:110 Discussion of code provision

2. Firm O�er Forms
§ 2:111 Open less than three months
§ 2:112 Speci�ed manner of acceptance
§ 2:113 —Revocable on speci�ed date
§ 2:114 Con�rmation of o�er on o�eree's form
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§ 2:115 Supported by consideration

F. ACCEPTANCE OF OFFER [U.C.C § 2-206]

1. Speci�cation of Manner of Acceptance

a. In General
§ 2:116 Discussion of code provision

b. O�er Provisions
§ 2:117 Acceptance of o�er—Place
§ 2:118 —Time
§ 2:119 — —Termination of o�er
§ 2:120 —Manner

2. Acceptance by Shipment

a. In General
§ 2:121 Discussion of code provision

b. O�er Provisions
§ 2:122 Acceptance by writing or prompt shipment
§ 2:123 —Prompt and immediate shipment de�ned
§ 2:124 —Shipment excluded

c. Notice Forms
§ 2:125 Entire order shipped
§ 2:126 Partial or installment shipment
§ 2:127 —Delivery complete by date certain
§ 2:128 Termination of o�er by lapse of time

3. Acceptance by Shipment of Nonconforming
Goods

a. In General
§ 2:129 Discussion of code provision

b. O�er Provisions
§ 2:130 Shipment of nonconforming goods excluded
§ 2:131 —Instruction not to ship accommodation goods
§ 2:132 Correction of defective goods not acceptance
§ 2:133 Notice of receipt of nonconforming goods required
§ 2:134 Nonconforming goods as accommodation
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§ 2:134.50 Notice to buyer—Shipment of goods as
accommodation

c. Notice Forms
§ 2:135 Acceptance as accommodation
§ 2:136 Rejection of accommodation goods

G. TERMS OF CONTRACT; EFFECT OF
CONFIRMATION [U.C.C § 2-207]

1. In General
§ 2:137 Discussion of code provision
§ 2:138 Annotation references [Deleted]

2. O�er Provisions
§ 2:139 Additional terms barred
§ 2:140 —Purchase order superseding and canceling prior

communications
§ 2:141 Acceptance with additional terms included

3. Notice Forms
§ 2:142 Notice to seller—Acceptance demanding additional

terms
§ 2:143 —Merchant's time limitation for rejection of additional

terms
§ 2:144 Notice to buyer—Acceptance of additional terms
§ 2:145 Merchant's objection to additional terms

4. Notice Provisions
§ 2:146 Acceptance with additional terms
§ 2:147 Additional provisions incorporated in attached rider

H. COURSE OF PERFORMANCE [U.C.C § 2-
208]

1. In General
§ 2:148 Discussion of code provision

2. Sales Agreement Provisions
§ 2:149 Acceptance of course of performance not change in

agreement

3. Supplementary Agreement Forms
§ 2:150 E�ect of inconsistent performance on original

agreement—No e�ect
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§ 2:151 —Modi�cation

4. Notice of Objection Forms
§ 2:152 Objection to course of performance
§ 2:153 —Demand for assurance of performance

I. MODIFICATION, RESCISSION AND
WAIVER [U.C.C § 2-209]

1. In General
§ 2:154 Discussion of code provision

2. Supplementary Agreement Forms
§ 2:155 Modi�cation of sales agreement
§ 2:156 —Incorporation of waiver

3. Sales Agreement Modi�cation Provisions
§ 2:157 Writing required
§ 2:158 —Between nonmerchants
§ 2:159 —Between merchant and nonmerchant
§ 2:159.10 —Terms and conditions of purchase order
§ 2:160 Good faith required
§ 2:161 Approval required—Buyer required
§ 2:162 —Seller

4. Sales Agreement Waiver Provisions
§ 2:163 Writing required
§ 2:164 Waiver or failure to assert right or remedy not waiver of

future rights or remedies

5. Notice Forms
§ 2:165 Objection to proposed modi�cation with reservation of

rights
§ 2:166 Retraction of modi�cation waiver
§ 2:167 —Speci�ed contract provision
§ 2:168 —Objection to retraction

J. ASSIGNMENT OF RIGHTS; DELEGATION
OF PERFORMANCE [U.C.C § 2-210]

1. Assignment of Rights

a. In General
§ 2:169 Discussion of code provision
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§ 2:170 Form drafting guide

b. Assignment Agreement Forms
§ 2:171 Sales contract
§ 2:172 —Warranty against prior assignments or adverse

claims
§ 2:172.10 —Delegation of performance included
§ 2:173 —Delegation of performance excluded
§ 2:174 Assignee's right to payment
§ 2:175 —Short form

c. Sales Agreement Assignment
Provisions

§ 2:176 Assignment allowed
§ 2:177 —Upon speci�ed circumstances
§ 2:178 —Seller's option
§ 2:179 —Nondelegation of duties
§ 2:180 Assignment prohibited
§ 2:181 Penalty for unauthorized assignment
§ 2:182 Buyer's waiver of defenses upon assignment

d. Assignment Notice Forms
§ 2:183 Assignee's right to payments

2. Delegation of Performance

a. In General
§ 2:184 Discussion of code provision
§ 2:185 Form drafting guide

b. Delegation Agreement Forms
§ 2:186 Delegation agreement

c. Sales Agreement Provisions
§ 2:187 Delegation of performance—Allowed
§ 2:188 —Prohibited

d. Notice Forms
§ 2:189 Delegation of duties

3. Responsibility of Original and Substituted
Parties; Novation; Escrow

a. In General
§ 2:190 Discussion of code provision
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§ 2:191 Form drafting guide

b. Agreement Forms
§ 2:192 Novation agreement
§ 2:193 —On assignment of sales contract
§ 2:194 Escrow agreement

c. Sales Agreement Provisions
§ 2:195 Nonliability under assignment
§ 2:195.10 Assurance of performance

d. Bond Provisions
§ 2:196 Condition of bond upon demand for assurance

e. Notice Forms
§ 2:197 Demand for assurance of performance
§ 2:198 —Indemnity bond
§ 2:199 —Deposit of funds in escrow
§ 2:200 Assignee's intent to perform duties

K. ELECTRONIC CONTRACTING [§§ 2-211 TO
2-213]

1. In General
§ 2:200.10 Discussion of code provisions

IV. GENERAL OBLIGATION AND
CONSTRUCTION OF CONTRACT

A. GENERALLY

1. In General
§ 2:201 Scope of division
§ 2:202 Annotation references [Deleted]
§ 2:203 Form drafting guide

2. General Obligations of Parties [U.C.C § 2-
301]

a. In General
§ 2:204 Discussion of code provision

b. Sales Agreement Provisions
§ 2:205 Obligations—Seller
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§ 2:206 —Buyer
§ 2:207 Speci�ed rules and regulations applicable
§ 2:207.10 Con�dential information
§ 2:208 Buyer's disavowal of contractual disability
§ 2:209 Divisible agreement
§ 2:210 Excuse for failure to deliver or accept delivery
§ 2:211 Option to accelerate on default
§ 2:212 Sales agreement provisions govern over provisions of

incorporated instrument inconsistent provisions
§ 2:213 —Over purchase order provisions

B. UNCONSCIONABLE AGREEMENT OR
CLAUSE [U.C.C § 2-302]

1. In General
§ 2:214 Discussion of code provision
§ 2:215 Annotation references [Deleted]
§ 2:216 Form drafting guide
§ 2:217 —Checklist—Factors considered in determining

unconscionability
§ 2:218 — —Provisions held unconscionable under given

circumstances
§ 2:219 — —Provisions upheld under given circumstances

2. Sales Agreement Provisions
§ 2:220 De�nition of unconscionable
§ 2:221 E�ect of unconscionability—Modi�cation of clause
§ 2:222 —Express elimination of clause
§ 2:223 — —Balance of contract to remain in e�ect
§ 2:224 —Termination of entire agreement

C. ALLOCATION OR DIVISION OF RISK
[U.C.C § 2-303]

1. In General
§ 2:225 Discussion of code provision
§ 2:226 Form drafting guide

2. Sales Agreement Provisions
§ 2:227 Risk of loss to seller—Until acceptance
§ 2:228 —Until speci�c date or insurance coverage e�ected
§ 2:229 —Obligation to insure shipments
§ 2:230 Risk of loss to buyer

Table of Contents

xxi
K 2011 Thomson Reuters/West, 6/2011



§ 2:231 —Prior to delivery
§ 2:232 —On delivery
§ 2:233 — —During return of unwanted goods
§ 2:234 — —Prior to installation by seller
§ 2:235 — —After buyer identi�es conformity of goods
§ 2:236 —Obligation to insure goods
§ 2:237 Risk of loss to consignee
§ 2:238 Division of risk
§ 2:239 —Conditioned on absence of misconduct by seller

D. MEDIUM OF PAYMENT [U.C.C § 2-304]

1. Payment of Firm Price in Money

a. In General

§ 2:240 Discussion of code provision
§ 2:241 Form drafting guide

b. Sales Agreement Provisions

§ 2:242 Payment in cash
§ 2:243 —Certi�ed or cashier's check
§ 2:244 Cash on delivery (C.O.D) recital—Cash or check
§ 2:245 —With right of reclamation
§ 2:246 Price and payment term
§ 2:247 —Cash discounts
§ 2:248 Instalment payments
§ 2:249 Advance payment—Single advance
§ 2:250 —Multiple advances
§ 2:251 Cost plus
§ 2:251.10 Proceeds from sale

2. Payment of Negotiated Price in Money

a. In General
§ 2:252 Discussion of code provision

b. Sales Agreement Provisions
§ 2:253 Determination of price—Operating costs
§ 2:254 —Freight rates
§ 2:255 —Negotiated each season
§ 2:256 Cost of living index
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3. Adjustment in Purchase Price

a. In General
§ 2:257 Discussion of code provision

b. Sales Agreement Provisions
§ 2:258 Reduction of market price
§ 2:259 Adjustment for prompt payment
§ 2:260 Change in maximum legal price
§ 2:261 Cost plus
§ 2:262 Escalator provision on rise in production costs
§ 2:263 —Alternate form
§ 2:263.10 —Alternate form
§ 2:264 —Taxes
§ 2:265 —Wage scale
§ 2:266 Adjustment for changes in freight rates
§ 2:267 Change of delivery point
§ 2:268 Seller's right to revise price
§ 2:269 —Buyer's rights—Cancel agreement on price

increase
§ 2:270 —Purchase goods elsewhere
§ 2:271 Payment of taxes by buyer
§ 2:272 —E�ect of subsequent tax or duty change

4. Payment in Medium Other Than Money

a. In General
§ 2:273 Discussion of code provision

b. Sales Agreement Provisions
§ 2:274 Payment in goods
§ 2:275 Payment in real property
§ 2:276 Payment in services

E. OPEN PRICE TERM [U.C.C § 2-305]

1. In General
§ 2:277 Discussion of code provision

2. Sales Agreement Provisions
§ 2:278 Intent of parties in absence of price—Valid

agreement
§ 2:279 —Invalid agreement
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§ 2:280 Determination of open price—Reasonable price at
time and place of delivery

§ 2:281 —Fixed by one party
§ 2:282 — —At option of seller
§ 2:283 —Fixed by third person
§ 2:284 —Fixed by standard
§ 2:284.10 —Price to be determined by market price
§ 2:284.20 Determination of open price—Fixed by appraisers
§ 2:285 Failure to �x price—Reasonable price at time and

place of delivery
§ 2:286 —Avoidance of agreement

3. Notice Forms
§ 2:287 Fixing price of goods
§ 2:288 Canceling agreement for failure to �x price

F. OUTPUT, REQUIREMENTS, AND
EXCLUSIVE DEALING AGREEMENTS
[U.C.C § 2-306]

1. Output Agreements

a. In General
§ 2:289 Discussion of code provision
§ 2:290 Form drafting guide

b. Agreement Forms
§ 2:291 Output agreement
§ 2:292 —With additional provisions
§ 2:293 —Minimum and maximum limits
§ 2:293.10 — —Coal

c. Output Agreement Provisions
§ 2:294 Speci�ed output—Maximum
§ 2:295 —Minimum
§ 2:296 Estimated output
§ 2:297 Past experience output
§ 2:298 Excessive output options—Over speci�ed maximum
§ 2:299 —Over estimated output or output experience
§ 2:299.10 Limitation on variation of output
§ 2:299.50 Output agreement—Ethanol production grain

byproducts

d. Notice Forms
§ 2:300 Objection to excessive tender
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§ 2:301 —Demand for assurance of performance

2. Requirements Agreements

a. In General
§ 2:302 Discussion of code provision
§ 2:303 Form drafting guide

b. Requirements Agreement Forms
§ 2:304 Requirements agreement
§ 2:305 —Long form
§ 2:306 —Coal
§ 2:306.10 Pulpwood
§ 2:306.20 Requirements agreement—Shelving units
§ 2:307 Pulpwood—Technical device

c. Requirements Agreement Provisions
§ 2:308 Speci�ed requirements—Maximum
§ 2:309 —Minimum
§ 2:310 —Inability to meet minimum requirements
§ 2:311 Estimated requirements
§ 2:312 —Maximum variance from estimate
§ 2:313 Past experience requirements
§ 2:314 Purchase price
§ 2:315 —Excess requirements option—Over speci�ed

maximum
§ 2:316 —Over estimated requirements or requirements

experienced
§ 2:316.10 —Seasonal variation
§ 2:317 Termination of agreement
§ 2:318 Sale or liquidation of buyer's business
§ 2:319 Best e�orts by seller

d. Notice Forms
§ 2:320 Objection to excessive demand
§ 2:321 —Demand for assurance of performance

3. Exclusive Dealing Agreements

a. In General
§ 2:322 Discussion of code provision
§ 2:323 Form drafting guide
§ 2:324 —Checklist of provisions considered for inclusion in an

exclusive dealing agreement
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b. Agreement Forms
§ 2:325 Between manufacturer and distributor
§ 2:326 —Warranty and service
§ 2:327 —Short form
§ 2:328 —Dealer or agent
§ 2:329 —Nonexclusive dealing agreement
§ 2:330 Between manufacturer's marketing agent and

distributor
§ 2:331 Manufacturer's representative agreement for

requirements contract
§ 2:331.10 Automobile parts

c. Agreement Provisions
§ 2:332 De�nition of manufacturer's goods
§ 2:333 Exclusive sale
§ 2:334 Appointment of distributor—Exclusive distributor
§ 2:335 —Nonexclusive distributor
§ 2:336 —Distributor's assignment of territory to dealer
§ 2:337 —Limitation in appointing dealer
§ 2:338 —Changes in distributor's territory
§ 2:339 Invalidity of exclusive dealing clause—Agreement

preserved
§ 2:340 —Option to terminate agreement

4. Speci�c Duties under Exclusive Dealing
Agreements

a. In General
§ 2:341 Discussion of code provision

b. Exclusive Dealing Agreement
Provisions

§ 2:342 Best e�orts to perform
§ 2:343 Speci�c duties—Manufacturer
§ 2:344 —Distributor
§ 2:345 — —Advertising
§ 2:346 — —Development of business
§ 2:347 — —Sales organization
§ 2:348 — —Maintenance of stock
§ 2:349 — —Payment of taxes or duty

c. Protest Forms
§ 2:350 Seller's protest to buyer—Inadequate purchases
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§ 2:351 Buyer's protest to seller—Unauthorized sales to other
dealers

5. Miscellaneous Duties under Exclusive
Dealing Agreements

a. In General
§ 2:352 Discussion of code provision

b. Exclusive Dealing Agreement
Provisions

§ 2:353 Distributor's duties—Compliance with applicable laws
§ 2:354 —Provide repair and replacement service
§ 2:355 —Storing and insuring goods
§ 2:356 Miscellaneous duties—Purchase order requirements
§ 2:357 —Cancellation of orders
§ 2:358 Manufacturer's duties—Sales assistance
§ 2:359 —Written warranty of goods
§ 2:360 Routing and risks of shipment
§ 2:361 Change in design of goods
§ 2:362 Miscellaneous duties—Buyer's use of tradenames

following termination
§ 2:363 —Advertising material
§ 2:364 —Liability of parties
§ 2:365 —Subsequent sale of goods to distributor
§ 2:366 —Purchase of goods on hand or in transit

G. SINGLE-LOT AND INSTALMENT
AGREEMENTS [U.C.C. § 2-307]

1. Quantity

a. In General
§ 2:367 Discussion of code provision
§ 2:368 —Installment sale and security interest

b. Sales Agreement Provisions
§ 2:369 Single instalment delivery
§ 2:370 —Seller's right to deliver variance in quantity ordered
§ 2:371 Delivery in multiple instalments
§ 2:372 —At seller's option
§ 2:373 —At buyer's option
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§ 2:374 With seller's reservation to limit quantity of any
shipment

c. Notice Forms
§ 2:375 Seller's intention to make instalment deliveries
§ 2:376 —Buyer's demand for assurance of performance
§ 2:377 Buyer's request for instalment deliveries
§ 2:378 —Seller's demand for assurance of performance

2. Payment

a. In General
§ 2:379 Discussion of code provision

b. Sales Agreement Provisions
§ 2:380 Payment on delivery
§ 2:381 Multiple instalment deliveries—Payment on each

instalment
§ 2:382 —Payment on completion of deliveries

H. PLACE FOR DELIVERY [U.C.C. § 2-308]

1. In General
§ 2:383 Discussion of code provision

2. Sales Agreement Provisions
§ 2:384 Buyer's place of business
§ 2:385 Buyer's residence
§ 2:386 Trans-shipment point
§ 2:387 Location of Goods
§ 2:388 Bailee's locale
§ 2:389 Delivery of goods—Delivery of document of title
§ 2:390 Delivery of document of title through banking channels

I. TIME AND TERMINATION [U.C.C. § 2-309]

1. Time for Performance

a. In General
§ 2:391 Discussion of code provision

b. Notice Forms
§ 2:392 Objection to premature performance
§ 2:393 —Demand for assurance of performance
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§ 2:394 Objection to late performance
§ 2:395 —Demand for assurance of performance

2. Termination of Continuing Performance
Agreements

a. In General
§ 2:396 Discussion of code provision

b. Sales Agreement Provisions
§ 2:397 Inde�nite termination—Speci�ed minimum duration
§ 2:398 —Unilateral termination—Allowed
§ 2:399 — —Prohibited

3. Termination on Agreed Event

a. In General
§ 2:400 Discussion of code provision

b. Sales Agreement Provisions
§ 2:401 Automatic termination
§ 2:402 Notice of occurrence required
§ 2:403 —Expected occurrence exception

J. TIME AND PLACE OF PAYMENT [U.C.C.
§ 2-310]

1. Cash Sales

a. In General
§ 2:404 Discussion of code provision

b. Sales Agreement Payment Provisions
§ 2:405 On receipt of goods
§ 2:406 On delivery to carrier
§ 2:407 On tender of document of title
§ 2:408 On delivery or tender of document of title
§ 2:409 On bailee's acknowledgment of possession
§ 2:410 Not conditioned on movement of goods
§ 2:411 Right to require cash with purchase order

2. Shipment on Credit

a. In General
§ 2:412 Discussion of code provision
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b. Sales Agreement Provisions
§ 2:413 Fixed credit
§ 2:414 Extension of credit period—Delay by seller's acts—

Extension due to delay by acts of seller
§ 2:415 —External cause—Extension prohibited
§ 2:416 — —Extension allowed
§ 2:417 Buyer to furnish credit information

3. Shipment under Reservation and
Inspection of Goods

a. In General
§ 2:418 Discussion of code provision

b. Sales Agreement Provisions
§ 2:419 Payment on tender of document of title
§ 2:420 Shipment under reservation prohibited
§ 2:421 Inspection of goods—Payment after inspection
§ 2:422 —Sampling and testing of goods
§ 2:423 —Payment after inspection and delivery of document of

title
§ 2:424 Payment without inspection

K. SPECIFICATION OF PERFORMANCE
DUTIES [U.C.C. § 2-311]

1. Performance

a. In General
§ 2:425 Discussion of code provision

b. Sales Agreement Provisions
§ 2:426 Open terms as to performance details
§ 2:427 Time for speci�cation of performance details
§ 2:428 Performance details—Assortment of goods
§ 2:429 —Packaging
§ 2:430 —Shipping arrangements
§ 2:431 —Shipping route and carrier

2. Remedies for Breach of Speci�cation
Obligations

a. In General
§ 2:432 Discussion of code provision
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b. Sales Agreement Provisions
§ 2:433 Arbitration of objection to performance speci�cation—By

organization
§ 2:434 —By third person
§ 2:435 Seller's substitute speci�cation—Assortment of goods
§ 2:436 —Packaging
§ 2:437 —Seller's remedies on buyer's failure to furnish

shipping instructions
§ 2:438 —Short form
§ 2:439 —Cancellation of agreement

c. Notice Forms
§ 2:440 Objection to improper speci�cation of performance

details
§ 2:441 —Submission of alternative speci�cation
§ 2:442 — —Demand of assurance of performance
§ 2:443 Objection to delay in making speci�cation of

performance details
§ 2:444 —Substitute speci�cation of performance details
§ 2:445 Breach of agreement for failure to specify performance

details

L. WARRANTY OF TITLE AND AGAINST
INFRINGEMENT [U.C.C. § 2-312]

1. Warranty of Title and Right to Transfer

a. In General
§ 2:446 Discussion of code provision

b. Sales Agreement Provisions
§ 2:447 Warranty of title
§ 2:447.10 Warranty of title [2003 Revision]
§ 2:448 —Agent's right to transfer title
§ 2:449 —Pledgee's right to transfer title
§ 2:450 Exclusion of warranty of title
§ 2:451 —No hostile title known
§ 2:452 —Express exceptions

