Uniform Commercial Code

Pleading and Practice Forms
Fourth Edition

VOLUME 1

CHAPTER 1. ARTICLE 1--GENERAL PROVISIONS

I. General Considerations

I1. Application and Construction of Code
A. In General
B. Jury Instructions

I11. Definitions and Principles of Interpretation
A. General Definitions
B. Notice; Knowledge
C. Value

1V. Territorial Applicability and General Rules
A. Choice of Law
B. Variation by Agreement
C. Course of Performance, Course of Dealing and Usage of Trade
D. Waiver of Renunciation of Claim or Right After Breach
E. Performance or Acceptance under Reservation of Rights
F. Application and Construction of Code

CHAPTER 2. ARTICLE 2--SALES
I. General Considerations
II. Code Terminology; Applicability [U.C.C. §§2-102, 2-104 to 2-107]
A. In General
B. Complaints
C. Responsive Pleadings
D. Jury Instructions
III. Form, Formation, and Readjustment of Contract
A. In General
B. Statute of Frauds [U.C.C. §2-201]
C. Parol Evidence [U.C.C. §2-202]
D. Formation; Offer and Acceptance [U.C.C. §§2-204, 2-206]
E. Modification, Rescission, and Waiver [U.C.C. §§2-208, 2-209]
F. Assignment and Delegation of Duties [U.C.C. §2-210]
G. Additional Terms in Acceptance or Confirmation [U.C.C. §2-207]
IV. General Obligations and Construction of Contract
A. Generally [U.C.C. §2-301]
B. Unconscionable Contract or Clause [U.C.C. §2-302]
C. Particular Terms and Conditions [U.C.C. §§2-303 to 2-305, §§2-307 to 2-309, §§2-311, §§2-319 to 2-325]
D. Output, Requirements, and Exclusive Dealing Contracts [U.C.C. §2-306]
E. Warranties [U.C.C. §§2-312 to 2-318]
F. Sales on Approval; Sale or Return; Consignment Sales [U.C.C. §§2-326, 2-327]
G. Sale by Auction [U.C.C. §2-328]
V. Title, Creditors, and Good Faith Purchasers
A. Passing of Title; Reservation of Security Interest [U.C.C. §2-401]
B. Rights of Seller's Creditors Against Goods Sold [U.C.C. §2-402]
C. Power to Transfer; Good-Faith Purchase of Goods; Entrusting [U.C.C. §2-403]
VI. Performance
A. Generally; Rights of Financing Agency [U.C.C. §§2-506, 2-514, 2-515]
B. Rights and Obligations of Buyer [U.C.C. §§2-501, 2-502, 2-511 to 2-513]
C. Rights and Obligations of Seller; Delivery and Shipment of Goods
D. Risk of Loss
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VII. Breach, Repudiation, and Excuse
A. Buyer's Rights on Improper Delivery [U.C.C. §2-601]
B. Rightful Rejection by Buyer [U.C.C. §§2-602 to 2-605]
C. Acceptance of Goods [U.C.C. §2-606]
D. Right to Adequate Assurance of Performance [U.C.C. §2-609]
E. Anticipatory Repudiation [U.C.C. §2-610]
F. Instalment Contracts; Breach [U.C.C. §2-612]
G. Casualty to Identified Goods [U.C.C. §2-613]
H. Substituted Performance [U.C.C. §2-614]
I. Excuse of Seller [U.C.C. §2-615]
VIII. Remedies
A. Generally [U.C.C. §2-701]
B. Remedies of Seller
C. Remedies of Buyer
D. Liquidation or Limitation of Damages; Deposits [U.C.C. §2-718]
E. Contractual Modification or Limitation of Remedy [U.C.C. §2-719]
F. Claims for Antecedent Breach [U.C.C. §2-720]
G. Actions for Fraud and Material Misrepresentation [U.C.C. §2-721]
H. Suits Against Third Parties for Injury to Goods [U.C.C. §2-722]
I. Proof of Market Price [U.C.C. §2-723]
J. Statute of Limitations in Contracts for Sale [U.C.C. §2-725]

VOLUME 2

CHAPTER 2A. ARTICLE 2A--LEASES
I. General Considerations
II. General Provisions
A. General Information
B. Unconscionability (U.C.C. s2A-108)
III. Formation and Construction of Lease Contract
A. General Information
B. Warranties (U.C.C. ss2A-210 to 2A-216)
1V. Effect of Lease Contract
A. General Information
B. Alienability of Interest; Delegation of Performance; Transfer of Rights (U.C.C. s2A-303)
V. Performance of Lease Contract: Repudiated, Substituted and Excused
A. General Information
B. Anticipatory Repudiation (U.C.C. ss2A-402, 2A-403)
C. Finance Leases (U.C.C. s2A-407)
VI. Default
A. Generally
B. Default by Lessor
C. Default by Lessee

