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CHAPTER 408
UNIFORM COMMERCIAL CODE — INVESTMENT SECURITIES

SHORTTITLE AND GENERAL MATTERS 408.305 Staleness as notice of adverse claims.
408.101 Short title. 408.306 Warrantieson presentment and transfer of certificated securities; warran
408.102 Definitions and index of definitions; applicability ties of originators of instructions.
408.103 Issuers lien. 408.307 Effect of delivery without endorsement; right to compel endorsement.
408.104 Effect of overissue; “overissue”. 408.308 Endorsements; instructions. ]
408.105 Certificatedsecurities negotiable; statements and instructions not negot#08.309 Effect of endorsement without delivery
ble; presumptions. 382312 Egdors?ment c;]f cgrtlgcatzd security in pearer f_orm.
408.106 Applicability. . ect of unauthorized endorsement or instruction.
408.107 Sggurmes?ﬁansferab|e; action for price. 408.312 Effect of guaranteeing signature, endorsement or instruction.
408.108 Registration of pledge and release of uncertificated securities. 408.313 Whentrags_fer to'pu‘rchaser qccu"rs; financial intermediary as bona fide pur
408.109 Relationship to other statutes on fiduciary security transfers. chaser;financial intermediary”.
ISSUE—ISSUER 408.314 Duty to transferwhen completed.
“ " 408.315 Action against transferee based upon wrongful transfer
408.201 “Issuer”. h T h )
. R 408.316 Purchaser’sight to requisites for registratiaf transfer pledge or release
408.202 Issuers responsibility and defenses; notice of defect or defense. on books
408.203 Staleness as notice of defects or defenses. 408.317 Creditors’ r.ights.
408.204 Effect of issue's restrictions on transfgr_ . L 408.318 No conversion by good faith conduct.
408.205 Effect of unauthorizedsignature on certificated security or initial transac 405 319 Statute of frauds.
tion statement. ,, o i 408.320 Transfer or pledge within central depository system.
408.206 C%rr;ﬁ[[etlonor alteration of certificated security or initial transaction stategng 321 Enforceability, attachment, perfection and termination of sectiritgr
408.207 Rights and duties of issuer with respect to registevaters and registered ests. REGISTRATION
pledgee_s. L ) 408.401 Duty of issuer to register transfgiedge or release.
408.208 Effectof signature of authenticating trustee, registrar or transfer agent4ng 402 Assurance that endorsements and instructions faetieé.
PURCHASE 408.403 Issuers duty as to adverse claims.
408.301 Rights acquired by purchaser 408.404 Liability and nonliability for registration.
408.302 “Bonafide purchaser”; “adverse claim”; titecquired by bona fide pur 408.405 Lost, destroyed and stolen certificated securities.

chaser.
408.303 “Broker”.
408.304 Noticeto purchaser of adverse claims.

408.406
408.407
408.408

Duty of authenticating trustee, transfer agent or registrar
Exchangeability of securities.
Statements of uncertificated securities.

Cross—reference: See definitions in $101.201 asdirectors of the corporation and who have purchased only so

muchof the capital stock as is necessary to permit thesmadify

asdirectors.

] ) (d) A “custodian bank” is &ank or trust company that is super

408.101 Short title. This chapter shable known and may be visedand examined by state federal authority having supervi

cited as uniform commercial code—investment securities.  sjonover banks and iacting as custodian for a clearing corpora
tion.

SHORTTITLE AND GENERAL MATTERS

408.102 Definitions and index of definitions; applica e e _—
bility. (1) In this chapteunless the context otherwise requires: € A cerhf_u;ated security |s.|n registered fo_rm if .

(a) A certificated security is in “bearer form” if it runs to bearer 1. It specifies a person entitled to the security or to the rights
accordingto its terms and not by reason of any endorsement. 't FepPresents; and _ o

(b) A “certificated security” is a share, participation or other 2. Its transfer may beegistered upon books maintained for
interestin property of or an enterprise of the issuer or an obligatigft Purpose by or on behalf of the issuer or the security so states.
of the issuer which is: () A “security” is either a certificated or amcertificated

1. Represented by an instrument issued in bearegistered security. If a security is certificated, the terrtsecurity” and “cer
form; tificated security” may mean either the intangible interest, the

2. Of a type commonly dealt in on securities exchanges iggtrumentrepresenting that interest, or both, as the context
marketsor commonly recognized in any aieavhich it is issued requires. A writing that is a certificated security governed by
or dealt in as a medium for investment; and this chapter and naby ch.403 even though it also meets the

3. Either one of a class or seriesbyrits terms divisible into requirementsof that chapter This chapter does not apply to
aclass orseries of shares, participations, interests or obligatiof8oney- If a certificated security has been retained bgwren

(c) A “clearing corporation” is a corporatiorgistered as a deredto the issuer or its transfer agent for reasons other than regis
clearingagent under the federal securities laws oorporation: tration of transfey other temporary purpose, payment, exchange

1. At least 90% of whose canital stock is held by or for on% acquisition by the issuethat securltys.hall be treated as an
or moreorganizations, none of whiF():h, other than a nat?/onal secu neertificatedsecurity for purposgs of this chapter
tiesexchange or association, holds in exa#20% of the capital  (9) A “subsequent purchaser” is a person who takes other than
stockof the corporation, and each of which is: by original issue.
a. Subiject to supervision or regulation under federal or state(n) An “uncertificated securityis a share, participation or
bankinglaws or state insurance laws; otherinterest in property or an enterprise of the issuer or an ebliga
b. A broker dealeror investment company registered undefon of the issuer which is:
the federal securities laws; or 1. Not represented by an instrument and the transfer of which
c. A national securities exchange or association registergdegistered upon books maintained for that purpose mynor
underthe federal securities laws. behalfof the issuer;
2. Any remaining capital stock of which is held by individuals 2. Of a type commonly dealt in on securities exchanges or
who have purchased it at or prior to the time of their takifigeof markets;and
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3. Either one of a class or serieshgrits terms divisible into (b) If the efectiveness of a signature is put in issue the burden
aclass orseries of shares, participations, interests or obligatior.establishing it is on the party claiming under the signature but