2. Warranty against Encumbrances

a. In General
§ 2:453 Discussion of code provision
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b. Sales Agreement Provisions
§ 2:454 Warranty against all encumbrances
§ 2:455 —On delivery
§ 2:456 Warranty against unknown encumbrances—On delivery
§ 2:457 —Constructive notice excluded
§ 2:458 —Constructive notice within county included
§ 2:459 —Warranty of absence of known encumbrances
§ 2:460 —Exception of speci�c encumbrance
§ 2:461 — —With option to remove encumbrance and increase

purchase price
§ 2:462 Liability on breach of warranty against encumbrances
§ 2:463 —Reduction of price
§ 2:464 —Cancellation of sale
§ 2:465 Warranty against encumbrances excluded

3. Warranty against Infringement

a. In General
§ 2:466 Discussion of code provision

b. Sales Agreement Provisions
§ 2:467 Seller's warranty against patent and trademark

infringement
§ 2:468 —Indemni�cation of buyer
§ 2:469 —Defense by seller of patent infringement actions
§ 2:470 —Status of seller—Merchant
§ 2:471 — —Nonmerchant
§ 2:472 Seller's exclusion of warranty
§ 2:473 —No knowledge of third party claims
§ 2:474 Buyer's warranty against patent and trademark

infringement—Indemni�cation of seller

M. EXPRESS WARRANTIES BY
AFFIRMATION, PROMISE, DESCRIPTION
AND SAMPLE [U.C.C. § 2-313]

1. Generally

a. In General
§ 2:475 Discussion of code provision

b. Sales Agreement Provisions
§ 2:476 Express warranty
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§ 2:477 —Short form
§ 2:478 Declaration of warranty—Speci�cations
§ 2:479 —Based on description
§ 2:480 — —Grade speci�cations
§ 2:481 — —Catalog speci�cations
§ 2:482 —Based on sample or model
§ 2:483 — —In buyer's possession
§ 2:484 — —Attached as exhibit
§ 2:485 Identi�cation of sample or model
§ 2:486 Damage or destruction of sample or model—Option

to cancel
§ 2:487 —Description su�cient to determine identity and

characteristics of goods
§ 2:488 — —Parol evidence admissible
§ 2:489 Sample or model as approximation of goods
§ 2:490 Warranty as to future sample or model
§ 2:490.10 Remedial promise [2003 Revision]

c. Product Manufacturing Agreements
§ 2:490.15 Warranties in a product manufacturing agreement—

Sample

2. Particular Express Warranties

a. In General
§ 2:491 Discussion of code provision

b. Sales Agreement Provisions
§ 2:492 Quality and origin of goods—Manufactured products
§ 2:493 —Farm products
§ 2:494 Condition of goods
§ 2:495 —Aircraft
§ 2:496 —Seeds
§ 2:497 Compliance with pure food laws
§ 2:498 Weight per container
§ 2:499 Price of goods
§ 2:500 Performance of goods
§ 2:501 —Parts manufactured by others excluded
§ 2:502 Performance—Opinion
§ 2:503 —Expectation
§ 2:504 Value of goods
§ 2:505 Assembly of goods
§ 2:506 Installed equipment
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§ 2:507 Air conditioner
§ 2:507.05 Performance of seller to be to satisfaction of third

party

M-1. OBLIGATIONS TO REMOTE
PURCHASING [U.C.C. § 2-313A, 2-313B]

1. Generally

a. In General
§ 2:507.10 Discussion of code provisions

§ 2:507.50 Obligation to remote purchaser accompanying goods

N. IMPLIED WARRANTIES OF
MERCHANTABILITY AND USAGE OF
TRADE OR COURSE OF DEALING [U.C.C.
§ 2-314]

1. Warranty of Merchantability

a. In General
§ 2:508 Discussion of code provision
§ 2:509 Annotation references [Deleted]

b. Sales Agreement Provisions
§ 2:510 Code warranty of merchantability
§ 2:511 —With expansion of coverage
§ 2:512 Secondhand and used goods
§ 2:513 Trade acceptability
§ 2:514 —Fair average quality
§ 2:515 Fungible goods
§ 2:516 Fitness for ordinary purpose
§ 2:517 —Description of purpose
§ 2:518 Uniformity of goods
§ 2:519 —Variation of weight allowed
§ 2:520 —Variation of breakage and spoilage allowed
§ 2:521 Packaging and labeling of goods
§ 2:522 —Goods intended for particular trade
§ 2:523 —Substitution of equivalent performance
§ 2:524 —Truth in labeling—Required labeling
§ 2:525 — —All labeling

c. Notice Forms
§ 2:526 Breach of warranty of merchantability
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§ 2:527 —Rejection of goods

2. Warranty Through Course of Dealing or
Usage of Trade

a. In General
§ 2:528 Discussion of code provision

b. Sales Agreement Provisions
§ 2:529 Usage of trade
§ 2:530 Course of dealings—With time limitation

c. Notice Forms
§ 2:531 Breach of warranty implied

O. IMPLIED WARRANTY OF FITNESS FOR
PARTICULAR PURPOSE [U.C.C. § 2-315]

1. In General
§ 2:532 Discussion of code provision
§ 2:533 Annotation references [Deleted]

2. Sales Agreement Provisions
§ 2:534 Warranty of �tness for particular purpose
§ 2:535 —Short form
§ 2:536 Conditional warranty of �tness for a particular purpose

3. Notice Forms
§ 2:537 Breach of warranty

P. EXCLUSION, DISCLAIMER OR
MODIFICATION OF WARRANTY [U.C.C. § 2-
316]

1. In General
§ 2:538 Discussion of code provision
§ 2:539 Form drafting guide

2. Sales Agreement Provisions

a. Exclusion of Warranties
§ 2:540 Statement as warranty
§ 2:541 Model or sample as warranty
§ 2:542 —Conformity to sample or model
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§ 2:542.50 Exclusion of warranties except that items described
are items purchased

§ 2:543 Fitness for any purpose
§ 2:544 Merchantability and �tness for any purpose
§ 2:544.50 Merchantability and �tness for particular purpose—

Except written warranties
§ 2:545 Merchantability and �tness for any purpose—

Warranty of title and certain defects
§ 2:546 Compliance with safety code or regulation
§ 2:547 Examination of goods
§ 2:548 —Buyer's acknowledgment of inspection
§ 2:549 —Buyer's refusal to inspect

b. Disclaimer of Warranties
§ 2:550 Quality of goods
§ 2:551 —Seeds
§ 2:552 Implied warranties
§ 2:552.10 —Consumer contract [2003 Revision]
§ 2:553 —Limitation of liability
§ 2:554 —Another form
§ 2:555 — —Obligations covered by warranty
§ 2:556 —Goods sold ‘‘as is’’
§ 2:557 Altered, repaired or misused goods
§ 2:558 Term ‘‘guaranty’’ speci�cally used
§ 2:559 Performance of goods

c. Disclaimer of Consequential Damages
§ 2:560 Limitation of liability

Q. CUMULATION AND CONFLICT OF
WARRANTIES EXPRESS AND IMPLIED
[U.C.C. § 2-317]

1. In General
§ 2:561 Discussion of code provision

2. Sales Agreement Provisions
§ 2:562 Priority of warranties
§ 2:563 —Speci�ed warranty to prevail
§ 2:564 —Speci�c warranty as description
§ 2:565 Warranties cumulative
§ 2:565.10 Seller's general quality to other buyers to control
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R. THIRD PARTY-BENEFICIARIES OF
WARRANTIES EXPRESS OR IMPLIED
[U.C.C. § 2-318]

1. In General
§ 2:566 Discussion of code provision

2. Sales Agreement Provisions
§ 2:567 Third-party bene�ciaries excluded
§ 2:568 Designation of third-party bene�ciaries
§ 2:569 Buyer's household, family and guests
§ 2:570 Purchasers from buyer
§ 2:571 —Limited duration of liability
§ 2:572 —Goods purchased in original or unbroken container
§ 2:573 —Buyer's employees

S. F.O.B. AND F.A.S. TERMS [U.C.C. § 2-319]

1. In General
§ 2:574 Discussion of code provision
§ 2:575 Form drafting guide

2. Sales Agreement Provisions
§ 2:576 F.O.B. and F.A.S. as price terms
§ 2:577 F.O.B. and F.A.S. as delivery terms—Modi�ed as to risk
§ 2:578 —Modi�ed as to expenses
§ 2:579 Mandatory tender of goods regardless of F.O.B. or

F.A.S. terms
§ 2:580 Tender of goods or document of title regardless of F.O.B.

or F.A.S. terms

3. Notice Forms
§ 2:581 Failure to furnish shipping instructions

T. C.I.F. AND C.&F. TERMS [U.C.C. § 2-320]

1. Generally

a. In General
§ 2:582 Discussion of code provision

b. Sales Agreement Provisions
§ 2:583 Insurance requirements
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§ 2:584 —Special conditions where goods to be carried by ship
§ 2:585 Expansion of C.I.F. and C.&F. terms

2. C.I.F. or C. & F.; ‘‘Net Landed Weights’’;
‘‘Payment on Arrival’’; Warranty of
Condition on Arrival [U.C.C. § 2-321]

a. In General
§ 2:586 Discussion of code provision

b. Sales Agreement Provisions
§ 2:587 Price determinations—Net landed weight
§ 2:588 —Condition of goods on arrival
§ 2:589 — —Arbitration of disputed price adjustment
§ 2:590 — —Without inspection
§ 2:591 —Lost goods
§ 2:592 Warranty of condition of goods on arrival

U. DELIVERY ‘‘EX SHIP’’ [U.C.C. § 2-322]

1. In General
§ 2:593 Discussion of code provision

2. Sales Agreement Provisions
§ 2:594 Delivery ‘‘ex ship’’
§ 2:595 Buyer's option when goods subject to lien

V. FORM OF BILL OF LADING REQUIRED IN
OVERSEAS SHIPMENT [U.C.C. § 2-323]

1. In General
§ 2:596 Discussion of code provision

2. Sales Agreement Provisions
§ 2:597 Overseas F.O.B. as a pricing term
§ 2:598 Speci�cation of overseas shipment

W. ‘‘NO ARRIVAL, NO SALE’’ TERM [U.C.C.
§ 2-324]

1. In General
§ 2:599 Discussion of code provision

2. Sales Agreement Provisions
§ 2:600 Proof of shipment required
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§ 2:601 Nonconformity determined by buyer
§ 2:602 Deterioration of goods

3. Receipt Forms
§ 2:603 Carrier's delivery receipt to seller

4. Notice Forms
§ 2:604 Arrival of goods at carrier's facility
§ 2:605 Delivery at place other than original destination
§ 2:606 Goods lost in transit
§ 2:607 Buyer's demand for inspection
§ 2:608 Election to avoid contract
§ 2:609 Acceptance of nonconforming goods with allowance

X. FAILURE TO PAY BY AGREED LETTER OF
CREDIT [U.C.C. § 2-325]

1. In General
§ 2:610 Discussion of code provision

2. Sales Agreement Provisions
§ 2:611 Time limitation for furnishing letter of credit
§ 2:612 Payment on dishonor of letter of credit
§ 2:613 Foreign letter of credit

3. Notice Forms
§ 2:614 Letter of credit dishonored

Y. SALE ON APPROVAL AND SALE OR
RETURN [U.C.C. § 2-326]

1. In General
§ 2:615 Discussion of code provision

2. Agreement Forms
§ 2:616 Sale on consignment
§ 2:617 —Term agreement
§ 2:618 Recognition of seller's property interest by consignee's

landlord

3. Sales Agreement Provisions
§ 2:619 Sale or return
§ 2:620 —Short form
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§ 2:621 —Buyer's right to inspect goods
§ 2:622 Sale on approval
§ 2:623 —Trial period
§ 2:624 —Right to return goods if unsatis�ed
§ 2:625 — —Partial return
§ 2:626 — —Place and manner of return
§ 2:627 — —Refund of deposit
§ 2:628 —Right to cancel if unsatis�ed
§ 2:629 Time for approval
§ 2:630 —Option to approve commercial units
§ 2:631 —Retention of title pending approval

Z. SPECIAL INCIDENTS OF SALE ON
APPROVAL OR SALE OR RETURN [U.C.C.
§ 2-327]

1. In General
§ 2:632 Discussion of code provision

2. Sales Agreement Provisions
§ 2:633 Transfer of title and risk of loss on execution of

agreement
§ 2:634 Failure to seasonably notify of rejection
§ 2:635 Partial acceptance
§ 2:636 Risk of loss—Seller
§ 2:637 —Transfer of risk on delivery to carrier
§ 2:638 — —Reconditioning expenses
§ 2:639 — —Unseasonable return

AA. SALE BY AUCTION [U.C.C. § 2-328]

1. In General
§ 2:640 Discussion of code provision

2. Sales Agreement Provisions
§ 2:641 Agreement between owner and auctioneer
§ 2:642 Sale without reserve
§ 2:643 Deposit required
§ 2:644 Deposit as liquidated damages
§ 2:645 Payment of balance of bid
§ 2:646 Seller's right to bid
§ 2:647 Auction agreement terms binding on buyer
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§ 2:648 Auctioneer's warranty
§ 2:649 —Catalog references not warranty
§ 2:650 Sale without warranty
§ 2:651 Resale on buyer's default

3. Notice Forms

§ 2:652 Resale of auctioned goods
§ 2:653 Bidder's acknowledgment of purchase at auction

V. TITLE, CREDITORS AND GOOD FAITH
PURCHASERS

A. IN GENERAL

§ 2:654 Scope of division
§ 2:655 Annotation references [Deleted]
§ 2:656 Form drafting guide

B. PASSING OF TITLE; RESERVATION FOR
SECURITY [U.C.C. § 2-401]

1. In General
§ 2:657 Discussion of code provision

2. Sales Agreement Provisions
§ 2:658 Identi�cation of goods
§ 2:659 —Time and place of shipment
§ 2:660 —Place of delivery
§ 2:661 —Speci�ed event
§ 2:662 —Execution of sales agreement
§ 2:663 Revesting of title

C. POWER TO TRANSFER; GOOD FAITH
PURCHASER OF GOODS; ‘‘ENTRUSTING’’
[U.C.C. § 2-403]

1. In General
§ 2:664 Discussion of code provision

2. Sales Agreement Provisions
§ 2:665 Transfer—Full interest
§ 2:666 —Partial interest
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VI. PERFORMANCE UNDER SALES
AGREEMENT

A. IN GENERAL

§ 2:667 Scope of division
§ 2:668 Annotation references [Deleted]
§ 2:669 Form drafting guide

B. INSURABLE INTEREST IN GOODS;
MANNER OF IDENTIFICATION OF GOODS
[U.C.C. § 2-501]

1. In General

§ 2:670 Discussion of code provision

2. Sales Agreement Provisions

§ 2:671 Unilateral identi�cation prohibited
§ 2:672 Identi�cation of crops

3. Notice Forms

§ 2:673 Identi�cation of goods

C. RIGHTS OF BUYER TO GOODS ON
INSOLVENCY OF SELLER [U.C.C. § 2-502]

1. In General

§ 2:674 Discussion of code provision

2. Notice Forms

§ 2:675 Demand for goods held by receiver
§ 2:676 —Identi�ed goods
§ 2:677 —Denial of right to goods—No sales agreement
§ 2:678 —Statute of frauds
§ 2:679 —No payment
§ 2:680 —Payment credited to another account
§ 2:681 —Seller not insolvent
§ 2:682 —Insolvency after receipt of installment payment
§ 2:683 —Goods not identi�ed
§ 2:684 —Nonconforming goods
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D. TENDER OF DELIVERY BY SELLER
[U.C.C. § 2-503]

1. In General
§ 2:685 Discussion of code provision

2. Sales Agreement Provisions
§ 2:686 Time for delivery
§ 2:687 Delivery to carrier
§ 2:688 Shipment by seller
§ 2:689 Delivery without moving goods—Document of title
§ 2:690 Bailee's acknowledgment of right to possession of the

goods
§ 2:691 Notice of readiness to perform
§ 2:692 Right to withhold further deliveries

3. Notice Forms
§ 2:693 Bailee's acknowledgment of right to possession
§ 2:694 —Storage charges
§ 2:695 Delivery instructions to bailee
§ 2:696 Objection to document of title
§ 2:697 —Bailee's repudiation

E. SHIPMENT BY SELLER [U.C.C. § 2-504]

1. In General
§ 2:698 Discussion of code provision

2. Sales Agreement Provisions
§ 2:699 Contract for transportation
§ 2:700 Instructions nonexclusive
§ 2:701 Routing and payment
§ 2:702 Pro rata payments

3. Notice Forms
§ 2:703 Shipment of goods
§ 2:704 Breach of shipment duties

F. SHIPMENT BY SELLER UNDER
RESERVATION [U.C.C. § 2-505]

1. In General
§ 2:705 Discussion of code provision
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2. Sales Agreement Provisions

§ 2:706 Shipment without reservation of security interest
§ 2:707 —Liability for improperly reserved security interest

G. RIGHTS OF FINANCING AGENCY [U.C.C.
§ 2-506]

1. In General

§ 2:708 Discussion of code provision

2. Financing Agency Agreement

§ 2:709 Seller's warranty

H. EFFECT OF TENDER BY SELLER;
DELIVERY ON CONDITION [U.C.C. § 2-507]

1. In General

§ 2:710 Discussion of code provision

2. Sales Agreement Provisions

§ 2:711 Goods delivered without payment

I. CURE BY SELLER OF IMPROPER TENDER
OR DELIVERY; REPLACEMENT [U.C.C. § 2-
508]

1. In General

§ 2:712 Discussion of code provision

2. Sales Agreement Provisions

§ 2:713 Time limitation for notice of intention to cure

3. Notice Forms

§ 2:714 Intention to cure
§ 2:715 Cure of improper tender
§ 2:716 Extension of time to cure—Request
§ 2:717 —Granted
§ 2:718 —Requested period shortened
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J. RISK OF LOSS IN ABSENCE OF BREACH
[U.C.C. § 2-509]

1. In General
§ 2:719 Discussion of code provision

2. Sales Agreement Provisions
§ 2:720 Time risk of loss passes
§ 2:721 Divided between parties
§ 2:722 —Insurance coverage

K. EFFECT OF BREACH ON RISK OF LOSS
[U.C.C. § 2-510]

1. In General
§ 2:723 Discussion of code provision

2. Notice Forms
§ 2:724 Risk of loss on seller when improper tender of goods
§ 2:725 —Insurance procured at seller's expense
§ 2:726 Revocation of acceptance—Risk of loss covered by

insurance
§ 2:727 —Uninsured risk of loss on buyer

L. TENDER OF PAYMENT BY BUYER;
PAYMENT BY CHECK [U.C.C. § 2-511]

1. In General
§ 2:728 Discussion of code provision

2. Sales Agreement Provisions
§ 2:729 Payment in advance
§ 2:730 —Negotiable instrument honored
§ 2:731 Receipt of goods
§ 2:732 Medium of payment
§ 2:733 —Commercial paper conditional payment
§ 2:734 Deposit required

M. PAYMENT BY BUYER BEFORE
INSPECTION [U.C.C. § 2-512]

1. In General
§ 2:735 Discussion of code provision
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2. Sales Agreement Provisions
§ 2:736 Payment before inspection
§ 2:737 Right to inspect deferred
§ 2:738 —Patent nonconformity
§ 2:739 —Documentary sale

3. Notice Forms
§ 2:740 Rejection of goods

N. RIGHT OF BUYER TO INSPECTION OF
GOODS [U.C.C. § 2-513]

1. In General
§ 2:741 Discussion of code provision

2. Sales Agreement Provisions
§ 2:742 Inspection prior to payment—On arrival of goods
§ 2:743 —Within speci�ed time after arrival
§ 2:744 —Documentation of shortage or damage
§ 2:745 —Option to inspect at seller's or buyer's facilities
§ 2:746 Manner of inspection
§ 2:747 —Inspection at point of shipment
§ 2:748 —Visual inspection
§ 2:749 —Third party
§ 2:750 —Experts
§ 2:751 —Sampling and testing
§ 2:752 —Agreed manner nonexclusive
§ 2:753 Transfer of risk of loss and title after inspection
§ 2:754 Notice of claim for damages
§ 2:755 Preliminary inspection

3. Notice Forms
§ 2:756 Memorandum of delivery

O. WHEN DOCUMENTS DELIVERABLE ON
ACCEPTANCE; WHEN ON PAYMENT
[U.C.C. § 2-514]

1. In General
§ 2:757 Discussion of code provision

2. Sales Agreement Provisions
§ 2:758 Delivery of document on acceptance of draft
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§ 2:759 Tender of shipping documents as delivery
§ 2:760 Payment on receipt of documents

P. PRESERVING EVIDENCE OF GOODS IN
DISPUTE [U.C.C. § 2-515]

1. In General
§ 2:761 Discussion of code provision

2. Sales Agreement Provisions
§ 2:762 Time for inspection
§ 2:763 Parties present at inspection
§ 2:764 Judicial discovery procedure after inspection
§ 2:765 Third person inspection