CHAPTER 3. ARTICLE 3-NEGOTIABLE INSTRUMENTS
I. Form and Interpretation
A. Generally
B. When Promise or Order Conditional
C. When and How Payable
D. Terms and Omissions Not Affecting Negotiability
E. Incomplete Instruments
F. Ambiguous Terms and Rules of Construction
G. Other Writings Affecting Instruments
H. Third Parties; Notice of Litigation
I1. Transfer and Negotiation
A. In General
B. Transfer and Negotiation, Generally; Effect of Transfer
C. Negotiation; Indorsement
III. Enforcement of Instruments
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A. Generally

B. Holder in Due Course

C. Defenses against One Not a Holder in Due Course
D. Lost, Destroyed or Stolen Instruments

E. Instruments Taken for Underlying Obligation

1V. Liability of Parties
A. Signatures
B. Alteration
C. Draft Not an Assignment
D. Acceptance
E. Contract Obligation of Parties
F. Warranties on Presentment and Transfer
G. Finality of Payment or Acceptance
H .Conversion of Instrument
VI. Presentment, Notice of Dishonor, and Protest
A. Presentment
B. Dishonor, Notice of Dishonor, and Protest
VII. Discharge
A. Generally
B. Payment or Satisfaction
C. Tender of Payment
D. Cancellation, Renunciation, or Modification
E. Impairment of Interest in Collateral
CHAPTER 4. ARTICLE 4--BANK DEPOSITS AND COLLECTIONS
I. Preliminary Considerations
I1. General Provisions and Definitions
A. Generally
B. Effect of Agreement of Parties; Exercise of Due Care
C. Damages
D. Branch Offices
E. Time Provisions
III. Collection of Items; Depositary and Collecting Banks
. Generally; Status and Duties of Collecting Banks
. Missing Indorsement; Warranty of Depositary Bank
. Warranties of Customer and Collecting Bank
. Security Interest of Collecting Bank in Items
. Presentment to Payor Other than Bank
. Medium and Time of Settlement
. Final Payment of Item by Payor Bank
. Insolvency and Preference
1V. Collection of Items; Payor Banks
A. Deferred Posting
B. Late Return
C. Items Subject to Notice or Stop-Payment Order
V. Relationship Between Payor Bank and Customer
A. Right to Charge Customer's Account
B. Wrongful Dishonor
C. Stop-Payment Orders
D. Stale Checks
E. Death or Incompetency of Customer
F. Unauthorized Signature or Alteration; Customer's Duty
G. Subrogation Rights of Bank
VI. Collection of Documentary Drafts
A. In General
B. Complaints
C. Responsive Pleadings
D. Jury Instructions
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CHAPTER 4A. ARTICLE 4A--FUNDS TRANSFERS
I. General Considerations
II. Payment
A. Complaints
B. Jury Instructions
C. Settlement

CHAPTER 5. ARTICLE 5--LETTERS OF CREDIT
I. Rights and Obligations of Parties
A. Generally
B. Advice of Credit; Confirmation
C. Issuer's Obligation to Applicant
D. Warranties
I1. Honor and Dishonor
A. Time for Honor or Rejection
B. Issuer's Duty to Honor
C. Reimbursement of Issuer
D. Wrongful Dishonor; Anticipatory Repudiation
III. Transfer and Assignment
A. In General
B. Complaints
C. Responsive Pleadings
D. Jury Instructions
CHAPTER 6. ARTICLE 6--BULK SALES AND BULK TRANSFERS
I. Bulk Transfers under Article Six of the Uniform Commercial Code [U.C.C. Pre-1988]
A. Generally
B. Transactions Affected by Bulk Transfer Law
1. In General
2. Responsive Pleadings
3. Motions
4. Jury Instructions
C. Schedule of Property; List of Creditors; Notice to Creditors
1. In General
2. Complaints
3. Responsive Pleadings
4. Miscellaneous
D. Application of Proceeds
1. In General
2. Complaints
3. Motions
E. Auction Sales
1. In General
2. Complaints
3. Responsive Pleadings
F. Limitation of Actions and Levies
1. In General
2. Responsive Pleadings
I1. Bulk Sales Under Revised Article Six [U.C.C. Alternative B 1988]
A. General Considerations [Revised Article 6]
B. Transactions Affected by Bulk Sales Law [Revised Article 6]
1. In General
2. Responsive Pleadings
C. Schedule of Distribution; List of Claimants; Notice to Claimants; Liability for Noncompliance [Revised Article 6]
1. In General
2. Complaints
3. Responsive Pleadings
4. Miscellaneous
D. Application of Proceeds [Revised Article 6]
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1. In General
2. Complaints
E. Bulk Sales Conducted by Auctioneer or Liquidator [Revised Article 6]
1. In General
2. Complaints
3. Responsive Pleadings
F. Limitation of Actions [Revised Article 6]
1. In General
2. Responsive Pleadings