3. Notice Forms
§ 2:766 Demand for evidentiary inspection

VII. BREACH, REPUDIATION AND EXCUSE

A. IN GENERAL
§ 2:767 Scope of division
§ 2:768 Annotation references [Deleted]
§ 2:769 Form drafting guide

B. RIGHT OF BUYER ON IMPROPER
DELIVERY [U.C.C. § 2-601]

1. In General
§ 2:770 Discussion of code provision

2. Sales Agreement Provisions
§ 2:771 Acceptance or rejection of nonconforming or improperly

delivered goods
§ 2:772 Expenses of partial acceptance
§ 2:773 Liquidated damages for goods not conforming to

speci�cations

C. MANNER AND EFFECT OF REJECTION
[U.C.C. § 2-602]

1. In General
§ 2:774 Discussion of code provision
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2. Sales Agreement Provisions

§ 2:775 Time for rejection and notice
§ 2:776 Time for holding rejected goods
§ 2:777 —Procedure following rejection of goods

3. Notice Forms

§ 2:778 Acceptance or rejection
§ 2:779 Buyer's rejection of delivery of goods

D. DUTIES OF MERCHANT BUYER'S AS TO
REJECTED GOODS [U.C.C. § 2-603]

1. In General

§ 2:780 Discussion of code provision

2. Sales Agreement Provisions

§ 2:781 Seller's instructions
§ 2:782 —Untimely instructions
§ 2:783 Resale
§ 2:784 —Indemnity bond

3. Notice Forms

§ 2:785 Report of resale—Private sale
§ 2:786 —Public auction

E. OPTIONS OF BUYER AS TO SALVAGE OF
REJECTED GOODS [U.C.C. § 2-604]

1. In General

§ 2:787 Discussion of code provision

2. Sales Agreement Provisions

§ 2:788 Salvage options

3. Notice Forms

§ 2:789 Storage of goods
§ 2:790 Return of goods
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F. WAIVER OF OBJECTIONS OF BUYER BY
FAILURE TO PARTICULARIZE [U.C.C. § 2-
605]

1. In General
§ 2:791 Discussion of code provision

2. Sales Agreement Provisions
§ 2:792 Merchant
§ 2:793 Nonmerchant
§ 2:794 —Status speci�ed
§ 2:795 De�nition—Reasonable inspection
§ 2:796 —Curable defect
§ 2:797 Payment against documents

3. Notice Forms
§ 2:798 Request for speci�cation of defects
§ 2:799 Buyer's full and �nal statement of defects

G. WHAT CONSTITUTES ACCEPTANCE OF
GOODS [U.C.C. § 2-606]

1. In General
§ 2:800 Discussion of code provision

2. Sales Agreement Provisions
§ 2:801 Use after designated time
§ 2:802 Use without notice of rejection
§ 2:803 Correction e�orts

3. Notice Forms
§ 2:804 Acceptance of nonconforming goods not waiver of

contract term

H. EFFECT OF ACCEPTANCE; NOTICE OF
BREACH; BURDEN OF ESTABLISHING
BREACH AFTER ACCEPTANCE; NOTICE
OF CLAIM OR LITIGATION TO PERSON
ANSWERABLE OVER [U.C.C. § 2-607]

1. In General
§ 2:805 Discussion of code provision
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§ 2:806 Annotation references [Deleted]

2. Sales Agreement Provisions
§ 2:807 E�ect of acceptance
§ 2:808 Notice of breach of agreement—After arrival and

examination
§ 2:809 —Use of goods
§ 2:810 —Test of goods
§ 2:811 Notice of breach of warranty—Speci�ed period
§ 2:812 —Waiver
§ 2:813 —Right of substitution
§ 2:814 Burden of establishing breach
§ 2:815 —Notice of claim or litigation

3. Notice Forms
§ 2:816 Breach of warranty and cancellation of contract of sale
§ 2:817 Revocation of acceptance—Failure to cure
§ 2:818 —Defective goods
§ 2:819 —Breach of contract after acceptance by buyer
§ 2:820 Litigation pending—Tender of defense by buyer
§ 2:821 —Demand for tender by seller

I. REVOCATION OF ACCEPTANCE IN WHOLE
OR IN PART [U.C.C. § 2-608]

1. In General
§ 2:822 Discussion of code provision
§ 2:823 Annotation references [Deleted]

2. Sales Agreement Provisions
§ 2:824 Time and notice of revocation
§ 2:825 Revocation prohibited

3. Notice Forms
§ 2:826 Revocation of acceptance
§ 2:827 Revocation untimely

J. RIGHT TO ADEQUATE ASSURANCE OF
PERFORMANCE [U.C.C. § 2-609]

1. In General
§ 2:828 Discussion of code provision

2. Sales Agreement Provisions
§ 2:829 Time for demand of assurance
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§ 2:830 Grounds for insecurity
§ 2:831 Indemnity bond

3. Notice Forms
§ 2:832 Demand for adequate assurance of performance—Buyer
§ 2:833 —Seller

K. ANTICIPATORY REPUDIATION [U.C.C. § 2-
610]

1. In General
§ 2:834 Discussion of code provision

2. Notice Forms
§ 2:835 Intention to await retraction
§ 2:836 Failure to provide adequate assurance
§ 2:837 Intention to exercise remedies
§ 2:837.10 Notice on buyer's failure to perform

L. RETRACTION OF AN ANTICIPATORY
REPUDIATION [U.C.C. § 2-611]

1. In General
§ 2:838 Discussion of code provision

2. Supplementary Agreement Forms
§ 2:839 Amended performance dates

3. Notice Forms
§ 2:840 Retraction of anticipatory repudiation
§ 2:841 Rejection of retraction
§ 2:842 Conditional acceptance of retraction

M. INSTALLMENT AGREEMENT; BREACH
[U.C.C. § 2-612]

1. In General
§ 2:843 Discussion of code provision

2. Sales Agreement Provisions
§ 2:844 Delivery of goods
§ 2:845 —Short form
§ 2:846 Acceptance of nonconforming installment
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§ 2:847 Failure to accept complete instalment
§ 2:848 Payment
§ 2:849 Buyer's acceptance of nonconforming goods with

reservation of right to damages

N. CASUALTY TO IDENTIFIED GOODS
[U.C.C. § 2-613]

1. In General
§ 2:850 Discussion of code provision

2. Sales Agreement Provisions
§ 2:851 Casualty to goods
§ 2:852 Procedures on casualty

3. Notice Forms
§ 2:853 Total loss
§ 2:854 Election to avoid contract
§ 2:855 Partial loss
§ 2:856 —Acceptance with allowance
§ 2:857 — —Allowance undetermined
§ 2:858 Demand for inspection

O. SUBSTITUTED PERFORMANCE [U.C.C. § 2-
614]

1. In General
§ 2:859 Discussion of code provision

2. Sales Agreement Provisions
§ 2:860 Shipment
§ 2:861 Payment
§ 2:862 Costs
§ 2:863 Reasonable delay
§ 2:864 Exclusion of substitute performance

3. Notice Forms
§ 2:865 O�er of substitute performance

P. EXCUSE BY FAILURE OF PRESUPPOSED
CONDITION [U.C.C. § 2-615]

1. In General
§ 2:866 Discussion of code provision
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§ 2:867 Annotation references [Deleted]

2. Sales Agreement Provisions

§ 2:868 Exclusion of right to claim excuse
§ 2:869 Impossibility of performance
§ 2:870 Increase in price of raw material
§ 2:871 Allocation among customers for partial disablement
§ 2:872 Time for notice

3. Notice Forms

§ 2:873 Release from agreement for total incapacity
§ 2:874 Nonacceptance due to government regulation
§ 2:875 Allocation of productive capacity
§ 2:876 Objection to claimed excuse

Q. PROCEDURE ON NOTICE CLAIMING
EXCUSE [U.C.C. § 2-616]

1. In General

§ 2:877 Discussion of code provision

2. Sales Agreement Provisions

§ 2:878 Proration for speci�ed contingencies

3. Notice Forms

§ 2:879 Objection to claimed excuse
§ 2:880 Acceptance of modi�cation
§ 2:881 —Partial acceptance
§ 2:882 Rejection of modi�cation
§ 2:883 Lapse of agreement

VIII. REMEDIES OF BUYER AND SELLER

A. IN GENERAL

§ 2:884 Scope of division
§ 2:885 Annotation references [Deleted]
§ 2:886 Form drafting guide
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B. REMEDIES FOR BREACH OF
COLLATERAL AGREEMENT NOT
IMPAIRED [U.C.C. § 2-701]

1. In General

§ 2:887 Discussion of code provision

2. Sales Agreement Provisions

§ 2:888 Preservation of rights under collateral agreements—In
general

§ 2:889 —Speci�c agreement

C. REMEDIES OF SELLER ON DISCOVERY
OF INSOLVENCY OF BUYER [U.C.C. § 2-
702]

1. In General

§ 2:890 Discussion of code provision

2. Sales Agreement Provisions

§ 2:891 Insolvency de�ned
§ 2:892 Cancellation
§ 2:893 Cash on delivery
§ 2:894 —Insecurity of seller
§ 2:895 Declaration of solvency

3. Notice Forms

§ 2:896 Suspension of credit
§ 2:897 Cash on delivery
§ 2:898 —Assurances of performance
§ 2:899 Return of goods
§ 2:900 —Via seller's agents
§ 2:901 —After bankruptcy action �led
§ 2:902 Denial of insolvency
§ 2:903 Inability to return goods—Goods resold to good-faith

purchaser
§ 2:904 —Intervention of third-party rights
§ 2:905 Rejection of demand for return of goods
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D. REMEDIES OF SELLER IN GENERAL
[U.C.C. § 2-703]

1. In General

§ 2:906 Discussion of code provision

2. Sales Agreement Provisions

§ 2:907 Election of remedies
§ 2:908 —Repurchase of inventory
§ 2:909 Termination or extension of deliveries on failure to take

quantity ordered
§ 2:910 Cancellation of undelivered portions on default in

payment
§ 2:911 —Instalment shipments deferred until default corrected
§ 2:912 Cumulative remedies

3. Notice Forms

§ 2:913 Withholding of deliveries pending assurance of
performance

§ 2:914 Cancellation of agreement

E. RIGHT OF SELLER TO IDENTIFY GOODS
TO THE AGREEMENT
NOTWITHSTANDING BREACH OR TO
SALVAGE UNFINISHED GOODS [U.C.C. § 2-
704]

1. In General

§ 2:915 Discussion of code provision

2. Notice Forms

§ 2:916 Identi�cation of goods to agreement
§ 2:917 Resale of un�nished goods
§ 2:918 —Request for corrective action or alternative

instructions
§ 2:919 Intention to complete manufacture of goods
§ 2:920 —Request for alternative proposal
§ 2:921 Completion of manufacture of goods

Table of Contents

lv
K 2011 Thomson Reuters/West, 6/2011



F. STOPPAGE BY SELLER OF DELIVERY IN
TRANSIT OR OTHERWISE [U.C.C. § 2-705]

1. In General
§ 2:922 Discussion of code provision

2. Notice Forms
§ 2:923 To carrier or bailee—Stop delivery order
§ 2:924 —Goods held pursuant to negotiable document of title

STOP DELIVERY ORDER
§ 2:925 — —Goods held pursuant to non-negotiable bill of

lading STOP DELIVERY ORDER
§ 2:926 To buyer—Delivery stopped
§ 2:927 To seller—Failure to stop delivery

G. RESALE BY SELLER INCLUDING
AGREEMENT FOR RESALE [U.C.C. § 2-706]

1. In General
§ 2:928 Discussion of code provision

2. Sales Agreement Provisions
§ 2:929 Provision of sales agreement—Resale of goods—

Restriction on resale without notice
§ 2:930 Public sale
§ 2:931 Seller as buyer's agent
§ 2:932 Unpurchased goods

3. Notice Forms
§ 2:933 Intention to resell goods—Private sale
§ 2:934 —Public sale
§ 2:935 Report of resale
§ 2:936 —Objection to resale

H. PERSON IN THE POSITION OF SELLER
[U.C.C. § 2-707]

1. In General
§ 2:937 Discussion of code provision

2. Sales Agreement Provisions
§ 2:938 Seller's agent
§ 2:939 Holder of security interest
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§ 2:940 Buyer
§ 2:941 Third persons

I. DAMAGES OF SELLER FOR
NONACCEPTANCE OR REPUDIATION
[U.C.C. § 2-708]

1. In General

§ 2:942 Discussion of code provision

2. Sales Agreement Provisions

§ 2:943 Price di�erential
§ 2:944 —Pro�ts, incidental and consequential damages

excluded
§ 2:945 Lost pro�t
§ 2:946 Seller's pro�t excluded
§ 2:947 —Pro�ts, incidental and consequential damages

excluded

J. ACTION FOR THE PRICE [U.C.C. § 2-709]

1. In General

§ 2:948 Discussion of code provision

2. Sales Agreement Provisions

§ 2:949 Goods nonresalable due to special design

3. Notice Forms

§ 2:950 Demand for agreement price
§ 2:951 —Objection to demand

K. INCIDENTAL AND CONSEQUENTIAL
DAMAGES OF SELLER [U.C.C. § 2-710]

1. In General

§ 2:952 Discussion of code provision

2. Sales Agreement Provisions

§ 2:953 Incidental damages
§ 2:954 —Interest on damages
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L. BUYER'S REMEDIES IN GENERAL;
BUYER'S SECURITY INTEREST IN
REJECTED GOODS [U.C.C. § 2-711]

1. In General

§ 2:955 Discussion of code provision

2. Notice Forms

§ 2:956 Cancellation of agreement
§ 2:957 —Action for breach preserved
§ 2:958 Claim of security interest in goods

M. COVER; PROCUREMENT BY BUYER OF
SUBSTITUTE GOODS [U.C.C. § 2-712]

1. In General

§ 2:959 Discussion of code provision
§ 2:960 Annotation references [Deleted]

2. Sales Agreement Provisions

§ 2:961 Right to e�ect cover
§ 2:962 —Liability for damages incurred
§ 2:963 Failure to e�ect cover
§ 2:964 —No right to cover
§ 2:965 —Damages if buyer covers

3. Notice Forms

§ 2:966 Purchase of covering goods
§ 2:967 Intention to cover

N. DAMAGES OF BUYER FOR NONDELIVERY
OR REPUDIATION [U.C.C. § 2-713]

1. In General

§ 2:968 Discussion of code provision

2. Sales Agreement Provisions

§ 2:969 Measure of damages
§ 2:970 —Determination of market price
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O. DAMAGES OF BUYER FOR BREACH
REGARDING ACCEPTED GOODS [U.C.C.
§ 2-714]

1. In General
§ 2:971 Discussion of code provision

2. Sales Agreement Provisions
§ 2:972 Measure of damages—Nonconforming goods
§ 2:973 —Breach of warranty
§ 2:974 — —Special damages
§ 2:975 Buyer's option to cancel

P. INCIDENTAL AND CONSEQUENTIAL
DAMAGES OF BUYER [U.C.C. § 2-715]

1. In General
§ 2:976 Discussion of code provision

2. Sales Agreement Provisions
§ 2:977 Incidental damages
§ 2:978 Consequential damages
§ 2:979 —Commercial loss
§ 2:980 Buyer's right to cover—De�ning incidental and

consequential damages

Q. SPECIFIC PERFORMANCE; BUYER'S
RIGHT TO REPLEVIN [U.C.C. § 2-716]

1. In General
§ 2:981 Discussion of code provision

2. Sales Agreement Provisions
§ 2:982 Speci�c performance
§ 2:983 —Incidental and consequential damages
§ 2:984 Replevin

R. DEDUCTION OF DAMAGES FROM THE
PRICE [U.C.C. § 2-717]

1. In General
§ 2:985 Discussion of code provision

2. Notice Forms
§ 2:986 Deduction of damages
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§ 2:987 —Objection to improper deduction

S. LIQUIDATION OR LIMITATION OF
DAMAGES; DEPOSITS [U.C.C. § 2-718]

1. In General
§ 2:988 Discussion of code provision
§ 2:989 Form drafting guide

2. Sales Agreement Provisions
§ 2:990 Speci�ed sum
§ 2:991 —Per day
§ 2:992 — —Maximum recovery
§ 2:993 —Per unit
§ 2:994 Percentage of contract price
§ 2:995 —Expenses of shipment and attorney fees
§ 2:996 Fluctuating price of goods
§ 2:997 Deposit
§ 2:998 —Rights and remedies for breach or repudiation

reserved
§ 2:999 —Limitation of damages—Purchase price of delivered

goods
§ 2:1000 —Maximum limit—Seller's liability
§ 2:1001 — —Buyer's liability
§ 2:1002 Waiver

3. Notice Forms
§ 2:1003 Demand for return of deposit
§ 2:1004 —Portion exceeding liquidated damages

T. CONTRACTUAL MODIFICATION OR
LIMITATION OF REMEDY [U.C.C. § 2-719]

1. Limitation of Liability

a. In General
§ 2:1005 Discussion of code provision
§ 2:1006 Form drafting guide

b. Sales Agreement Provisions
§ 2:1007 Limitation of seller's liability on accepted goods—

Return and refund
§ 2:1008 —Notice of return required
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§ 2:1009 —Return and refund or substitution
§ 2:1010 — —After repair attempt
§ 2:1011 —Repair and replacement
§ 2:1012 — —Written notice of defect required
§ 2:1013 —Replacement of defective parts
§ 2:1014 —Remedy nonconforming goods after testing
§ 2:1015 —Price paid by buyer
§ 2:1016 Exclusion of consequential damages for breach of

warranty
§ 2:1017 Limitation of buyer's liability for nonacceptance or

repudiation

2. Arbitration of Disputes

§ 2:1018 Designation of appraiser
§ 2:1019 Panel selection clause
§ 2:1020 Arbitration by individuals
§ 2:1021 —Appeal procedure
§ 2:1022 —Submission to state jurisdiction
§ 2:1023 Arbitration of disputes by arbitration association
§ 2:1024 —International arbitration
§ 2:1025 —Association rules and procedures to govern
§ 2:1026 —Arbitration under joint arbitration board
§ 2:1027 Arbitration of particular issues
§ 2:1028 —Price determination
§ 2:1029 —Amount of loss or damage
§ 2:1030 —Compensation for nonconforming goods
§ 2:1031 —Interpretation of agreement
§ 2:1032 —Breach of agreement
§ 2:1033 Time limit on demand for arbitration
§ 2:1034 —Waiver
§ 2:1035 Evidence—Use of agreed samples
§ 2:1036 —Drawing of samples
§ 2:1037 —Payment of arbitration fees—Seller performed

agreement
§ 2:1038 —Refusal to settle
§ 2:1039 Arbitration award—Basis for �ndings
§ 2:1040 —De�ciency in quality of goods
§ 2:1041 —Finality
§ 2:1042 —Indemnity bond required

Table of Contents

lxi
K 2011 Thomson Reuters/West, 6/2011



U. EFFECT OF CANCELLATION OR
RESCISSION ON CLAIMS FOR
ANTECEDENT BREACH [U.C.C. § 2-720]

1. In General
§ 2:1043 Discussion of code provision
§ 2:1043.50 Arbitration provision—Duty to maintain records

2. Settlement Agreement Forms
§ 2:1044 Cancellation of sales agreement

3. Sales Agreement Provisions
§ 2:1045 Cancellation or rescission as waiver or discharge of

prior claims

V. REMEDIES FOR FRAUD [U.C.C. § 2-721]

1. In General
§ 2:1046 Discussion of code provision

2. Sales Agreement Provisions
§ 2:1047 Buyer's remedies

W. WHO CAN SUE THIRD PARTIES FOR
INJURIES TO GOODS [U.C.C. § 2-722]

1. In General
§ 2:1048 Discussion of code provision

2. Sales Agreement Provisions
§ 2:1049 Suits against third person for damage to goods

X. PROOF OF MARKET PRICE; TIME AND
PLACE [U.C.C. § 2-723]

1. In General
§ 2:1050 Discussion of code provision

2. Sales Agreement Provisions
§ 2:1051 Measure of damages in absence of available market

price
§ 2:1052 Time for determination of market price for anticipatory

repudiation
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§ 2:1053 —Selection of substitute market

3. Notice Forms

§ 2:1054 Intention to produce evidence of substitute market
price

Y. ADMISSIBILITY OF MARKET
QUOTATIONS [U.C.C. § 2-724]

1. In General

§ 2:1055 Discussion of code provision

2. Sales Agreement Provisions

§ 2:1056 Proof of market price—Newspapers or periodicals of
general circulation

§ 2:1057 —Speci�ed publication or trade journals

Z. STATUTE OF LIMITATIONS IN SALES
AGREEMENTS [U.C.C. § 2-725]

1. In General

§ 2:1058 Discussion of code provision
§ 2:1059 Annotation references [Deleted]

2. Sales Agreement Provisions

§ 2:1060 Statute of limitations—Governed by Code
§ 2:1061 —Period reduced by agreement
§ 2:1062 Accrual of cause of action