CHAPTER 7. ARTICLE 7--DOCUMENTS OF TITLE
I. General Considerations
II. General Provisions and Definitions
A. In General
B. Complaints
C. Responsive Pleadings
D. Jury Instructions
III. Warehouse Receipts; Special Provisions
A. In General
B. Who May Issue
C. Form and Contents
D. Liability of Warehouse
E. Title under Receipts Representing Fungible Goods
F. Termination of Storage at Warehouse's Option
G. Separation of Stored Goods
H. Alteration of Receipts
1IV. Lien of Warehouse
A. Generally
B. Enforcement
V. Bills of Lading; Special Provisions
A. In General
B. Liability for Misdating, Nonreceipt or Misdescription
C. Through Bills and Similar Documents
D. Diversion; Reconsignment; Change of Instructions
E. Tangible Bills in a Set
F. Altered Bills of Lading
G. Lien of Carrier
H. Duty of Care; Contractual Limitation of Carrier's Liability
VI. Warehouse Receipts and Bills of Lading; General Obligations
A. In General
B. Irregularities in Issue or in Conduct of Issuer
C. Duplicate and Overissued Documents
D. Obligation of Warehouse or Carrier to Deliver; Excuses
VII. Warehouse Receipts and Bills of Lading; Negotiation and Transfer
A. In General
B. Form of Negotiation; Requirements of "Due Negotiation"
C. Rights Acquired by Due Negotiation
D. Rights Acquired in Absence of Due Negotiation; Diversion; Seller's Stoppage of Delivery
E. Indorsement
F. Warranties
VIII. Warehouse Receipts and Bills of Lading: Miscellaneous Provisions
A. Lost, Stolen, or Destroyed Documents of Title
B. Attachment of Goods Covered by Negotiable Document of Title
C. Conflicting Claims; Interpleader

VOLUME 3
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CHAPTER 8. REVISED ARTICLE 8--INVESTMENT SECURITIES
I. General Considerations
I1. Applicability and Definitions
A. In General
B. Adverse Claims
C. Warranties
ITI. Issue; Issuer
A. Definitions
B. Issuer's Restrictions on Transfer
C. Unauthorized Signatures
D. Issuer's Lien
E. Effect of Overissue
IV. Transfer
A. Definitions
B. Indorsement of Certificate; Instruction
V. Registration
A. In General
B. Duty to Register
C. Lost, Destroyed or Wrongfully Taken Certificates
VI. Securities Entitlements
A. Securities Account; Acquisition of Security Entitlement from Securities Intermediary
B. Duty of Securities Intermediary to Comply with Entitlement Order
C. Property Interest of Entitlement Holder in Financial Asset Held by Securities Intermediary; Priority Among
Security Interests and Entitlement Holders

CHAPTER 9. ARTICLE 9--SECURED TRANSACTIONS
I. General Considerations
I1. Applicability and Definitions
A. Applicability
B. Definitions (U.C.C. §§9-102, 9-103)
I1I. Effectiveness of Security Agreement, Attachment, and Rights and Duties of Parties
A. Effectiveness of Agreement (U.C.C. §§9-201, 9-202)
B. Enforceability of Interest; Formal Requisites (U.C.C. §9-203)
C. Attachment (U.C.C. §9-203)
D. After-acquired Property; Future Advances (U.C.C. §9-204)
E. Use or Disposition of Collateral (U.C.C. §9-205)
F. Rights and Duties of Parties (U.C.C. §§9-207, 9-208, 9-210)
1V. Perfection and Priority
A. In General
B. Laws Governing Perfection and Priority (U.C.C. §§9-301 to 9-307)
C. Perfection of Security Interests (U.C.C. §§9-308 to 9-316)
D. Priorities of Security Interests
E. Priorities and Protection of Purchasers (U.C.C. §§9-320, 9-330, 9-331)
V. Rights of Third Parties
A. Alienability of Debtor's Rights; Judicial Process (U.C.C. §9-401)
B. Liability for Debtor's Acts or Omissions (U.C.C. §9-402)
C. Agreement Not to Assert Defenses against Assignee (U.C.C. §9-403)
D. Assignment of Account (U.C.C. §§9-404 to 9-406)
VI. Filing
A. In General
B. Place of Filing (U.C.C. §9-501)
C. Formal Requisites of Financing Statement; Amendments (U.C.C. §§9-502, 9-512)
D. What Constitutes Filing (U.C.C. §§9-515, 9-516)
E. Termination Statements (U.C.C. §9-513)
VII. Default
A. In General
B. Rights and Remedies of Secured Party
C. Rights and Remedies of Debtor; Noncompliance with Article
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