IX. MISCELLANEOUS

A. IN GENERAL

§ 2:1063 Scope of division

B. AGREEMENTS

§ 2:1064 Software corporate license agreement
§ 2:1065 Contract for sale of computer equipment with license

to use software
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Volume 2

CHAPTER 2A. ARTICLE 2A—LEASES

I. GENERAL CONSIDERATIONS
§ 2A:1 Introductory comments

II. OFFERS TO LEASE

A. IN GENERAL
§ 2A:2 Scope of division
§ 2A:3 Discussion of code provision

B. OFFER TO LEASE FORMS
§ 2A:4 Firm o�er by merchant

III. COMPLETE LEASE INSTRUMENTS

A. IN GENERAL
§ 2A:5 Scope of division
§ 2A:6 Discussion of code provision
§ 2A:6.50 Checklist—Matters to be considered in drafting lease

of personal property

B. LEASE FORMS
§ 2A:7 Personal property lease—General form
§ 2A:8 —Short form
§ 2A:9 Short-term lease
§ 2A:10 Aircraft lease
§ 2A:10.50 Alarm system lease—Residential property
§ 2A:11 Arcade games
§ 2A:12 Finance lease
§ 2A:13 Equipment lease
§ 2A:14 —Substitution of di�erent equipment
§ 2A:15 —Purchase option
§ 2A:16 —No cancellation or purchase option
§ 2A:17 —Payment based on usage
§ 2A:17.50 —Personal property—Net lease
§ 2A:17.85 —Perfect and salvage unit property—With bill of

sale
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§ 2A:18 Speci�cation by lessee
§ 2A:19 Master equipment lease
§ 2A:20 —Investment tax credit provision
§ 2A:21 Computer system lease
§ 2A:22 —Rental payments based on usage
§ 2A:23 Furniture lease with purchase option
§ 2A:24 Motor vehicle lease
§ 2A:24.50 O�ce equipment
§ 2A:24.60 Recreation or athletic equipment
§ 2A:25 Truck lease including service agreement
§ 2A:26 Patented machinery
§ 2A:27 Medical equipment

C. ASSIGNMENT FORMS

§ 2A:27.50 Assignment of personal property lease—
Equipment—By dealer to manufacturer

IV. OPTIONAL LEASE PROVISIONS

A. IN GENERAL

§ 2A:28 Scope of division

B. LEASE PROVISIONS

1. De�nitions

a. In General
§ 2A:29 Discussion of code provision

b. Lease Agreement Provisions
§ 2A:30 Accessions
§ 2A:30.50 Alterations, additions, or improvements to property
§ 2A:31 Cancellation
§ 2A:32 Code de�nitions
§ 2A:33 Commercial unit
§ 2A:34 Conforming goods
§ 2A:35 Consumer lease
§ 2A:36 —Based on amount of total payments
§ 2A:37 Encumbrance
§ 2A:38 Fault
§ 2A:38.10 Finance lease
§ 2A:39 Fixture
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§ 2A:40 Goods
§ 2A:41 —Speci�c brand or type of goods
§ 2A:42 Lessor's residual interest
§ 2A:43 Liens
§ 2A:44 Lot
§ 2A:45 Merchant transaction
§ 2A:46 Present value
§ 2A:46.30 Security deposit
§ 2A:46.75 Use of personal property
§ 2A:46.80 Personal property lease—Equipment—Master lease

agreement
§ 2A:47 Sublease
§ 2A:48 Supplier
§ 2A:49 Termination
§ 2A:49.50 Renewal—Automatic renewal until written

termination

2. Choice of Law; Forum Selection

a. In General
§ 2A:50 Discussion of code provision

b. Lease Agreement Provisions
§ 2A:51 Applicable law
§ 2A:52 Applicable judicial forum
§ 2A:53 Arbitration

3. Modi�cation, Rescission or Waiver

a. In General
§ 2A:53.50 Governing law
§ 2A:53.60 ‘‘Floating Forum’’ Clause in commercial equipment

lease
§ 2A:54 Discussion of code provision
§ 2A:55 Modi�cation of lease in writing
§ 2A:56 —Reasons for modi�cation

4. Warranties

a. In General
§ 2A:57 Discussion of code provision

b. Lease Agreement Provisions
§ 2A:58 Sample or model to control over exact or technical

description
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§ 2A:58.50 Express warranties—Exclusion
§ 2A:59 Warranty as to encumbrances
§ 2A:60 Disclaimer of implied warranties
§ 2A:60.30 Warranty of merchantability—Exclusion—Consumer

lease
§ 2A:60.50 Warranty of �tness for particular purpose—

Exclusion—Consumer lease
§ 2A:60.75 —Exclusion—Nonconsumer lease

5. Insurance

a. In General
§ 2A:61 Discussion of code provision

b. Lease Agreement Provisions
§ 2A:62 Insurance
§ 2A:62.50 Indemnity for loss or damage—By lessee
§ 2A:63 Notice of accident by lessee

6. Transfers of Rights and Interest

a. In General
§ 2A:64 Discussion of code provision

b. Lease Agreement Provisions
§ 2A:65 Transferability of rights—Allowed
§ 2A:66 —By lessor
§ 2A:67 —Demand for assurances
§ 2A:68 —Prohibited
§ 2A:69 —Consumer lease
§ 2A:70 Delegation of performance—Allowed
§ 2A:71 —Prohibited

7. Rights of Creditors

a. In General
§ 2A:72 Discussion of code provision

b. Lease Agreement Provisions
§ 2A:73 Lessor's retention of possession of leased goods
§ 2A:73.10 Clause forbidding a�xation of goods to real estate as

�xtures
§ 2A:73.20 Clause permitting removal of �xtures on default
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8. Excused Performance

a. In General
§ 2A:74 Discussion of code provision

b. Lease Agreement Provisions
§ 2A:75 Change in equipment cost

9. Irrevocable Promises: Finance Leases

a. In General
§ 2A:76 Discussion of code provision

b. Lease Agreement Provisions
§ 2A:77 Hell or high water clause—Lessor
§ 2A:78 —Assignee

10. Default

a. In General
§ 2A:79 Discussion of code provision

b. Lease Agreement Provisions
§ 2A:79.50 Default by lessee

§ 2A:79.60 Lessor's remedies on default

§ 2A:80 Insolvency as event of default
§ 2A:81 Damage formula for default

11. Miscellaneous Provisions
§ 2A:81.50 Waiver of default

§ 2A:81.55 —E�ect of waiver

§ 2A:81.60 Remedies as cumulative

§ 2A:82 Delivery charges
§ 2A:82.50 Increased taxes or charges
§ 2A:82.55 Indemni�cation of lessor
§ 2A:82.57 Indemni�cation of lessee
§ 2A:82.58 Late Charges and Collection
§ 2A:82.60 Maintenance of leased goods—By lessor
§ 2A:82.62 —By lessee
§ 2A:82.65 Manner of giving notice
§ 2A:82.70 Removal of leased goods by lessee—Written consent

required

Uniform Commercial Code Legal Forms

lxviii



§ 2A:83 Renewal of lease—Automatic until written
termination

§ 2A:84 —Option to renew at speci�ed rental
§ 2A:84.10 Right to possession by lessee
§ 2A:84.40 Rental period with option to renew
§ 2A:84.45 Surrender of leased goods at termination of lease
§ 2A:84.50 Termination of lease—By lessor
§ 2A:84.52 —By lessee
§ 2A:84.55 —By lessor—Erroneous estimated costs
§ 2A:84.60 Title to leased goods

V. NOTICES

A. IN GENERAL

§ 2A:85 Scope of division

B. NOTICE FORMS

§ 2A:86 Intention to renew lease
§ 2A:87 Acceptance of goods—Finance lease
§ 2A:88 Certi�cate of acceptance of equipment—Lessor
§ 2A:89 —Lessee
§ 2A:90 Termination of lease for default in rental
§ 2A:91 Cancellation for nonperformance within reasonable

time
§ 2A:91.10 Demand for adequate security before removal

CHAPTER 3. ARTICLE 3—NEGOTIABLE
INSTRUMENTS

I. GENERAL CONSIDERATIONS
§ 3:1 Introductory comments

II. TERMS USED IN NEGOTIABLE
INSTRUMENTS

A. GENERALLY; TYPES OF NEGOTIABLE
INSTRUMENTS [U.C.C. § 3-104]

1. In General
§ 3:2 Scope of division
§ 3:3 Discussion of code provision
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§ 3:4 Form drafting guide
§ 3:5 —Checklist—Bill of exchange or a draft
§ 3:6 — —Trade acceptance
§ 3:7 — —Certi�cate of deposit
§ 3:8 — —Promissory note
§ 3:9 Agreement treating instrument as negotiable

2. Forms for Types of Instruments

a. Drafts
§ 3:10 Draft—General form
§ 3:11 —Sight draft to order of payee
§ 3:12 —Reference to sales transaction
§ 3:13 Voucher form
§ 3:14 Foreign bill of exchange
§ 3:15 Trade acceptance

b. Certi�cates of Deposit
§ 3:16 General form
§ 3:17 Guaranty fund

c. Promissory Notes
§ 3:18 General form
§ 3:19 —Corporate maker
§ 3:19.50 General Form—Corporate maker—Convertible note—

One of series of notes issued pursuant to convertible
note purchase agreement

§ 3:20 General form—Interest on unpaid payments
§ 3:21 Secured time note
§ 3:22 —Note part of series
§ 3:23 Secured demand note
§ 3:24 —Stock pledge
§ 3:25 Secured installment note—Variable payments
§ 3:26 Installment note—Variable payments—Lender's prime

rate index
§ 3:27 Secured installment note—Nonvariable payments
§ 3:28 Installment note—Bank deposit as collateral
§ 3:29 —Disclosure statement under Truth in Lending Act
§ 3:30 —Accounting for �nance charge under Truth in

Lending Act
§ 3:31 —Sale of the goods
§ 3:32 —Corporate
§ 3:33 — —With prepayment provisions
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§ 3:34 — —Joint makers
§ 3:34.10 — —Credit arrangement
§ 3:34.50 Revolving credit note

3. Negotiable Instruments Provisions
§ 3:35 Amendment fee
§ 3:36 Inspection rights
§ 3:37 Governing law
§ 3:38 Notices
§ 3:39 Payments
§ 3:39.50 Events of default—Acceleration of payment
§ 3:40 Representations and warranties—Legal existence
§ 3:41 —Compliance with laws
§ 3:42 —Due authority; no breach or liens
§ 3:43 —Financial condition
§ 3:44 —Taxes

B. PROMISE OR ORDER UNCONDITIONAL
[U.C.C. § 3-106]

1. In General
§ 3:45 Introductory comments
§ 3:46 Discussion of code provision

2. Negotiable Instrument Provisions
§ 3:47 Recital of consideration received
§ 3:48 —Sale on credit
§ 3:49 —Services rendered
§ 3:50 Recital of originating agreement
§ 3:51 Reference to transaction giving rise to instrument
§ 3:52 Reference to trust agreement
§ 3:53 Limited liability of trustees or partners
§ 3:54 Immunity of stockholders, o�cers and directors
§ 3:55 Reference to security agreement
§ 3:56 —Conditional sale
§ 3:57 Recital of letter of credit
§ 3:58 Retention of title by payee
§ 3:59 Instrument payable only from particular fund

C. FIXED AMOUNT OF MONEY [U.C.C. § 3-
104(A)]

1. In General
§ 3:60 Introductory comments
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§ 3:61 Discussion of code provision

2. Negotiable Instrument Provisions
§ 3:62 Note payable in installments
§ 3:63 Note payable in exchange
§ 3:64 —Foreign currency
§ 3:65 Interest terms
§ 3:66 —Payable monthly or semiannually
§ 3:67 — —Compounding interest
§ 3:68 — —Payable annually with reduced rate if paid before

maturity
§ 3:68.10 —Prime rate base
§ 3:69 Authorization of discount
§ 3:70 Charge for delinquent installments
§ 3:71 Prepayment charge
§ 3:72 —Without charge
§ 3:73 — —Dependent on payor's outstanding debt
§ 3:74 — —Option of holder
§ 3:75 Payment of collection costs and attorney's fees
§ 3:76 Right of holder to dividends

D. PAYABLE ON DEMAND [U.C.C. §§ 3-108(A),
3-108(C)]

1. In General
§ 3:77 Introductory comments
§ 3:78 Discussion of code provision

2. Negotiable Instrument Provisions
§ 3:79 Designation as demand paper

E. PAYABLE AT DEFINITE TIME [U.C.C. §§ 3-
108(B), 3-108(C)]

1. In General
§ 3:80 Introductory comments
§ 3:81 Discussion of code provision

2. Negotiable Instrument Provisions
§ 3:82 Payable at �xed time
§ 3:83 Payment after sight
§ 3:84 Payment subject to acceleration
§ 3:85 Payment subject to extension

Uniform Commercial Code Legal Forms

lxxii



§ 3:86 Monthly payments
§ 3:87 Authorization to make advance payments
§ 3:88 Acceleration of maturity—On sale or transfer of collateral
§ 3:89 —On default
§ 3:90 Extension of payment—To inde�nite time
§ 3:91 —To de�nite time
§ 3:92 —On occurrence of speci�c event

3. Agreement Forms
§ 3:93 Payment of additional interest to extend maturity date
§ 3:94 Multiple payees
§ 3:95 Revision of payment schedule of note

F. TERMS AND OMISSIONS NOT AFFECTING
NEGOTIABILITY [U.C.C. § 3-104]

1. In General
§ 3:96 Discussion of code provision

2. Negotiable Instrument Provisions
§ 3:97 Collateral security—Sale of collateral on default
§ 3:98 —Short form
§ 3:99 —Insurance dividends
§ 3:100 —Continuing security interest
§ 3:101 —Liability to perform services
§ 3:102 —Deposit of additional collateral
§ 3:103 —Retention of collateral after discharge of obligation as

security for other obligations
§ 3:104 —Lien to secure instrument
§ 3:105 Waiver—Exemptions
§ 3:106 —Homestead and exemption rights
§ 3:107 Power to confess judgment
§ 3:108 —E�ect of provision in states where confession of

judgment prohibited

G. INCOMPLETE INSTRUMENTS [U.C.C. § 3-
115]

1. In General
§ 3:109 Introductory comments
§ 3:110 Discussion of code provision

2. Negotiable Instrument Provisions
§ 3:111 Authorization to date and complete instrument
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§ 3:112 —By makers, indorsers, sureties, and guarantors
§ 3:113 Certi�cation of all blank spaces completed prior to

execution of instrument

III. TRANSFER AND NEGOTIATION

A. IN GENERAL

§ 3:114 Scope of division
§ 3:115 Introductory comments

B. NEGOTIATION [U.C.C. § 3-201]

1. In General
§ 3:116 Discussion of code provision

2. Forms
§ 3:117 Indorsement—With warranty of title and capacity of

party
§ 3:118 —In form of assignment

C. RESCISSION OF NEGOTIATION [U.C.C. § 3-
202]

1. In General
§ 3:119 Discussion of code provision

2. Notice Forms
§ 3:120 Notice of rescission
§ 3:121 Notice of refusal to recognize rescission
§ 3:121.10 Agreement as to holder-in-due-course status

IV. LIABILITY OF PARTIES

A. IN GENERAL

§ 3:122 Scope of division
§ 3:123 Introductory comments

B. SIGNATURE BY AUTHORIZED
REPRESENTATIVE [U.C.C. § 3-402]

1. In General
§ 3:124 Discussion of code provision

Uniform Commercial Code Legal Forms

lxxiv



2. Forms
§ 3:125 Authorization card for signature of depositor by

attorney
§ 3:126 Power of attorney as to negotiable instruments
§ 3:127 Corporate resolution authorizing bank to honor

negotiable instruments bearing facsimile signature
§ 3:128 A�davit of unauthorized signature or indorsement
§ 3:129 Rati�cation of unauthorized signature reserving certain

rights

C. CERTIFICATION OF CHECK [U.C.C. § 3-
409]

1. In General
§ 3:130 Discussion of code provision

2. Certi�cation Forms
§ 3:131 Certi�cation stamp

D. CONTRACT OF INDORSER; ORDER OF
LIABILITY [U.C.C. § 3-415]

1. In General
§ 3:132 Introductory comments
§ 3:133 Discussion of code provision

2. Forms
§ 3:134 Indorsement disclaiming liability
§ 3:135 Indorsers' contribution agreement

E. ACCOMMODATION PARTY AND
GUARANTORS [U.C.C. § 419]

1. In General
§ 3:136 Introductory comments
§ 3:137 Discussion of code provision

2. Guaranty Forms
§ 3:138 Guaranty of payment of instrument
§ 3:139 —Short form
§ 3:140 Guaranty of payment and indorsement of instrument
§ 3:141 Guaranty of payment provisions—Irrevocable and

absolute
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V. PRESENTMENT, NOTICE OF DISHONOR,
AND PROTEST
A. GENERALLY; UNEXCUSED DELAY;

DISCHARGE [U.C.C. §§ 3-414(F), 3-415(E),
3–501, 3-502, 3-503, 3-601]

1. In General
§ 3:142 Scope of division
§ 3:143 Introductory comments
§ 3:144 Discussion of code provisions

2. Assignment Forms
§ 3:145 Notice of assignment to obtain discharge for delay in

presentment
§ 3:146 Assignment of claim against bank on holder's unexcused

delay in making presentment

B. HOW PRESENTMENT MADE [U.C.C. § 3-
501(B)]

1. In General
§ 3:147 Introductory comments
§ 3:148 Discussion of code provision

2. Presentment Forms
§ 3:149 Presentment by mail
§ 3:150 Authority to make presentment for another—Multiple

transactions
§ 3:151 —Single transaction

C. RIGHTS OF PARTY TO WHOM
PRESENTMENT MADE [U.C.C. § 3-501(B)]

1. In General
§ 3:152 Introductory comments
§ 3:153 Discussion of code provision

2. Counterdemand Forms
§ 3:154 Counterdemands by party to whom presentment made

D. NOTICE OF DISHONOR [U.C.C. § 3-503]

1. In General
§ 3:155 Introductory comments
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§ 3:156 Discussion of code provision

2. Notice of Dishonor Forms
§ 3:157 Draft—Nonpayment
§ 3:158 —Nonacceptance
§ 3:159 Promissory note

3. A�davit Forms
§ 3:160 Notice of dishonor given by mail
§ 3:161 Denial of receipt of notice of dishonor

E. PROTEST [U.C.C. § 3-505(B)]

1. In General
§ 3:162 Introductory comments
§ 3:163 Discussion of code provision

2. Certi�cate of Protest Forms and Provisions
§ 3:164 Certi�cate of protest of commercial paper
§ 3:165 Maker's last residence or place of business—Ascertained
§ 3:166 —Not ascertained

F. WAIVED OR EXCUSED PRESENTMENT OR
NOTICE OF DISHONOR [U.C.C. § 3-504]

1. In General
§ 3:167 Introductory comments
§ 3:168 Discussion of code provision

2. Negotiable Instrument Provisions
§ 3:169 Waiver of presentment and notice

VI. DISCHARGE

A. IN GENERAL
§ 3:170 Scope of division
§ 3:171 Introductory comments

B. PAYMENT OR SATISFACTION [U.C.C. §§ 3-
601, 3-602]

1. In General
§ 3:172 Discussion of code provision
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2. Notice Forms

§ 3:173 Notice by adverse claimant to stop payment to present
holder of instrument

C. CANCELLATION AND RENUNCIATION
[U.C.C. § 3-604]

1. In General

§ 3:174 Discussion of code provision

2. Notice Forms

§ 3:175 Notice of renunciation to party liable on instrument

D. IMPAIRMENT OF RECOURSE OR
COLLATERAL [U.C.C. § 3-605]

1. In General

§ 3:176 Discussion of code provision

2. Negotiable Instrument Provisions

§ 3:177 Nonimpairment of rights on discharge
§ 3:178 Reservation of rights on discharge

VII. MISCELLANEOUS

A. IN GENERAL

§ 3:179 Scope of division
§ 3:180 Discussion of code provision

B. FORMS

§ 3:181 Indemni�cation agreement—For issuance of
replacement cashier's check

§ 3:182 Notice of litigation to third person answerable over on
negotiable instrument

§ 3:183 —Attachment of court documents
§ 3:184 —Bank
§ 3:185 Accrual of cause of action—Demand for payment of

certi�cate of deposit
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CHAPTER 4. ARTICLE 4—BANK
DEPOSITS AND COLLECTIONS

I. IN GENERAL
§ 4:1 Introductory comments

II. VARIATION BY AGREEMENT [U.C.C. § 4-103]

A. IN GENERAL
§ 4:2 Scope of division
§ 4:3 Discussion of code provision

B. VARIATION BY AGREEMENT
§ 4:4 Funds availability agreement with customer
§ 4:5 Facsimile machine check signatures

III. TIME OF RECEIPT OF ITEMS [U.C.C. §§ 4-
108, 4-110]

A. IN GENERAL
§ 4:6 Scope of division
§ 4:7 Discussion of code provision
§ 4:8 Form drafting guide
§ 4:9 Checklist for drafting night depository agreement

B. BANK RESOLUTION PROVISIONS
§ 4:10 Cut-o� time
§ 4:11 —E�ect of cut-o� time

C. DEPOSITORY AGREEMENT FORMS
§ 4:12 Night depository agreement
§ 4:13 —Short form
§ 4:14 —Letter form

IV. COLLECTION OF ITEMS

A. IN GENERAL
§ 4:15 Scope of division
§ 4:16 Introductory comments
§ 4:17 Bank-customer deposit agreement—General form
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§ 4:18 —Additional terms for joint accounts
§ 4:19 —Terms for a partnership or association account
§ 4:20 —Terms for a corporate account
§ 4:21 —Certi�ed copy of resolution

B. ELECTRONIC PRESENTMENT [U.C.C. § 4-
110 AND RELATED ELECTRONIC
PROVISIONS]

§ 4:22 Introductory comments
§ 4:23 On-line banking
§ 4:24 Check image statements
§ 4:25 Check 21 notice
§ 4:26 Automated Clearing House (ACH) transfer authorization

C. AGENCY STATUS OF COLLECTING BANKS
[U.C.C. § 4-201]

1. In General
§ 4:27 Discussion of code provision
§ 4:28 Checklist for drafting agreement designating bank as

collecting agent—For money
§ 4:29 —For installment paper

2. Forms
§ 4:30 Agreement designating bank as collecting agent—For

money
§ 4:31 —For installment paper
§ 4:32 Collection letter to bank

D. PRESENTMENT BY NOTICE OF ITEM NOT
PAYABLE BY, THROUGH, OR AT A BANK
[U.C.C. § 4-212]

1. In General
§ 4:33 Discussion of code provision

2. Presentment Forms
§ 4:34 Notice of presentment of promissory note to nonbank

payor
§ 4:35 Demands by party to whom presentment made
§ 4:35.10 Advice of credit
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§ 4:35.20 Clause regarding charge-back of foreign currency
instruments

E. RIGHT OF CHARGE-BACK OR REFUND
[U.C.C. § 4-214]

1. In General
§ 4:36 Discussion of code provision

2. Charge-back form
§ 4:37 Charge-back provision for deposit agreement

V. RELATIONSHIP BETWEEN PAYOR BANK
AND ITS CUSTOMERS

A. IN GENERAL
§ 4:38 Scope of division

B. LIABILITY OF BANK TO CUSTOMER FOR
WRONGFUL DISHONOR [U.C.C. § 4-402]

1. In General
§ 4:39 Introductory comments
§ 4:40 Discussion of code provision

2. Notice Forms
§ 4:41 Notice of wrongful dishonor

C. RIGHT OF CUSTOMER TO STOP PAYMENT
[U.C.C. § 4-403]

1. In General
§ 4:42 Introductory comments
§ 4:43 Discussion of code provision
§ 4:44 Form drafting guide
§ 4:45 Checklist for drafting stop-payment order

2. Depositor Agreement Provisions
§ 4:46 Stop payment

3. Stop-payment Forms
§ 4:47 Stop-payment order
§ 4:48 —Alternate form 1
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§ 4:49 —Alternate form 2
§ 4:50 —Alternate form 3
§ 4:51 —Indemni�cation of bank
§ 4:52 Acknowledgment of stop-payment—Single check
§ 4:53 —Several checks
§ 4:54 Notice of cancellation of stop-payment order—To

customer
§ 4:55 —To bank
§ 4:56 Renewal of stop-payment order

D. PAYMENT OF ITEM ON DEATH OR
INCOMPETENCE OF CUSTOMER [U.C.C.
§ 4-405]

1. In General

§ 4:57 Introductory comments
§ 4:58 Discussion of code provision

2. Notice Forms

§ 4:59 Stop-payment order from interested party

E. DUTY OF CUSTOMER TO DISCOVER AND
REPORT UNAUTHORIZED SIGNATURE OR
ALTERATION [U.C.C. § 4-406]

1. In General

§ 4:60 Introductory comments
§ 4:61 Discussion of code provision

2. Depositor Agreement Provisions

§ 4:62 Right to withhold amount from account due to alteration
or forgery

§ 4:63 Right to modify period for customer review of bank
statements

§ 4:64 Requirement that depositor examine statement and
notify bank of errors

3. Notice Forms and A�davit

§ 4:65 Notice to bank of unauthorized signature or alteration
§ 4:66 Forged check signature a�davit
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F. RIGHT OF PAYOR BANK TO
SUBROGATION ON IMPROPER PAYMENT
[U.C.C. § 4-407]

1. In General
§ 4:67 Introductory comments
§ 4:68 Discussion of code provision

2. Subrogation Agreement Forms
§ 4:69 Subrogation agreement

3. Depositor Agreement Provisions
§ 4:70 Subrogation rights against payee on improperly paid

check
§ 4:71 —Right to release party from liability

4. Notice Forms
§ 4:72 Notice of subrogation rights and demand for payment
§ 4:72.10 Notice by collecting bank to customer—Breach of

warranty

VI. COLLECTION OF DOCUMENTARY DRAFTS

A. IN GENERAL
§ 4:73 Scope of division
§ 4:74 Introductory comments

B. PRIVILEGE OF PRESENTING BANK TO
DEAL WITH GOODS ON DISHONORED
DOCUMENTARY DRAFT [U.C.C. § 4-504]

1. In General
§ 4:75 Discussion of code provision

2. Notice Forms
§ 4:76 Notice of disposition of goods on dishonor of documentary

draft in absence of instructions

CHAPTER 4A. ARTICLE 4A—FUNDS
TRANSFERS

I. GENERAL CONSIDERATIONS
§ 4A:1 Introductory comments
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II. FUNDS TRANSFERS
§ 4A:2 Funds transfer service agreement
§ 4A:3 —Long form
§ 4A:4 —Cut-o� times
§ 4A:5 —Name and number inconsistencies (bene�ciary)
§ 4A:6 —Name and number inconsistencies (intermediary

bank or bene�ciary bank)
§ 4A:7 —Execution instructions
§ 4A:8 —Exclusion of consequential damages
§ 4A:9 —Preclusion of refund obligation of principal
§ 4A:10 —Scope of services
§ 4A:11 —Rejection or delay
§ 4A:12 —Liability for unauthorized payment orders
§ 4A:12.50 Wire transfer clause in foreign exchange master

agreement
§ 4A:13 Customer duty to report
§ 4A:14 Payment order
§ 4A:15 —Cancellation of payment order
§ 4A:16 Notice of unauthorized payment order
§ 4A:17 Notice of erroneous payment order
§ 4A:18 Notice of overpayment of authorized payment order
§ 4A:19 Wire Transfer Operating Guidelines

CHAPTER 5. ARTICLE 5—LETTERS OF
CREDIT

I. GENERAL CONSIDERATIONS
§ 5:1 Introductory comments

II. FORMAL REQUIREMENTS [U.C.C. § 5-104
[REV]]

A. IN GENERAL

§ 5:2 Discussion of code provision

B. APPLICATIONS AND AGREEMENTS

1. Forms
§ 5:3 Application for commercial letter of credit
§ 5:4 Applicant agreement
§ 5:5 —Short form
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§ 5:6 Receipt for transfer of foreign credit
§ 5:7 Application for amendment to letter of credit
§ 5:8 Letter of credit amendment
§ 5:9 Contract for traveler's letter of credit
§ 5:10 Application for standby letter of credit
§ 5:11 Reimbursement agreement
§ 5:12 General letter of credit
§ 5:13 Application and agreement for irrevocable letter of credit
§ 5:14 Letter of credit terms and conditions in a revolving credit

agreement—Sample
§ 5:15 Letter of credit terms and conditions in a lease

agreement—Sample

2. Applicant Agreement Provisions
§ 5:16 Interpretation of credits
§ 5:17 Regulations governing commercial export credits
§ 5:18 Security—Collateral
§ 5:19 —Pledge of goods and proceeds
§ 5:20 —Furnished on surrender of documents under trust

receipt
§ 5:21 —Additional security on decline of market value of

merchandise
§ 5:22 Payment of commission and expenses
§ 5:23 Reimbursement—For drafts or acceptances—United

States currency
§ 5:24 —Other currency
§ 5:25 —For expenses incurred
§ 5:26 Licenses and insurance
§ 5:27 Extension or modi�cation of terms
§ 5:28 Ownership of property and documents
§ 5:29 —Right to sell property on nonpayment
§ 5:30 Acceleration on assignment for bene�t of creditors or

nonful�llment of obligations
§ 5:31 Right to surrender merchandise or documents under

trust receipt
§ 5:32 Automatic renewal

C. LETTERS OF CREDIT

1. Forms
§ 5:33 General letter of credit
§ 5:34 —Account of shipment
§ 5:35 Revocable letter of credit
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§ 5:36 Commercial letter of credit
§ 5:37 Irrevocable letter of credit
§ 5:38 Standby letter of credit
§ 5:39 Traveler's letter of credit
§ 5:40 Letter of credit transfer request

2. Provisions
§ 5:41 Limitation of amount
§ 5:42 Bill of lading
§ 5:43 Con�rmation of credit
§ 5:44 —Authorization for con�rmation of credit
§ 5:45 —Notice of con�rmation
§ 5:46 Supporting documents—To accompany drafts
§ 5:47 Draft to be accompanied by original letter of credit
§ 5:48 Supporting documents—To be forwarded
§ 5:49 Marking of drafts
§ 5:50 Expiration date
§ 5:51 —Date falling on Sunday or holiday
§ 5:52 —Time of presentation
§ 5:53 —Automatic renewal
§ 5:54 Perpetual clause
§ 5:55 Negotiation of draft as guaranty of ful�llment of

conditions
§ 5:56 Surrender of documents on payment of draft
§ 5:57 —Draft exhausting credit
§ 5:58 Honoring of drafts
§ 5:59 Presumption of payment

III. ADVICE AND CONFIRMATION OF CREDIT;
LIABILITY FOR ERROR IN STATEMENT
OF TERMS [U.C.C. § 5-107 [REV]]

A. IN GENERAL
§ 5:60 Discussion of code provision

B. FORMS

§ 5:61 Request to issue letter of advice
§ 5:62 Letters of advice to bene�ciary
§ 5:63 Letter advising of issuance of letter of credit
§ 5:64 Con�rmation of credit
§ 5:65 Request for transfer
§ 5:66 Notice of transfer
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IV. ISSUER'S OBLIGATION TO ITS
CUSTOMERS [U.C.C. § 5-108 [REV]]

A. IN GENERAL

§ 5:67 Discussion of code provision

B. APPLICANT AGREEMENT PROVISIONS

§ 5:68 Exclusions of liability
§ 5:69 —Errors in cabling
§ 5:70 —Correctness of shipping documents
§ 5:71 —Deviation from instructions
§ 5:72 Release from liability
§ 5:73 Waiver

CHAPTER 6. ARTICLE 6—BULK SALES
AND BULK TRANSFERS

I. GENERAL CONSIDERATIONS

§ 6:1 Introductory comments
§ 6:2 Annotation references [Deleted]

II. BULK TRANSFER AGREEMENTS [U.C.C. § 6-
102, PRE-1988]

A. IN GENERAL

§ 6:3 Scope of division
§ 6:4 Introductory comments
§ 6:5 Discussion of code provision
§ 6:6 Checklist for drafting bulk transfer agreement

B. BULK TRANSFER FORMS

§ 6:7 Bulk transfer agreement
§ 6:8 Bill of sale

C. BULK TRANSFER AGREEMENT
PROVISIONS

§ 6:9 Escrow account
§ 6:10 Distribution of proceeds
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III. BULK TRANSFERS EXCEPTED FROM
ARTICLE SIX OF THE UNIFORM
COMMERCIAL CODE [U.C.C. § 6-103, PRE-
1988]

A. IN GENERAL
§ 6:11 Scope of division
§ 6:12 Introductory comments
§ 6:13 Discussion of code provision

B. BULK TRANSFER AGREEMENT
PROVISIONS

§ 6:14 Transferor not indebted
§ 6:15 Transferor to post bond
§ 6:16 Retention of proceeds by transferee
§ 6:17 Assumption of transferor's obligations
§ 6:17.10 Provision—Right of transferee to rescind

C. NOTICE FORMS
§ 6:18 Assumption of transferor's debts
§ 6:19 —New business enterprise

IV. SCHEDULE OF PROPERTY; LIST OF
CREDITORS [U.C.C. § 6-104, PRE-1988]

A. IN GENERAL
§ 6:20 Scope of division
§ 6:21 Discussion of code provision
§ 6:22 Annotation references [Deleted]
§ 6:23 Drafting schedule of property
§ 6:24 —Drafting list of creditors

B. BULK TRANSFER AGREEMENT
PROVISIONS

§ 6:25 Preparation of property schedule
§ 6:26 Listing of creditors
§ 6:27 Custody and access to list of creditors and property

schedule
§ 6:27.10 —Short form

C. BULK TRANSFER FORMS
§ 6:28 Schedule of property
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§ 6:29 Demand for list of transferor's creditors
§ 6:30 —Alternate form
§ 6:31 List of creditors—A�davit attached

V. APPLICATION OF PROCEEDS [U.C.C. § 6-
106, PRE-1988]
A. IN GENERAL

§ 6:32 Scope of division
§ 6:33 Discussion of code provision

B. BULK TRANSFER AGREEMENT
PROVISIONS

§ 6:34 Application of proceeds

C. NOTICE FORMS
§ 6:35 Creditor's notice of claim
§ 6:36 Application of proceeds—Full payment of claim
§ 6:37 Pro rata distribution
§ 6:38 Statement of account—By transferee
§ 6:39 —By auctioneer
§ 6:40 Disputed claim—Sum withheld by transferee
§ 6:40.10 — —Short form
§ 6:41 Payment into court

VI. NOTICE TO CREDITORS [U.C.C. § 6-107,
PRE-1988]

A. IN GENERAL
§ 6:42 Scope of division
§ 6:43 Introductory comments
§ 6:44 Discussion of code provision
§ 6:45 Checklist for drafting notice to creditors

B. BULK TRANSFER AGREEMENT
PROVISIONS

§ 6:46 Notice to creditors
§ 6:46.10 Declaration by seller as to past business names and

addresses

C. NOTICE FORMS
§ 6:47 Notice to creditors—Short form
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§ 6:48 —Long form

VII. AUCTION SALES [U.C.C. § 6-108, PRE-1988]

A. IN GENERAL
§ 6:49 Scope of division
§ 6:50 Discussion of code provision

B. NOTICE FORMS
§ 6:51 Notice of bulk transfer by auction—Short form
§ 6:52 —Long form

VIII. GENERAL CONSIDERATIONS [REV
ARTICLE 6]

§ 6:53 Introductory comments

IX. BULK SALES AGREEMENTS [(REV) U.C.C.
§ 6-103, ALTERNATIVE B 1988]

A. IN GENERAL
§ 6:54 Scope of division
§ 6:55 Introductory comments
§ 6:56 Discussion of code provision

B. BULK TRANSFER AGREEMENT
PROVISIONS

§ 6:57 Information supplied by seller

X. BULK SALES EXCEPTED FROM REVISED
ARTICLE SIX OF THE UNIFORM
COMMERCIAL CODE [(REV) U.C.C. § 6-103,
ALTERNATIVE B 1988]

A. IN GENERAL
§ 6:58 Scope of division
§ 6:59 Introductory comments
§ 6:60 Discussion of code provision

B. NOTICE FORMS

§ 6:61 Notice of assumption of debts—Speci�c debts
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§ 6:62 All debts

XI. LIST OF CLAIMANTS; SCHEDULE OF
DISTRIBUTION [(REV) U.C.C. §§ 6-104, 6-106,
ALTERNATIVE B 1988]

A. IN GENERAL
§ 6:63 Scope of division
§ 6:64 Discussion of code provision
§ 6:65 Checklist for list of claimants

B. BULK TRANSFER AGREEMENT
PROVISIONS

§ 6:66 List of claimants
§ 6:67 —Access to list of claimants
§ 6:68 Schedule of distribution

C. BULK TRANSFER FORMS
§ 6:69 List of claimants
§ 6:70 Notice of amended schedule of distribution

XII. NOTICE TO CLAIMANTS [(REV) U.C.C. § 6-
105, ALTERNATIVE B 1988]

A. IN GENERAL
§ 6:71 Scope of division
§ 6:72 Discussion of code provision
§ 6:73 Checklist for drafting notice to claimants

B. BULK TRANSFER AGREEMENT
PROVISIONS

§ 6:74 Notice of bulk sale to individual claimants

C. NOTICE FORMS
§ 6:75 Notice of sale to claimants

XIII. BULK SALES BY AUCTION; BULK SALES
CONDUCTED BY LIQUIDATOR [(REV)
U.C.C. § 6-108, ALTERNATIVE B 1988]

A. IN GENERAL
§ 6:76 Scope of division
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§ 6:77 Discussion of code provision
§ 6:78 Checklist for drafting notice of auction sale or sale made

by liquidator

B. NOTICE FORMS
§ 6:79 Notice of bulk sale by auction or liquidation sale

CHAPTER 7. ARTICLE 7—DOCUMENTS
OF TITLE

I. GENERAL CONSIDERATIONS
§ 7:1 Introductory comments—Revised Article 7
§ 7:2 —Scope of Article 7

II. STORAGE AND TRANSPORTATION OF
GOODS, GENERALLY

A. IN GENERAL
§ 7:3 Scope of division
§ 7:4 Form drafting guide

B. STORAGE OF GOODS

1. In General
§ 7:5 Scope of division

2. Storage Agreement Forms
§ 7:6 Storage order and agreement
§ 7:7 Storage of manufacturer's products

3. Storage Agreement Provisions
§ 7:8 Ownership of goods
§ 7:9 Incorporation of insurance policy
§ 7:10 Insurance—Procurement by warehouse
§ 7:11 —Disclaimer of duty to insure
§ 7:12 —Written request and payment of premiums by

depositor
§ 7:13 Transfer of title
§ 7:14 Transportation of goods
§ 7:15 Subsequent storage
§ 7:16 Terms subject to Uniform Commercial Code
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§ 7:16.50 Warehouseman's lien

C. TRANSPORTATION OF GOODS

1. In General

§ 7:17 Scope of division

2. Transportation Forms

§ 7:18 Transportation agreement—Between carrier and shipper
§ 7:19 —Manufacturer as shipper
§ 7:20 —Between carriers
§ 7:21 Freight bill

III. WAREHOUSE RECEIPTS

A. FORM OF WAREHOUSE RECEIPT; EFFECT
OF OMISSION [U.C.C. § 7-202]

1. Generally

a. In General

§ 7:22 Discussion of code provision
§ 7:23 Checklist for drafting warehouse receipt

b. Warehouse Receipt Forms

§ 7:24 Negotiable warehouse receipt
§ 7:25 Nonnegotiable warehouse receipt

c. Storage Agreement Provisions

§ 7:26 Standard contract terms and conditions for merchandise
warehousemen

2. Warehouse Receipt Forms

§ 7:27 Automobile
§ 7:28 Cotton
§ 7:29 Flour
§ 7:30 Grain
§ 7:31 Household goods
§ 7:32 Produce
§ 7:33 Furs and wearing apparel
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B. LIABILITY FOR NONRECEIPT OR
MISDESCRIPTION [U.C.C. § 7-203]

1. In General
§ 7:34 Discussion of code provision

2. Warehouse Receipt Provisions
§ 7:35 Avoiding liability—Misdescription
§ 7:36 —Nonreceipt or misdescription
§ 7:37 Depositor's liability for misdescription

3. Warehouse Record Forms
§ 7:38 Record of receipt
§ 7:39 Acknowledgment of warehouse receipt accuracy

C. DUTY OF CARE; CONTRACTUAL
LIMITATION OF WAREHOUSE'S
LIABILITY [U.C.C. § 7-204]

1. In General
§ 7:40 Discussion of code provision

2. Warehouse Receipt Provisions
§ 7:41 Duty of care—Generally
§ 7:42 —Speci�ed standards
§ 7:43 —Exclusion of risks from causes beyond warehouse's

control
§ 7:44 Right to require removal of goods
§ 7:45 Limitation of liability—Fixed value—Per article
§ 7:46 —Per unit of weight
§ 7:47 —Increased liability for additional charge
§ 7:48 —Damage to fragile articles
§ 7:49 —Items of extraordinary value
§ 7:50 —Disclaimer of duties and liabilities as common carrier
§ 7:51 —Failure to insure
§ 7:52 Notice of claim and �ling of suit
§ 7:53 —Long form

D. TERMINATION OF STORAGE AT
WAREHOUSE'S OPTION [U.C.C. § 7-206]

1. In General
§ 7:54 Discussion of code provision
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2. Warehouse Notice Forms
§ 7:55 Notice of termination
§ 7:56 —Perishable or declining value goods
§ 7:57 —Hazardous goods
§ 7:58 Notice of disposition of proceeds

E. GOODS MUST BE KEPT SEPARATE;
FUNGIBLE GOODS [U.C.C. § 7-207]

1. In General
§ 7:59 Discussion of code provision

2. Warehouse Receipt Provisions
§ 7:60 Commingling of goods—Prohibited
§ 7:61 —Allowed

F. LIEN OF WAREHOUSE [U.C.C. § 7-209]

1. In General
§ 7:62 Discussion of code provision

2. Warehouse Receipt Provisions
§ 7:63 Charges payable periodically
§ 7:64 —With initial minimum period
§ 7:65 Handling charges
§ 7:66 Itemized additional charges
§ 7:67 Notice of lien—Speci�c lien
§ 7:68 —General lien
§ 7:69 — —Reference to code
§ 7:70 —Right to sale of property
§ 7:71 Notice of security interest
§ 7:71.10 Formal security agreement between bailor and

warehouseman

G. ENFORCEMENT OF WAREHOUSE'S LIEN
[U.C.C. § 7-210]

1. In General
§ 7:72 Discussion of code provision

2. Warehouse Receipt Provisions
§ 7:73 Enforcement of warehouse's lien

Table of Contents

xcv
K 2011 Thomson Reuters/West, 6/2011



3. Notice and Advertisement Forms

§ 7:74 Notice of sale to enforce warehouse's lien—
Commercial storage—Public sale

§ 7:75 —Private sale
§ 7:76 —Noncommercial storage
§ 7:77 Advertisement of sale to enforce warehouse's lien—

Noncommercial storage
§ 7:77.10 Redemption before sale
§ 7:78 Notice of tender to satisfy warehouse's lien

IV. BILLS OF LADING

A. GENERALLY

1. In General
§ 7:79 Introductory comments

2. Bill of Lading Forms and Provisions
§ 7:80 Negotiable (order) bill of lading
§ 7:81 Subject to the Carriage of Goods by Sea Act
§ 7:82 Nonnegotiable (straight) bill of lading
§ 7:83 —Household goods
§ 7:84 Contract terms and conditions
§ 7:85 Air waybill—Nonnegotiable
§ 7:86 Receipt for bill of lading

B. LIABILITY FOR NONRECEIPT OR
MISDESCRIPTION; ‘‘SAID TO CONTAIN’’;
‘‘SHIPPER'S WEIGHT, LOAD, AND COUNT’’;
IMPROPER HANDLING [U.C.C. § 7-301]

1. In General
§ 7:87 Discussion of code provision

2. Bill of Lading Provisions
§ 7:88 Avoiding liability—Nonreceipt or misdescription
§ 7:89 —Improper loading

3. Demand Forms
§ 7:90 Demand for indemnity—Liability resulting from

misdescription
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C. THROUGH BILLS OF LADING AND
SIMILAR DOCUMENTS [U.C.C. § 7-302]

1. In General

§ 7:91 Discussion of code provision

2. Forms

§ 7:92 Through bill of lading
§ 7:93 Demand for indemnity from connecting carrier

D. DIVERSION; RECONSIGNMENT; CHANGE
OF INSTRUCTIONS [U.C.C. § 7-303]

1. In General

§ 7:94 Discussion of code provision

2. Diversion Order Forms

§ 7:95 Diversion order under negotiable bill of lading
§ 7:96 Diversion order under nonnegotiable bill of lading

E. DESTINATION BILLS [U.C.C. § 7-305]

1. In General

§ 7:97 Discussion of code provision

2. Request Forms

§ 7:98 Request for destination bill of lading

F. ENFORCEMENT OF CARRIER'S LIEN
[U.C.C. § 7-308]

1. In General

§ 7:99 Discussion of code provision

2. Notice Forms

§ 7:100 Notice of sale to enforce carrier's lien
§ 7:101 Notice of tender to satisfy carrier's lien
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G. DUTY OF CARE; CONTRACTUAL
LIMITATION OF CARRIER'S LIABILITY
[U.C.C. § 7-309]

1. In General

§ 7:102 Discussion of code provision

2. Bill of Lading Provisions

§ 7:103 Limitation of liability—Speci�ed value
§ 7:104 —In consideration of reduced freight rate
§ 7:105 —Liability dependent on shipper's valuation
§ 7:106 Limitation periods for notice of claim and

commencement of suit
§ 7:107 —Filing of written claim with carrier

V. WAREHOUSE RECEIPTS AND BILLS OF
LADING: GENERAL OBLIGATIONS

A. DUPLICATE DOCUMENT OF TITLE;
OVERISSUE [U.C.C. § 7-402]

1. In General

§ 7:108 Discussion of code provision

2. Recitals

§ 7:109 Duplicate document
§ 7:110 Shipping memorandum not document of title

B. OBLIGATION OF BAILEE TO DELIVER;
EXCUSE [U.C.C. § 7-403]

1. In General

§ 7:111 Discussion of code provision

2. Forms and Provisions

§ 7:112 Demand for delivery
§ 7:113 Acknowledgment of delivery
§ 7:114 Notation of partial delivery
§ 7:115 Notice of impediment to delivery
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VI. WAREHOUSE RECEIPTS AND BILLS OF
LADING: MISCELLANEOUS PROVISIONS

A. LOST, STOLEN, OR DESTROYED
DOCUMENTS OF TITLE [U.C.C. § 7-601]

1. In General
§ 7:116 Discussion of code provision

2. General Forms
§ 7:117 Request for delivery of goods without surrender of

document
§ 7:118 A�davit of loss with agreement to hold harmless
§ 7:119 Indemnity bond—Lost or missing document of title
§ 7:120 —Lost or missing bill of lading

3. Agreement Forms
§ 7:121 Indemnity agreement—Lost or missing warehouse

receipt—With a�davit
§ 7:122 Guaranty agreement—Lost or missing bill of lading

CHAPTER 8. ARTICLE 8—INVESTMENT
SECURITIES

I. GENERAL CONSIDERATIONS

A. IN GENERAL

§ 8:1 Introductory comments
§ 8:2 Statutory references

B. DEFINITIONS [U.C.C. § 8-10 [REV]]

1. In General
§ 8:3 Discussion of code provision
§ 8:4 Form drafting guide
§ 8:5 Statutory references
§ 8:6 Checklist—Drafting stock certi�cate
§ 8:7 —Drafting corporate bond

2. Stock Certi�cate and Bond Forms
§ 8:8 Common stock certi�cate
§ 8:9 Preferred stock certi�cate
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§ 8:10 Registered bond

C. STATUTE OF FRAUDS [U.C.C. § 8-113
[REV]]

1. In General
§ 8:11 Discussion of code provision
§ 8:12 Statutory references

2 Forms
§ 8:13 Broker's con�rmation of sale

II. ISSUE AND ISSUERS

A. IN GENERAL
§ 8:14 Discussion of code provision

B. RESTRICTIONS ON TRANSFER [U.C.C. § 8-
204 [REV]]

1. In General
§ 8:15 Discussion of code provision
§ 8:16 Statutory references

2. Stock Certi�cate Provisions
§ 8:17 Statement of restriction
§ 8:18 —Summary statement
§ 8:19 Restrictions in separate document

3. Forms
§ 8:20 Statement of �ling of transfer restrictions
§ 8:21 Bylaw provisions restricting stock transfers—Capital

stock

C. ISSUER'S LIEN [U.C.C. § 8-209 [REV]]

1. In General
§ 8:22 Discussion of code provision
§ 8:23 Statutory references

2. Stock Certi�cate Provisions
§ 8:24 Notice of issuer's lien
§ 8:25 Application of dividends to indebtedness
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D. OVERISSUE [U.C.C. § 8-210 [REV]]

1. In General

§ 8:26 Discussion of code provision
§ 8:27 Statutory references

2. Notice Forms

§ 8:28 Demand for purchase of similar securities or refund of
purchase price on overissue of securities

III. TRANSFER

A. IN GENERAL

§ 8:29 Introductory comments

B. INDORSEMENT AND INSTRUCTION
[U.C.C. §§ 8-304 [REV], 8-305 [REV]]

1. In General

§ 8:30 Introductory comments
§ 8:31 Discussion of code provision
§ 8:32 Statutory references

2. Indorsement and Transfer Forms

§ 8:33 Indorsement on reverse side of certi�cate
§ 8:34 Stock power
§ 8:35 Transfer instruction—Uncerti�cated securities
§ 8:36 Transfer of securities held in common and division of the

proceeds

C. PROOF OF AUTHORITY TO TRANSFER
[U.C.C. § 8-307 [REV]]

1. In General
§ 8:37 Discussion of code provision
§ 8:38 Statutory references

2. Forms
§ 8:39 Demand for proof of authority to transfer
§ 8:40 Rescission of transfer for failure to give proof of authority

to transfer
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IV. REGISTRATION

A. DUTY OF ISSUER TO REGISTER
TRANSFER [U.C.C. § 8-401 [REV]]

1. In General
§ 8:41 Discussion of code provision
§ 8:42 Statutory references

2. Notice Forms
§ 8:43 Notice of impediment to registration

B. DEMAND NOT REGISTER TRANSFER
[U.C.C. § 8-403 [REV]]

1. Certi�cated Securities

a. In General
§ 8:44 Discussion of code provision
§ 8:45 Statutory references
§ 8:46 Checklist for drafting demand not to register transfer

b. Demand and Notice Forms
§ 8:47 Demand not to register transfer—To issuer
§ 8:48 Notice—To person initiating stop order
§ 8:49 Notice of impediment to registration
§ 8:50 Letter from issuer to adverse claimant—Certi�cated

securities

2. Uncerti�cated Securities

a. In General
§ 8:51 Discussion of code provision

b. Demand and Notice Forms
§ 8:52 Demand not to register transfer
§ 8:53 Notice—Impediment to registration
§ 8:54 —Refusal to register

C. WRONGFUL REGISTRATION [U.C.C. § 8-404
[REV]]

1. In General
§ 8:55 Discussion of code provision

Uniform Commercial Code Legal Forms

cii



§ 8:56 Statutory references

2. Forms
§ 8:57 Demand for new certi�cated security
§ 8:58 Demand for restoration of records
§ 8:58.05 Indemnity agreement for correction of erroneous

registration of transfer

D. LOST, DESTROYED AND STOLEN
CERTIFICATED SECURITIES [U.C.C. §§ 8-
405 [REV], 8-406 [REV]]

1. In General
§ 8:59 Discussion of code provision
§ 8:60 Statutory references
§ 8:61 Checklist—Drafting a�davit of lost, destroyed, or stolen

stock certi�cate
§ 8:62 —Drafting indemnity bond

2. Forms
§ 8:63 Notice of lost, destroyed, or stolen stock certi�cates and

request for duplicate certi�cates
§ 8:64 Letter from transfer agent requiring claimant to �le

a�davit of facts
§ 8:65 A�davit of facts
§ 8:66 —Alternate form
§ 8:67 Indemnity bond

V. SECURITY ENTITLEMENTS

A. IN GENERAL
§ 8:68 Discussion of code provisions
§ 8:69 Statutory references

B. ACQUISITION OF SECURITY
ENTITLEMENT FROM SECURITIES
INTERMEDIARY [U.C.C. § 8-501 [REV]]

1. In General
§ 8:70 Discussion of code provision

2. Account Forms
§ 8:71 Cash management and brokerage account
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§ 8:71.10 Control agreement—Indirectly held investment
property

§ 8:71.20 Provision in account agreement—Securities to be
delivered to intermediary before sale

C. ADVERSE CLAIMS [U.C.C. § 8-502 [REV]]

1. In General

§ 8:72 Discussion of code provision

2. Notice form

§ 8:73 Notice to entitlement holder of adverse claims

D. SECURITIES INTERMEDIARY TO
EXERCISE RIGHTS AS DIRECTED BY
ENTITLMENT HOLDER [U.C.C. § 8-506
[REV]]

1. In General

§ 8:74 Discussion of code provision

2. Notice forms

§ 8:75 Notice of security interest in uncerti�cated securities
§ 8:76 Notice of claim of subordinate security interest in

certi�cated securities to pledgee of collateral
§ 8:77 Notice of claim of subordinate security interest in

uncerti�cated securities to registered pledgee of
securities—acknowledgment requested

§ 8:78 Notice of release of security interest in uncerti�cated
securities

E. SECURITIES INTERMEDIARY TO COMPLY
WITH ENTITLMENT ORDER [U.C.C. § 8-507
[REV]]

1. In General

§ 8:79 Discussion of code provision

2. Entitlement order

§ 8:80 Entitlement order directed to securities intermediary
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F. SECURITIES INTERMEDIARY TO CHANGE
ENTITLEMENT HOLDER'S POSITION TO
OTHER FORM OF SECURITY HOLDING
[U.C.C. § 8-508 [REV]]

1. In General
§ 8:81 Discussion of code provision

2. Forms
§ 8:82 Disclosure of status of securities in account with

intermediary
§ 8:83 Direction to securities intermediary to change status of

securities held in account

CHAPTER 9. ARTICLE 9—SECURED
TRANSACTIONS

I. GENERAL CONSIDERATIONS
§ 9:1 Introductory comments

II. PRELIMINARY MATTERS

A. TERMS USED IN SECURITY
AGREEMENTS [U.C.C. §§ 9-102 TO 9-103(A)]

1. In General
§ 9:2 Scope of division
§ 9:3 Introductory comments

2. De�nitions [U.C.C. §§ 9-102 to 9-103(a)]

a. In General
§ 9:4 Discussion of code provision

b. Security Agreement Provisions
§ 9:5 Incorporation of code de�nitions
§ 9:6 List of de�nitions
§ 9:7 Goods
§ 9:8 Accounts and general intangibles
§ 9:9 Production-money crops
§ 9:10 Production-money obligation
§ 9:11 Production of crops
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3. Collateral [U.C.C. § 9-102]

a. In General

§ 9:12 Discussion of code provision

b. Security Agreement Provisions

§ 9:13 Consumer goods
§ 9:14 Consumer transaction
§ 9:15 Equipment—Business use
§ 9:16 —Nonpro�t organization
§ 9:17 —Governmental subdivision or agency
§ 9:18 Farm products
§ 9:19 Inventory

B. CONTROL OF COLLATERAL

1. In General

§ 9:20 Scope of division

1A. Deposit Accounts [U.C.C. § 9–104]

a. In General

§ 9:21 Production-money obligation
§ 9:22 Discussion of code provision
§ 9:23 Deposit accounts

2. Investment Property [U.C.C. § 9-106]

a. In General
§ 9:24 Scope of division
§ 9:25 Discussion of code provision

C. SECURITY AGREEMENT PROVISIONS

§ 9:26 Control

D. SUFFICIENCY OF DESCRIPTION OF
COLLATERAL [U.C.C. § 9-108]

1. In General
§ 9:27 Scope of division
§ 9:28 Form drafting guide
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2. Su�ciency of Description

a. In General

§ 9:29 Discussion of code provision

b. Security Agreement Provisions

§ 9:30 Accounts receivable—Speci�ed accounts
§ 9:31 —Speci�ed dates—Future accounts receivable
§ 9:32 —Current and future
§ 9:33 —Future
§ 9:34 Accounts receivable and accounts
§ 9:35 After-acquired property
§ 9:36 Automobile inventory
§ 9:37 Automobile for purchased for personal use
§ 9:38 Consumer goods
§ 9:39 Check
§ 9:40 Commercial tort claim description of collateral
§ 9:41 Contractors' bid checks
§ 9:42 Contracts or purchase orders
§ 9:43 Crops for each year debt unpaid
§ 9:44 Field warehousing
§ 9:45 Inventory
§ 9:46 —Appliances
§ 9:47 Proceeds
§ 9:48 —Renewal commissions
§ 9:49 Tax refund rights
§ 9:50 Trademark or tradename
§ 9:51 Sale of collateral on credit

E. SCOPE AND APPLICABILITY OF ARTICLE

1. Transactions Preempted or Excluded from
Article 9 [U.C.C. §§ 9-109, 9-110]

a. In General

§ 9:52 Discussion of code provision

b. Security Agreement Provisions

§ 9:53 Choice of law
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2. Transactions Included in Article 9
[U.C.C. § 9–109]

a. Consignments

(1) In General
§ 9:54 Discussion of code provision
§ 9:55 Notice from consignor to creditor
§ 9:56 —Renoti�cation

III. SECURITY AGREEMENTS; RIGHTS OF
PARTIES UNDER SECURITY
AGREEMENTS

A. GENERAL VALIDITY OF SECURITY
AGREEMENT; ENFORCEABILITY OF
SECURITY INTEREST [U.C.C. §§ 9-201,
9-203]

1. In General
§ 9:57 Scope of division
§ 9:58 Discussion of code provisions

2. Security Agreements and Related
Instruments

a. Collateral Generally

(1) In General
§ 9:59 Form drafting guide
§ 9:60 —Checklist
§ 9:61 Checklist of types of collateral
§ 9:62 Checklist of debtor warranties and covenants as to

collateral

(2) Security Agreement Forms
§ 9:63 Mortgage type
§ 9:64 —With additional provisions
§ 9:65 —Short form with collateral note
§ 9:66 —Between dealer and distributor
§ 9:67 —With attached note
§ 9:68 Accounts
§ 9:69 Accounts and inventory
§ 9:70 Accounts and general intangibles
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§ 9:71 Deposit accounts
§ 9:72 Deposit account control agreement
§ 9:73 —Letter form
§ 9:74 Future advances
§ 9:75 Inventory, furniture, �xtures, equipment and supplies
§ 9:76 Partnership interest
§ 9:77 Pledge type
§ 9:78 —With additional provisions
§ 9:79 —Securities
§ 9:80 —Certi�cate of deposit
§ 9:81 —Promissory notes, deeds of trust and land sale

contracts
§ 9:82 —Nondebtor owner of collateral
§ 9:83 Chattel mortgage
§ 9:84 —Installment sale
§ 9:85 —With attached assignment and note
§ 9:86 Security agreement and note—Combined form
§ 9:87 Security agreement—Amended agreement
§ 9:88 —Provisions for electronic signatures

(3) Other Agreements and Related
Forms

§ 9:89 Extension of security interest
§ 9:90 Agreement to make secured loan
§ 9:91 Participation agreement to make secured loan
§ 9:92 —Loan and security description
§ 9:93 Participation certi�cate
§ 9:94 Wholesale �nancing
§ 9:95 Letter of noti�cation of security interest in deposit

accounts
§ 9:96 Additional assignment of corporate distributions
§ 9:97 Commercial tort claims—Notice of future claims
§ 9:98 Deposit accounts

(4) Security Agreement Provisions

Volume 3
§ 9:99 Electronic chattel paper
§ 9:100 —Transfer under Electronic Transactions and Signature

Acts
§ 9:101 Goods in possession of bailee
§ 9:102 Letter-of-credit right
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§ 9:103 —Notice of acquired rights
§ 9:104 Location of debtor
§ 9:105 Revolving advances
§ 9:106 Limitation on use of funds

b. Goods as Collateral

(1) Consumer Goods

(a) Security Agreements:
General Forms

§ 9:107 General form
§ 9:108 Consumer-friendly form
§ 9:109 Retail installment sale—Assignment attached
§ 9:110 —Note attached
§ 9:111 —Credit life and disability insurance
§ 9:112 Lease with option to purchase

(b) Security Agreement Forms:
Particular Goods

§ 9:113 Retail installment sale—Nonmotor vehicle consumer
goods

§ 9:114 —Motor vehicle
§ 9:115 — —Credit insurance provisions
§ 9:116 — —Filing endorsement
§ 9:117 —Appliances
§ 9:118 —Trailer or mobile home
§ 9:119 Note and security agreement—Automobile and

household goods

(c) Credit Term Disclosures
§ 9:120 Introductory comments
§ 9:121 Form drafting guide—Closed-end consumer credit
§ 9:122 —Open-end consumer credit
§ 9:123 Checklist—Extension of credit disclosures
§ 9:124 —Initial disclosures in open-end credit
§ 9:125 Itemization of amount �nanced
§ 9:126 Loan disclosure statement
§ 9:127 —Variable rate provision
§ 9:128 Open-end credit—Initial statement
§ 9:129 —Periodic statement
§ 9:130 Closed-end credit—To accompany retail installment

contract and security agreement
§ 9:131 — —Mobile home
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§ 9:132 Disclosures required by federal Truth-in-Lending Act
§ 9:133 —Motor vehicle as collateral
§ 9:134 Creditor insurance provision

(2) Equipment: Security Agreement
Forms

§ 9:135 General form
§ 9:136 Detailed enumeration of covenants and warranties
§ 9:137 Equipment, inventory, and intangibles
§ 9:138 Equipment, inventory, trademarks, and copyrights
§ 9:139 Installment sale—Assignment attached
§ 9:140 —Fixtures
§ 9:141 —Commercial equipment
§ 9:142 —Industrial equipment
§ 9:143 Aircraft
§ 9:144 —Installment sale
§ 9:145 —Note attached
§ 9:146 Farm equipment
§ 9:147 Lease with option to purchase

(3) Farm Products

(a) In General
§ 9:148 Form drafting guide

(b) Security Agreement Forms
§ 9:149 Farm products as collateral
§ 9:150 —Short form
§ 9:151 General description
§ 9:152 Livestock and crops as collateral
§ 9:153 Livestock as collateral
§ 9:154 Aquatic goods as collateral
§ 9:155 Farm Products, livestock, equipment, and �xtures
§ 9:156 Crops, livestock and equipment as collateral
§ 9:157 General description of collateral

(c) Security Agreement
Provisions

§ 9:158 Designation of collateral—Future crops
§ 9:159 —Planted within one year
§ 9:160 —After-acquired property
§ 9:161 —Crops
§ 9:162 —Farm equipment and supplies
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§ 9:163 —Livestock and ranch equipment
§ 9:164 —Permits, water rights, ranch �xtures and livestock
§ 9:165 Care, cultivation and harvesting of crops
§ 9:166 Continuing lien
§ 9:167 Processing and use of collateral
§ 9:168 Right to possess and dispose of crops—Secured party
§ 9:169 —Receiver

(4) Inventory

(a) Security Agreement Forms
§ 9:170 General form
§ 9:171 Revolving loans on inventory
§ 9:172 Retailer—Note attached
§ 9:173 Wholesaler—Note attached
§ 9:174 Future advances secured
§ 9:175 Inventory and accounts receivable (a)
§ 9:176 Inventory and accounts receivable (b)
§ 9:177 Note and security agreement

(b) Trust Receipt Forms
§ 9:178 General form
§ 9:179 Security agreement pertaining to inventory—Trust

receipt—Alternative transactions
§ 9:180 Import �nancing
§ 9:181 Automobile inventory
§ 9:182 Loans on inventory
§ 9:183 Application for inventory �nancing—By retailer
§ 9:184 —By wholesaler
§ 9:185 Schedule of merchandise subject to security agreement

c. Intangibles As Collateral

(1) Accounts

(a) Security Agreement Forms
§ 9:186 Accounts receivable
§ 9:187 Accounts Receivable—Quali�ed account receivables
§ 9:188 Short form
§ 9:189 —Speci�c accounts
§ 9:190 — —Alternative general or speci�c accounts
§ 9:191 — —Future advances
§ 9:192 Contract rights
§ 9:193 —Reimbursement of expense
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§ 9:194 Accounts and contract rights
§ 9:195 Accounts receivable
§ 9:196 Accounts receivable and chattel paper

(b) Security Agreement
Provisions

§ 9:197 Pledge by partners of limited partnership interests
§ 9:198 Location of farm products or farming operations
§ 9:199 Obligations of debtor
§ 9:200 Records
§ 9:201 Contract with federal government

(c) Schedule and Certi�cate
Forms

§ 9:202 Schedule of accounts receivable
§ 9:203 —General or speci�c accounts
§ 9:204 Certi�cate of loan value

(2) Documents: Security Agreement
Forms

§ 9:205 Temporary perfection without �ling or possession
§ 9:206 Pledge
§ 9:207 Letter of credit proceeds
§ 9:208 Request to pay proceeds of letter of credit to third

parties
§ 9:209 —Field warehousing arrangement

(3) Instruments

(a) Security Agreement Forms
§ 9:210 General form
§ 9:210.50 Security agreement—Intellectual property—

Alternate form

(b) Guaranty Forms
§ 9:211 Guaranty of credit accommodations
§ 9:212 —Corporation as guarantor

(4) Intellectual Property
§ 9:213 Motion picture
§ 9:214 Computer software

(a) Security Agreement Forms
§ 9:215 Changes
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(b) Notice Forms
§ 9:216 Applications
§ 9:217 Abandonment
§ 9:218 Infringement, misappropriation, or dilution

(5) Investment Property

(a) Security Agreement Forms
§ 9:219 Control agreement
§ 9:220 Pledge—Investment securities
§ 9:221 —Shares of stock
§ 9:222 —Shares of stock, partnership and limited liability

company interests
§ 9:223 —Executive
§ 9:224 —Bonds
§ 9:225 —Investment property in brokerage account
§ 9:226 Control agreement—Securities account
§ 9:227 Pledge—Loan to shareholder to purchase shares
§ 9:228 —Shares of stock and promissory note
§ 9:229 Day loan note

(b) Notice Forms
§ 9:230 Agreement to pledge shares of stock
§ 9:231 Substitution of collateral

(6) Chattel Paper

(a) Assignment of Security
Agreement Forms

§ 9:232 General form
§ 9:233 —Further obligations of debtor
§ 9:234 Pledge
§ 9:235 —Guaranty attached

(b) Assignment of Lease of
Goods Forms

§ 9:236 General form
§ 9:237 Pledge of multiple leases
§ 9:238 Inventory, accounts receivable and chattel paper
§ 9:239 —Additional warranty provisions
§ 9:240 —Short form
§ 9:241 —Miscellaneous provisions
§ 9:242 Accounts receivable, chattel paper and property in

secured party's possession
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§ 9:243 Consumer goods, equipment and �xtures
§ 9:244 Consumer goods and equipment
§ 9:245 —Promissory note included
§ 9:246 All forms of collateral
§ 9:247 Inventory, equipment and written documents
§ 9:248 Computer software security agreement
§ 9:249 Interest in trust
§ 9:250 Internet domain name security agreement

3. Optional Provisions

a. Accounts Receivable
§ 9:251 Creation of security interest
§ 9:252 Debtor to furnish certi�ed schedule of receivables
§ 9:253 Accounts with federal government
§ 9:254 Future loans at secured party's option
§ 9:255 Payments by account debtors
§ 9:256 —Delivery of receipts by debtor
§ 9:257 Marking of debtor's books, records and papers
§ 9:258 —Speci�cation of marking
§ 9:259 Debtor's right to collect and compromise—Unrestricted
§ 9:260 —Restricted
§ 9:261 Noti�cation of account debtor's refusal of goods
§ 9:262 Examination of debtor's books, records and papers
§ 9:263 —Access by secured party
§ 9:264 Deposit of account collections in special bank account
§ 9:265 Charge-back of delinquent accounts
§ 9:266 Covenants and warranties of debtor
§ 9:267 —All accounts good, valid and assignable

b. Care, Location and Use of Collateral

(1) Security Agreement Provisions
§ 9:268 Debtor's duties with regard to collateral
§ 9:269 Care of collateral—General provision
§ 9:270 —Warehousing and storage
§ 9:271 —Nonimpairment
§ 9:272 —Speci�cation of reasonable care
§ 9:273 —Crops
§ 9:274 —Repairs and storage liens
§ 9:275 Payment of taxes
§ 9:276 Location of collateral—Removal from speci�ed location
§ 9:277 —Restriction on removal
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§ 9:278 —Removal from state
§ 9:279 —Alternative locations
§ 9:280 —Leased premises—Compliance with public orders
§ 9:281 Commingling of property
§ 9:282 Intended use of collateral—Alternatives
§ 9:283 —Location and status as �xture
§ 9:284 —Securities and notes
§ 9:285 —Motor vehicle—Covenant against use for illegal

purposes
§ 9:286 Possession and sale of collateral by debtor
§ 9:287 —Maintenance of collateral
§ 9:288 Use and disposition of collateral and proceeds by

debtor—General and unrestricted
§ 9:289 —Accounting
§ 9:290 — —Limited
§ 9:291 Use and disposition of collateral by debtor—

Unrestricted
§ 9:292 —Restricted
§ 9:293 Debtor's duty to account regarding disposition of

collateral—Required
§ 9:294 Use of proceeds by debtor—Unrestricted
§ 9:295 —Limited
§ 9:296 —Restricted
§ 9:297 Damage to collateral

(2) Trust Receipt Provisions
§ 9:298 Rights of secured party with respect to collateral
§ 9:299 Disposition of collateral by trustee

c. Title to Collateral [U.C.C. § 9-202]

(1) In General
§ 9:300 Discussion of code provision

(2) Security Agreement Provisions
§ 9:301 Reservation of title in secured party—Proceeds of sale of

property
§ 9:302 —Machines and machine parts
§ 9:303 —E�ect of sale to third person
§ 9:304 —Delivery of possession to debtor
§ 9:305 Title certi�cate of motor vehicle
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d. Insurance

(1) In General
§ 9:306 Form drafting guide

(2) Security Agreement Provisions
§ 9:307 Casualty insurance
§ 9:308 —Amounts as required by secured party
§ 9:309 —Loss payable clause
§ 9:310 —Insurance polices covering inventory
§ 9:311 —Delivery of certi�cates of insurance and policies
§ 9:312 —Inventory, �xtures and furniture
§ 9:313 —Right of secured party to procure
§ 9:314 —Application of proceeds
§ 9:315 Insurance on life of debtor—Aggregate coverage
§ 9:316 —Term insurance
§ 9:317 —Group life insurance
§ 9:318 — —E�ect of disability of debtor

e. Inventory
§ 9:319 Loan value
§ 9:320 Schedule of inventory on future loans
§ 9:321 Right of debtor to accept returns
§ 9:322 Right of debtor to repossess—Unrestricted
§ 9:323 —Restricted
§ 9:324 Right of debtor to use proceeds—Unrestricted
§ 9:325 —Limited
§ 9:326 —Restricted
§ 9:327 Sale of inventory—Deposit of proceeds
§ 9:328 —Including raw materials and supplies

f. Waiver and Disclaimer
§ 9:329 No waiver of default
§ 9:330 Acceptance of partial or late payments
§ 9:331 —Continuation of secured party's rights
§ 9:332 —Claims against secured party
§ 9:333 —Failure to enforce right
§ 9:334 —Writing requirement
§ 9:335 — —Endorsement on security agreement
§ 9:336 —Failure to accelerate balance after default
§ 9:337 —Subsequent strict performance
§ 9:338 Disclaimer—Owners of real estate to which collateral

attached
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g. Debts Secured
§ 9:339 General coverage
§ 9:340 Blanket coverage
§ 9:341 Note or other indebtedness
§ 9:342 —Breach of other obligations

h. Construction of Security Agreement
§ 9:343 General rules of construction
§ 9:344 Con�ict with other instruments
§ 9:345 —E�ect of invalidity of particular provisions
§ 9:346 Correction of errors and omissions by secured party
§ 9:347 State law chosen to govern

i. Debtor
§ 9:348 Provisions of note and agreement as cumulative
§ 9:349 De�nition
§ 9:350 Perfection of security interest in name of debtor
§ 9:351 Debtor's place of business
§ 9:352 —Change in location or establishment of new business
§ 9:353 Authorization to �le �nancing statements
§ 9:354 —Authorization of �nancing statement
§ 9:355 Restrictions and debtor's warranties

j. Guaranty of Security Agreement
§ 9:356 Individual guarantor
§ 9:357 Multiple guarantors
§ 9:358 Corporate stockholders
§ 9:359 Guarantor security agreement

k. Sale of Collateral
§ 9:360 Prior consent of secured party required
§ 9:361 Ordinary course of trade limitation
§ 9:362 Under trust receipt

l. Defaults; Remedies; Notices
§ 9:363 Acts, omissions or conditions constituting default
§ 9:364 —Alternate provisions
§ 9:365 Failure to give notice of change of use of collateral
§ 9:366 E�ect of Default
§ 9:367 Defaults and remedies with standard covenants
§ 9:368 Remedies—Cumulative
§ 9:369 —In addition to those in Uniform Commercial Code
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§ 9:370 —Repossession and sale of collateral
§ 9:371 —Procedures speci�ed
§ 9:372 Manner of giving notice

B. ATTACHMENT OF SECURITY INTEREST;
AFTER-ACQUIRED PROPERTY; FUTURE
ADVANCES [U.C.C. § 9-204]

1. In General
§ 9:373 Discussion of code provision

2. After-Acquired Property Provisions
§ 9:374 General form
§ 9:375 Speci�c property
§ 9:376 Accounts receivable
§ 9:377 Automobiles and parts
§ 9:378 —Lien on goods in automobiles
§ 9:379 Deposit accounts, insurance policies and intangibles
§ 9:380 Covenant against encumbrances

3. Future Advances Provisions
§ 9:381 General form
§ 9:382 Speci�ed purpose
§ 9:383 Option of secured party
§ 9:384 —Evidenced by additional notes
§ 9:385 Obligation up to speci�ed sum
§ 9:386 —Unpaid face amount of quali�ed accounts receivable
§ 9:387 Re�nancing
§ 9:388 Expenses incurred for protection of security
§ 9:389 On open account
§ 9:390 E�ect of termination by either party

C. PERMISSIBLE USE OR DISPOSITION OF
COLLATERAL [U.C.C. § 9-205]

1. In General
§ 9:391 Discussion of code provision

2. Security Agreement Provisions
§ 9:392 Dealing with collateral by debtor—Separation of

collateral from other property of debtor
§ 9:393 —Maintenance of stock of merchandise
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§ 9:394 — —Stated percentage above debt
§ 9:395 —Possession and sale by secured party
§ 9:396 Accounting for sale proceeds—Monthly report and

remittance
§ 9:397 —No accounting required
§ 9:398 —Manner of accounting
§ 9:399 —Failure to account as breach of agreement
§ 9:400 —Debtor acting as agent for secured party
§ 9:401 —Restrictions on credit sales

D. RIGHTS AND DUTIES WHEN
COLLATERAL IS IN POSSESSION OF
SECURED PARTY [U.C.C. § 9-207]

1. In General
§ 9:402 Discussion of code provision

2. Security Agreement Provisions
§ 9:403 Reasonable care of collateral de�ned
§ 9:404 —Location and insurance
§ 9:405 Securities
§ 9:406 —Collateral not to be commingled
§ 9:407 —Fungible goods included
§ 9:408 Commingling of collateral permitted
§ 9:409 —Short form collateral
§ 9:410 Recovery of expenses incurred in holding collateral
§ 9:411 Cost of insurance
§ 9:412 —Secured party
§ 9:413 Right of seto� by secured party
§ 9:414 Obligation of secured party with respect to prior parties
§ 9:415 Disposition of increase in value and pro�ts received

from collateral

E. REQUEST FOR ACCOUNTING; REQUEST
REGARDING LIST OF COLLATERAL OR
STATEMENT OF ACCOUNT [U.C.C. § 9-210]

1. In General
§ 9:416 Discussion of code provision

2. Request for Statement Forms
§ 9:417 Statement of account
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§ 9:418 Statement of collateral
§ 9:419 Statement of account and collateral

3. Answer to Request Forms

§ 9:420 Answer of secured party
§ 9:421 —Prior assignment

IV. PERFECTION AND PRIORITY OF
SECURITY INTERESTS

A. PERFECTION AND PRIORITY

1. In General

§ 9:422 Discussion of code provision

2. Law Governing Perfection and Priority

a. In General

§ 9:423 Form drafting guide

b. Security Agreement Provisions

§ 9:424 Choice of law
§ 9:425 Alternate provision

B. PERFECTION OF SECURITY INTERESTS
BY POSSESSION OR CONTROL [U.C.C. § 9-
312]

1. In General

§ 9:426 Scope of division
§ 9:427 Discussion of code provision

2. Security Agreement Provisions

§ 9:428 Perfection of security interest obligations

3. Notice Forms

§ 9:429 Security interest in bailed goods

4. Temporary Release Forms

§ 9:430 Temporary release agreement
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C. ‘‘PROCEEDS’’; SECURED PARTY'S RIGHTS
ON DISPOSITION OF COLLATERAL [U.C.C.
§ 9-315]

1. In General
§ 9:431 Discussion of code provision

2. Security Agreement Provisions
§ 9:432 Secured party's rights—Proceeds of sale of collateral
§ 9:433 —Limiting sale of proceeds to speci�ed price

D. PRIORITIES AMONG CONFLICTING
SECURITY INTERESTS IN THE SAME
COLLATERAL [U.C.C. §§ 9-322, 9-323, 9-324,
324A]

1. In General
§ 9:434 Discussion of code provisions

2. Notice Forms
§ 9:435 Intended acquisition of security interest in inventory

3. Priority Agreement Forms
§ 9:436 Intended acquisition of security interest in crops
§ 9:437 Ranking of respective security interests

E. PRIORITY OF SECURITY INTERESTS IN
FIXTURES AND CROPS [U.C.C. § 9-334]

1. In General
§ 9:438 Discussion of code provision

2. Security Agreement Provisions
§ 9:439 Collateral not to be or become �xture
§ 9:440 —Super�cial connection to real property
§ 9:441 —Deemed personal property
§ 9:442 —Title and right of possession to remain in secured

party

3. Consent Forms
§ 9:443 Consent of real property owner to creation of security

interest in �xtures
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§ 9:444 Right of rescission

F. ACCESSIONS [U.C.C. § 9-335]

1. In General
§ 9:445 Discussion of code provision

2. Consent Forms
§ 9:446 Consent by owner of personal property to security

interest in existing accessions

3. Disclaimer Forms
§ 9:447 Disclaimer of interest in accessions

G. PRIORITY WHEN GOODS ARE
COMMINGLED [U.C.C. § 9-336]

1. In General
§ 9:448 Discussion of code provision

2. Security Agreement Provisions
§ 9:449 Security interest to extend to �nal product

H. PRIORITY SUBJECT TO SUBORDINATION
[U.C.C. § 9-339]

1. In General
§ 9:450 Discussion of code provision

2. Subordination Agreement Forms
§ 9:451 Sole preferred creditor
§ 9:452 Priorities as among several subordinators
§ 9:453 —To induce lender to extend credit to debtor
§ 9:454 E�ect of debtor's insolvency on subordinator's collateral
§ 9:455 Control of subordinated indebtedness
§ 9:456 Subordination of crop mortgage
§ 9:457 Subordination of liens against personal property
§ 9:458 Including future indebtedness to secured party
§ 9:459 Fixtures and attachments and accessions to collateral

3. Waiver Forms
§ 9:460 Landlord's waiver in collateral on leased premises
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V. RIGHTS OF THIRD PARTIES

A. ALIENABILITY OF DEBTOR'S RIGHTS
[U.C.C. § 9-401]

1. In General
§ 9:461 Discussion of code provision

2. Security Agreement Provisions
§ 9:462 Transfer of debtor's interest as default

3. Agreement for Transfer of Interest Forms
§ 9:463 Agreement for transfer of debtor's interest in collateral
§ 9:464 Consent of secured party to assignment of debtor's

rights in collateral

B. AGREEMENT NOT TO ASSERT DEFENSES
AGAINST ASSIGNEE; MODIFICATION OF
SALES WARRANTIES WHERE SECURITY
AGREEMENT EXISTS [U.C.C. § 9-403]

1. In General
§ 9:465 Discussion of code provision

2. Forms
§ 9:466 Waiver of claims and defenses against assignee
§ 9:467 —Holder in due course defenses exception—Waiver of

claims and defenses against assignee
§ 9:468 Reservation of defenses clause
§ 9:469 Federal Trade Commission notice for consumer goods

C. ASSIGNMENT BY SECURED PARTY [U.C.C.
§§ 9-404, 9-405, 9-406]

1. In General
§ 9:470 Discussion of code provision

2. Security Agreement Provisions Relating to
Assignment

§ 9:471 Acknowledgment of intention to assign
§ 9:472 —Representations by debtor
§ 9:473 Authorization to pledge securities held as collateral
§ 9:474 Authorization to assign and transfer security
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§ 9:475 —Partial assignment
§ 9:476 —Transfer of collateral into name of transferee
§ 9:477 Consent to modi�cation of account receivable

3. Assignments and Guaranties

a. In General
§ 9:478 Form drafting guide

b. Assignment Forms and Provisions
§ 9:479 Assignment of interest
§ 9:480 Warranties of assignor—Sale of chattel
§ 9:481 —Sale of motor vehicle or mobile home
§ 9:482 —Waiver of notices
§ 9:483 —Financial details of agreement
§ 9:484 Assignment and guaranty of payment
§ 9:485 —Installment contract
§ 9:486 —Full recourse
§ 9:487 Alternative provisions for recourse
§ 9:488 Assignment without recourse
§ 9:489 —Subject to master agreement
§ 9:490 Repurchase of installment contract upon default
§ 9:491 Repurchase of security agreement by assignor provision
§ 9:492 Additional covenants upon default

c. Guaranty Forms
§ 9:493 Third party guaranty
§ 9:494 Guaranty by seller for restricted period

d. Assignment Agreement Forms
§ 9:495 Future assignments between dealer and �nance

company

4. Postassignment Instruments

a. Notice Forms
§ 9:496 To account debtor of assignment
§ 9:497 —Another form
§ 9:498 —Alternate form
§ 9:499 To principal debtor of assignment with statement of

payment due
§ 9:500 Federal Trade Commission notice for consumer goods

b. Demand Forms
§ 9:501 Proof of assignment
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VI. FILING

A. GENERAL CONSIDERATIONS
§ 9:502 Scope of division
§ 9:503 Introductory comments

B. FINANCING STATEMENT [U.C.C. § 9-502]

1. In General
§ 9:504 Discussion of code provision
§ 9:505 Filing requirements and methods

2. Forms

a. In General
§ 9:506 UCC Financing Statement Form UCC1 (Rev. 04/20/11)(

U.C.C. § 1)
§ 9:507 UCC Financing Statement Addendum Form UCC1Ad

(Rev. 04/20/11)
§ 9:508 National �nancing statement ( U.C.C. § 1)—National

�nancing statement additional party form ( U.C.C.
§ 1AP)

§ 9:509 Warranty against prior liens and authorization to �le
�nancing statements provision

b. Standard, State-Speci�c Financing
Statements ( U.C.C. § 1, U.C.C. § 1Ad,
U.C.C. § 1AP)

§ 9:510 Introductory comments
§ 9:511 Alabama
§ 9:512 —Addendum
§ 9:513 Alaska
§ 9:514 —Addendum
§ 9:515 —Additional party
§ 9:516 Arizona
§ 9:517 —Addendum
§ 9:518 Arkansas
§ 9:519 —Addendum
§ 9:520 California
§ 9:521 —Addendum
§ 9:522 —Additional Parties
§ 9:523 Colorado
§ 9:524 —Addendum
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§ 9:525 Connecticut
§ 9:526 —Addendum
§ 9:527 Delaware
§ 9:528 —Addendum
§ 9:529 District of Columbia
§ 9:530 —Addendum
§ 9:531 Florida
§ 9:532 Georgia
§ 9:533 —Addendum
§ 9:534 Hawaii
§ 9:535 —Addendum
§ 9:536 Idaho
§ 9:537 —Addendum
§ 9:538 Illinois
§ 9:539 —Addendum
§ 9:540 —Additional parties
§ 9:541 Indiana
§ 9:542 —Addendum
§ 9:543 Iowa
§ 9:544 —Addendum
§ 9:545 Kansas
§ 9:546 —Addendum
§ 9:547 Kentucky
§ 9:548 —Addendum
§ 9:549 —Additional parties
§ 9:550 Louisiana
§ 9:551 Maine
§ 9:552 —Addendum
§ 9:553 —Additional parties
§ 9:554 Maryland
§ 9:555 —Addendum
§ 9:556 Massachusetts
§ 9:557 —Addendum
§ 9:558 Michigan
§ 9:559 —Addendum
§ 9:560 —Additional parties
§ 9:561 Minnesota
§ 9:562 —Addendum
§ 9:563 Mississippi
§ 9:564 —Addendum
§ 9:565 Missouri
§ 9:566 —Addendum
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§ 9:567 Montana
§ 9:568 —Addendum
§ 9:569 —Additional parties
§ 9:570 Nebraska
§ 9:571 —Addendum
§ 9:572 Nevada ( U.C.C. 1 & U.C.C. 1Ad)
§ 9:573 New Hampshire
§ 9:574 —Addendum
§ 9:575 New Jersey
§ 9:576 —Addendum
§ 9:577 New Mexico
§ 9:578 —Addendum
§ 9:579 —Additional parties
§ 9:580 New York
§ 9:581 —Addendum
§ 9:582 —Additional parties
§ 9:583 —Cooperative Addendum
§ 9:584 North Carolina
§ 9:585 —Addendum
§ 9:586 North Dakota
§ 9:587 —Addendum
§ 9:588 — —Local �ling
§ 9:589 Ohio
§ 9:590 —Addendum
§ 9:591 —Additional parties
§ 9:592 Oklahoma
§ 9:593 —Addendum
§ 9:594 —Additional parties
§ 9:595 Oregon
§ 9:596 —Addendum
§ 9:597 —Additional parties
§ 9:598 Pennsylvania
§ 9:599 Rhode Island
§ 9:600 —Addendum
§ 9:601 South Carolina
§ 9:602 —Addendum
§ 9:603 South Dakota
§ 9:604 —Addendum
§ 9:605 Tennessee
§ 9:606 —Addendum
§ 9:607 Texas
§ 9:608 —Addendum
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§ 9:609 —Additional parties
§ 9:610 Utah
§ 9:611 —Addendum
§ 9:612 —Additional parties
§ 9:613 Vermont
§ 9:614 —Addendum
§ 9:615 —Additional parties
§ 9:616 Virginia
§ 9:617 —Addendum
§ 9:618 —Additional parties
§ 9:619 Washington
§ 9:620 —Addendum
§ 9:621 West Virginia
§ 9:622 —Addendum
§ 9:623 Wisconsin
§ 9:624 —Addendum
§ 9:625 Wyoming
§ 9:626 —Addendum

c. Financing Statement Covering
Consigned or Leased Goods, Etc. [
U.C.C. § 9-505]

(1) In General
§ 9:627 National �nancing statement ( U.C.C. § 1)
§ 9:628 National �nancing statement addendum form ( U.C.C.

§ 1Ad)
§ 9:629 National �nancing statement additional party form (

U.C.C. § 1AP)

VII. AMENDMENT OF FINANCING
STATEMENT; CHANGE OF RECORD
[U.C.C. § 9-512]

A. GENERALLY

1. In General
§ 9:630 Discussion of code provision

2. Amendment of Financing Statement Forms
§ 9:631 UCC Financing Statement Amendment Form UCC3

(Rev. 04/20/11)
§ 9:632 UCC Financing Statement Amendment Addendum

Form UCC3Ad (Rev. 04/20/11)
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§ 9:633 Additional party

3. Security Agreement Provisions
§ 9:634 Authority to correct errors

B. MULTIPURPOSE CHANGE OF RECORD;
STANDARD, STATE-SPECIFIC FORMS
WITH AMENDMENT CHECK BOX (U.C.C.
§ 3, U.C.C. § 3AD, U.C.C. § 3AP)

§ 9:635 Introductory comments
§ 9:636 Alabama
§ 9:637 —Addendum
§ 9:638 Alaska
§ 9:639 —Addendum
§ 9:640 —Additional parties
§ 9:641 Arizona
§ 9:642 —Addendum
§ 9:643 Arkansas
§ 9:644 —Addendum
§ 9:645 California
§ 9:646 —Addendum
§ 9:647 Colorado
§ 9:648 —Addendum
§ 9:649 Connecticut
§ 9:650 —Addendum
§ 9:651 Delaware
§ 9:652 —Addendum
§ 9:653 District of Columbia
§ 9:654 —Addendum
§ 9:655 Florida
§ 9:656 Georgia
§ 9:657 —Addendum
§ 9:658 Hawaii
§ 9:659 —Addendum
§ 9:660 Idaho
§ 9:661 —Addendum
§ 9:662 Illinois
§ 9:663 —Addendum
§ 9:664 —Additional parties
§ 9:665 Indiana
§ 9:666 —Addendum
§ 9:667 Iowa
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§ 9:668 —Addendum
§ 9:669 Kansas
§ 9:670 —Addendum
§ 9:671 Kentucky
§ 9:672 —Addendum
§ 9:673 —Additional parties
§ 9:674 Louisiana
§ 9:675 Maine
§ 9:676 —Addendum
§ 9:677 —Additional parties
§ 9:678 Maryland
§ 9:679 —Addendum
§ 9:680 Massachusetts
§ 9:681 —Addendum
§ 9:682 Michigan
§ 9:683 —Addendum
§ 9:684 —Additional parties
§ 9:685 Minnesota
§ 9:686 —Addendum
§ 9:687 Mississippi ( U.C.C. § 3 and U.C.C. § 3Ad)
§ 9:688 Missouri
§ 9:689 —Addendum
§ 9:690 Montana
§ 9:691 —Addendum
§ 9:692 —Additional parties
§ 9:693 Nebraska
§ 9:694 —Addendum
§ 9:695 Nevada ( U.C.C. § 3 and U.C.C. § 3Ad)
§ 9:696 New Hampshire
§ 9:697 —Addendum
§ 9:698 New Jersey
§ 9:699 —Addendum
§ 9:700 New Mexico
§ 9:701 —Addendum
§ 9:702 —Additional parties
§ 9:703 New York
§ 9:704 —Addendum
§ 9:705 —Additional parties
§ 9:706 North Carolina
§ 9:707 —Addendum
§ 9:708 North Dakota
§ 9:709 —Local �ling ( U.C.C. § 3A)

Table of Contents

cxxxi
K 2011 Thomson Reuters/West, 6/2011



§ 9:710 Ohio ( U.C.C. § 3, U.C.C. § 3Ad and U.C.C. § 3AP)
§ 9:711 Oklahoma
§ 9:712 —Addendum
§ 9:713 Oregon
§ 9:714 —Addendum
§ 9:715 —Additional parties
§ 9:716 Pennsylvania
§ 9:717 Rhode Island
§ 9:718 —Addendum
§ 9:719 South Carolina
§ 9:720 —Addendum
§ 9:721 South Dakota
§ 9:722 —Addendum
§ 9:723 Tennessee
§ 9:724 —Addendum
§ 9:725 Texas
§ 9:726 —Addendum
§ 9:727 —Additional parties
§ 9:728 Utah
§ 9:729 —Addendum
§ 9:730 —Additional parties
§ 9:731 Vermont
§ 9:732 —Addendum
§ 9:733 —Additional parties
§ 9:734 Virginia
§ 9:735 —Addendum
§ 9:736 —Additional parties
§ 9:737 Washington
§ 9:738 —Addendum
§ 9:739 West Virginia
§ 9:740 —Addendum
§ 9:741 Wisconsin
§ 9:742 —Addendum
§ 9:743 Wyoming
§ 9:744 —Addendum

VIII. DURATION AND RENEWAL
(CONTINUATION) OF FILING [U.C.C. § 9-
515]

A. GENERALLY

1. In General
§ 9:745 Scope of division
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§ 9:746 Discussion of code provision

2. Continuation Statement Forms
§ 9:747 National Amendment of Financing Statement form (

U.C.C. § 3)

B. MULTIPURPOSE CHANGE OF RECORD:
STANDARD, STATE-SPECIFIC FORMS
(U.C.C. § 3) WITH CONTINUATION CHECK
BOX

§ 9:748 Introductory comments
§ 9:749 Alabama
§ 9:750 Alaska
§ 9:751 Arizona
§ 9:752 Arkansas
§ 9:753 California
§ 9:754 Colorado
§ 9:755 Connecticut
§ 9:756 Delaware
§ 9:757 District of Columbia
§ 9:758 Florida
§ 9:759 Georgia
§ 9:760 Hawaii
§ 9:761 Idaho
§ 9:762 Illinois
§ 9:763 Indiana
§ 9:764 Iowa
§ 9:765 Kansas
§ 9:766 Kentucky
§ 9:767 Louisiana
§ 9:768 Maine
§ 9:769 Maryland
§ 9:770 Massachusetts
§ 9:771 Michigan
§ 9:772 Minnesota
§ 9:773 Mississippi
§ 9:774 Missouri
§ 9:775 Montana
§ 9:776 Nebraska
§ 9:777 Nevada
§ 9:778 New Hampshire
§ 9:779 New Jersey
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§ 9:780 New Mexico
§ 9:781 New York
§ 9:782 North Carolina
§ 9:783 North Dakota
§ 9:784 Ohio
§ 9:785 Oregon
§ 9:786 Pennsylvania
§ 9:787 Rhode Island
§ 9:788 South Carolina
§ 9:789 South Dakota
§ 9:790 Tennessee
§ 9:791 Texas
§ 9:792 Utah
§ 9:793 Vermont
§ 9:794 Virginia
§ 9:795 Washington
§ 9:796 West Virginia
§ 9:797 Wisconsin
§ 9:798 Wyoming

IX. TERMINATION STATEMENT [U.C.C. § 9-404]

A. GENERALLY

1. In General
§ 9:799 Scope of division
§ 9:800 Discussion of code provision

2. Requests for Termination Statement
Forms

§ 9:801 Request by debtor
§ 9:802 Demand for termination statement

3. National Amendment Form ( U.C.C. § 3)
§ 9:803 U.C.C. Financing Statement Amendment Form

U.C.C.§ 3; Revised May 22, 2002

B. MULTIPURPOSE CHANGE OF RECORD:
STANDARD, STATE-SPECIFIC FORMS
(U.C.C. § 3) WITH TERMINATION CHECK
BOX

§ 9:804 Introductory comments
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§ 9:805 Alabama
§ 9:806 Alaska
§ 9:807 Arizona
§ 9:808 Arkansas
§ 9:809 California
§ 9:810 Colorado
§ 9:811 Connecticut
§ 9:812 Delaware
§ 9:813 District of Columbia
§ 9:814 Florida
§ 9:815 Georgia
§ 9:816 Hawaii
§ 9:817 Idaho
§ 9:818 Illinois
§ 9:819 Indiana
§ 9:820 Iowa
§ 9:821 Kansas
§ 9:822 Kentucky
§ 9:823 Louisiana
§ 9:824 Maine
§ 9:825 Maryland
§ 9:826 Massachusetts
§ 9:827 Michigan
§ 9:828 Minnesota
§ 9:829 Mississippi
§ 9:830 Missouri
§ 9:831 Montana
§ 9:832 Nebraska
§ 9:833 Nevada
§ 9:834 New Hampshire
§ 9:835 New Jersey
§ 9:836 New Mexico
§ 9:837 New York
§ 9:838 North Carolina
§ 9:839 North Dakota
§ 9:840 Ohio
§ 9:841 Oregon
§ 9:842 Pennsylvania
§ 9:843 Rhode Island
§ 9:844 South Carolina
§ 9:845 South Dakota
§ 9:846 Tennessee
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§ 9:847 Texas
§ 9:848 Utah
§ 9:849 Vermont
§ 9:850 Virginia
§ 9:851 Washington
§ 9:852 West Virginia
§ 9:853 Wisconsin
§ 9:854 Wyoming

X. ASSIGNMENT OF SECURITY INTEREST
[U.C.C. § 9-514]

A. GENERALLY

1. In General
§ 9:855 Scope of division
§ 9:856 Discussion of code provision

2. National Forms with Notice of Assignment
§ 9:857 Initial �nancing statement form ( U.C.C. § 1)
§ 9:858 Amendment of �led record ( U.C.C. § 3)

B. MULTIPURPOSE CHANGE OF RECORD:
STANDARD, STATE-SPECIFIC FORMS
(U.C.C. § 1 AND U.C.C. § 3) WITH
ASSIGNMENT CHECK BOX

§ 9:859 Introductory comments
§ 9:860 Alabama
§ 9:861 Alaska
§ 9:862 Arizona
§ 9:863 Arkansas
§ 9:864 California
§ 9:865 Colorado
§ 9:866 Connecticut
§ 9:867 Delaware
§ 9:868 District of Columbia
§ 9:869 Florida
§ 9:870 Georgia
§ 9:871 Hawaii
§ 9:872 Idaho
§ 9:873 Illinois
§ 9:874 Indiana
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§ 9:875 Iowa
§ 9:876 Kansas
§ 9:877 Kentucky
§ 9:878 Louisiana
§ 9:879 Maine
§ 9:880 Maryland
§ 9:881 Massachusetts
§ 9:882 Michigan
§ 9:883 Minnesota
§ 9:884 Mississippi
§ 9:885 Missouri
§ 9:886 Montana
§ 9:887 Nebraska
§ 9:888 Nevada
§ 9:889 New Hampshire
§ 9:890 New Jersey
§ 9:891 New Mexico
§ 9:892 New York
§ 9:893 North Carolina
§ 9:894 North Dakota
§ 9:895 Ohio
§ 9:896 Oklahoma
§ 9:897 Oregon
§ 9:898 Pennsylvania
§ 9:899 Rhode Island
§ 9:900 South Carolina
§ 9:901 South Dakota
§ 9:902 Tennessee
§ 9:903 Texas
§ 9:904 Utah
§ 9:905 Vermont
§ 9:906 Virginia
§ 9:907 Washington
§ 9:908 West Virginia
§ 9:909 Wisconsin
§ 9:910 Wyoming

XI. RELEASE OF COLLATERAL [U.C.C. § 9-512]

A. GENERALLY

1. In General
§ 9:911 Scope of division
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§ 9:912 Discussion of code provision

2. Statement of Release Forms
§ 9:913 National amendment of �nancing statement form

(U.C.C. § 3)

B. MULTIPURPOSE CHANGE OF RECORD:
STANDARD, STATE-SPECIFIC FORMS
(U.C.C. § 3) WITH RELEASE CHECK BOX

§ 9:914 Introductory comments
§ 9:915 Alabama
§ 9:916 Alaska
§ 9:917 Arizona
§ 9:918 Arkansas
§ 9:919 California
§ 9:920 Colorado
§ 9:921 Connecticut
§ 9:922 Delaware
§ 9:923 District of Columbia
§ 9:924 Florida
§ 9:925 Georgia
§ 9:926 Hawaii
§ 9:927 Idaho
§ 9:928 Illinois
§ 9:929 Indiana
§ 9:930 Iowa
§ 9:931 Kansas
§ 9:932 Kentucky
§ 9:933 Louisiana
§ 9:934 Maine
§ 9:935 Maryland
§ 9:936 Massachusetts
§ 9:937 Michigan
§ 9:938 Minnesota
§ 9:939 Mississippi
§ 9:940 Missouri
§ 9:941 Montana
§ 9:942 Nebraska
§ 9:943 Nevada
§ 9:944 New Hampshire
§ 9:945 New Jersey
§ 9:946 New Mexico
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§ 9:947 New York
§ 9:948 North Carolina
§ 9:949 North Dakota
§ 9:950 Ohio
§ 9:951 Oklahoma
§ 9:952 Oregon
§ 9:953 Pennsylvania
§ 9:954 Rhode Island
§ 9:955 South Carolina
§ 9:956 South Dakota
§ 9:957 Tennessee
§ 9:958 Texas
§ 9:959 Utah
§ 9:960 Vermont
§ 9:961 Virginia
§ 9:962 Washington
§ 9:963 West Virginia
§ 9:964 Wisconsin
§ 9:965 Wyoming

XII. INFORMATION FROM FILING OFFICER
[U.C.C. § 9-523]

A. GENERALLY

1. In General
§ 9:966 Scope of division
§ 9:967 Discussion of code provision

2. Request Forms
§ 9:968 Information request form (form U.C.C.11)

B. STANDARD, STATE-SPECIFIC FORMS:
REQUEST FOR INFORMATION OR COPIES
FROM FILING OFFICER (FORM U.C.C. 11)

§ 9:969 Introductory comments
§ 9:970 Alabama
§ 9:971 Alaska
§ 9:972 Arizona
§ 9:973 Arkansas
§ 9:974 California
§ 9:975 Colorado
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§ 9:976 Connecticut
§ 9:977 Delaware
§ 9:978 District of Columbia
§ 9:979 Florida
§ 9:980 Georgia
§ 9:981 Hawaii
§ 9:982 Idaho ( U.C.C. § 4)
§ 9:983 Illinois
§ 9:984 Indiana
§ 9:985 Iowa
§ 9:986 Kansas
§ 9:987 Kentucky
§ 9:988 Louisiana
§ 9:989 Maine
§ 9:990 Maryland
§ 9:991 Massachusetts
§ 9:992 Michigan
§ 9:993 Minnesota
§ 9:994 Mississippi
§ 9:995 Missouri
§ 9:996 Montana
§ 9:997 Nebraska
§ 9:998 Nevada
§ 9:999 New Hampshire
§ 9:1000 New Jersey
§ 9:1001 New Mexico
§ 9:1002 New York
§ 9:1003 North Carolina
§ 9:1004 North Dakota
§ 9:1005 Ohio
§ 9:1006 Oklahoma
§ 9:1007 Oregon
§ 9:1008 Pennsylvania
§ 9:1009 Rhode Island
§ 9:1010 South Carolina
§ 9:1011 South Dakota
§ 9:1012 Tennessee
§ 9:1013 Texas
§ 9:1014 Utah
§ 9:1015 Vermont
§ 9:1016 Virginia
§ 9:1017 Washington
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§ 9:1018 West Virginia
§ 9:1019 Wisconsin
§ 9:1020 Wyoming

XIII. DEFAULT REMEDIES OF SECURED
PARTY AND RIGHTS OF DEBTOR

A. IN GENERAL
§ 9:1021 Scope of division
§ 9:1022 Introductory comments

B. COLLECTION RIGHTS OF SECURED
PARTY [U.C.C. §§ 9-607, 9-608]

1. In General
§ 9:1023 Discussion of code provision

2. Notice Forms
§ 9:1024 To account debtor

3. Accounting Forms
§ 9:1025 For proceeds from collections from account debtor
§ 9:1026 —Alternate form

4. Demand Letters
§ 9:1027 Demand for payment prior to commencing foreclosure

action

C. SECURED PARTY'S RIGHT TO TAKE
POSSESSION AFTER DEFAULT [U.C.C. § 9-
609]

1. In General
§ 9:1028 Discussion of code provision

2. Security Agreement Provisions
§ 9:1029 Right to possession on default
§ 9:1030 —Personalty attached to property when repossessed
§ 9:1031 Agreement to assemble collateral

3. Demand Forms
§ 9:1032 Demand for possession
§ 9:1033 —Alternate form
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§ 9:1034 —Delivery location designated

4. Certi�cation Forms
§ 9:1035 Repossession of encumbered aircraft for reregistration

5. Notice Forms
§ 9:1036 Repossession and intent to make private sale
§ 9:1037 Repossession and intent to dispose of collateral
§ 9:1038 —Payment of account to date and reinstatement of

contract
§ 9:1039 —Payment of accelerated balance

D. RIGHT OF SECURED PARTY TO DISPOSE
OF COLLATERAL AFTER DEFAULT [U.C.C.
§§ 9-610 TO 9-617]

1. In General
§ 9:1040 Discussion of code provision

2. Security Agreement Provisions
§ 9:1041 Sale of collateral on default—Under 1972 version of

U.C.C.
§ 9:1042 —Reasonable notice
§ 9:1043 —Perishable property
§ 9:1044 —Secured party not in possession
§ 9:1045 —Debt barred by statute of limitations
§ 9:1046 —Liability of parties for excess or de�ciency
§ 9:1047 Purchase by secured party at private sale
§ 9:1048 Payment of expenses in taking possession

3. Agreement Forms
§ 9:1049 Post default waiver of right to notice of sale
§ 9:1050 Foreclosure sale agreement—Sample

4. Notice Forms
§ 9:1051 Safe harbor notice of disposition of collateral—Non-

consumer transaction
§ 9:1052 —Consumer transaction
§ 9:1053 To debtor—Public sale of collateral
§ 9:1054 —Scheduled unreserved public sale of collateral
§ 9:1055 — —Right of redemption
§ 9:1056 — —Right to redeem before scheduled public sale of

collateral
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§ 9:1057 —Public sale of corporation shares pursuant to
judgment

§ 9:1058 —Private sale of collateral
§ 9:1059 —To debtor and bankruptcy trustee
§ 9:1060 —To other secured party—Claim to collateral
§ 9:1061 —To co-claimant of security interest—Scheduled

unreserved public sale of collateral
§ 9:1062 —Sale of collateral

5. Demand Forms
§ 9:1063 By other secured party to share in proceeds of sale
§ 9:1064 By secured party for proof of subordinate security

interest

6. Record Forms
§ 9:1065 Disposition of collateral
§ 9:1066 Secured party bill of sale
§ 9:1067 Payo� letter (with indemnity)

E. COMPULSORY DISCHARGE OF
COLLATERAL; ACCEPTANCE OF
COLLATERAL AS DISCHARGE OF
OBLIGATION [U.C.C. §§ 9-620, 9-621, 9-622]

1. In General
§ 9:1068 Discussion of code provision

2. Notice Provisions
§ 9:1069 Proposal of secured party to retain collateral
§ 9:1070 —Proposal to debtor and other secured party
§ 9:1071 —Alternate form
§ 9:1072 —Proposal to retain collateral in full satisfaction of

debt
§ 9:1073 —Proposal to retain collateral in partial satisfaction of

obligation
§ 9:1074 —To other secured party
§ 9:1075 —Alternate form
§ 9:1076 — —Notice to additional creditors
§ 9:1077 Objection to retention of collateral—By debtor
§ 9:1078 —By other secured party
§ 9:1079 —By debtor or other secured party
§ 9:1080 Demand by debtor that secured party sell consumer

goods collateral in secured party's possession
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§ 9:1081 Objection to retention of collateral in partial
satisfaction of obligation

§ 9:1082 Sale of collateral and right of redemption after
objection to retention of collateral—To debtor
proposal to retain

§ 9:1083 —To other secured party

3. Other Forms
§ 9:1084 Renunciation of rights in collateral

F. RIGHT OF DEBTOR TO REDEEM
COLLATERAL [U.C.C. § 9-623]

1. In General
§ 9:1085 Discussion of code provision

2. Waiver Forms
§ 9:1086 Rights of debtor following default
§ 9:1087 Right to redeem collateral—By debtor
§ 9:1088 —By other secured party

3. Notice Forms
§ 9:1089 Redeeming collateral

Index
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