(5) Otherdefinitions applying tdhis chapter or to specified the signature is presumed to be genuine or authorized.

sectiongthereof and the sections in which they appear are: (c) If signatures on a certificated security are admitted or-estab
(@) “Adverse claim” — s408.302 lishedproduction of the securitgntitles a holder to recover on it
(b) “Bona fide purchaser’ — 408.302 unlessthe defendant establishedefense or a defect going to the

validity of the security

(d) If signatures on an initiatransaction statement are
admittedor established, the facts stated in the statememtrare

(c) “Broker” — s.408.303
(d) “Debtor” — s.409.105

(¢) “Financial intermediary” — $108.313 sumed to be true as of the time of its issuance; and

(f) “Guarantee of the signature” —408.402 (e) After it is shown that a defense or defect exists, the pfaintif
(g) “Initial transaction statement” — 408.408 hasthe burden of establishing tHz or she or some person under
(h) “Instruction” — s408.308 whom he or she claims is a person against whom the defense or
(i) “Intermediary bank” — s404.105 deJchs Tgesfsectlz\g (5.408.203.

. istory: a. .

() “Issuer’ — s.408.201

(k) “Overissue” — s408.104 408.106 Applicability. Thelaw (including conflict of laws

(L) “Secured party” — 409.105 rules)of the jurisdiction of aganization of the issuer governs the

validity of a securitythe efectiveness of registration by the issuer

(m) "Security agreement” — 809.105 andthe rights and duties of the issuer with respect to all of the fol

(6) In addition ch401 contains general definitions and prin

. . . . : lowing:
::t;pi)éecigll‘otce(.)rnstructlon andnterpretation applicable throughout (1) Registrationof transfer of a certificated security

History: 1975 c. 1071983 a. 1891985 a. 235s.3 to 17, 119, 1987 a. 403 (2) Registration of transfepledge or release of an uncettifi

Stockof closely—held corporation not traded upon securities exchange is “seeated security

Eg X”de{égif)seaio”' wnser vBambeger, 101 W (2d) 637, 305 NW (2d) 158 3y gending of statements of uncertificated securities
. App. - .

Guarantying municipal bonds. Minge, 1974 WLR 89. History: 1985 a. 237

408.107 Securities transferable; action for  price.

(1) Unlessotherwise agreed and subject to any applicable law or

L . . . regulationrespecting short sales, a person obligated to transfer

Iierglig r-{gtizeggr?g)ilgucoeurgg/c?rgi(rje%zq gf;e right of the issuer to t_ curitiesmay transfer any certificated security of the specified

N - ! ) ) issuein bearer form or registered in the name of the transferee, or

(2) Thesecurity is uncertificated and a notation of the right endorsedo him or her or in blank or he or she may transfer an

mentsent to the purchaser, drhis or her interest is transferred tojgnatedby the transferee.

him or her other than by registration of transfsedge orelease, 2) If the buyer fails to pay the price as it comes due under a

the initial transaction statement sent to the registered owner orég tract of sale the seller may recover the price of:

registerecbledgee. '

408.103 Issuer’s lien. A lien upon a security in favor of an
issuerthereof is valid against a purchaser only if:

History: 1985 a. 237 (a) Certificated securities accepted by the huyer
(b) Uncertificated securities that have been transferred to the
408.104 Effect of overissue; “overissue”. (1) The pre  buyer or a person designated by the buyer

visionsof this chapter whickalidate a security or compel its issue (c) Other securities if &rts at their resale would henduly
or reissue do natpply to the extent that validation, issue or reissugirdensomeor if there is no readily available market for their
would result in overissue, but if: resale.

(a) An identical security which does not constitute an overis History: 1985 a. 237
sueis reasonably available for purchase, the person entitled . . .
issueor validation may compel the issuer to purchase the secufi\i&lo8 Registration of pledge and release of uncertif -
for him or her and either weliver a certificated security or to reg ICated securities. A securityinterest in an uncertificated secu
isterthe transfer of anncertificated security to him or hegainst "ty may be evidenced by the registration of pledge to the secured
surrendeiof any certificated security he or she holds; or partyor a person designated by him or. hdihere can be more

(b) A security is not so available for purchase, feeson than one registered pledge of an uncertificated security at any

entitiedto issue or validation mav recover from tssuer the rice time. The registered owner of an uncertificated security is the per
y P sqnin whose name theecurity is registered, even if the security

he or she or the last purchaser for value paid for it with interqg subject to a registered pledge. The rights iefgistered pledgee

from th“e dat? of h,',s or her demand. L of an uncertificated security under this chapter are termirmted
(2) “Overissue’means the issue of securities in excess of thee registration of release.

amountthe issuer has corporate power to issue. History: 1985 a. 237
History: 1985 a. 237
N N . 408.109 Relationship to other statutes on fiduciary
408.105 Certificated  securities negotiable; state - security transfers. Ifin anyrespect there is any inconsistency
ments and instructions not negotiable; presumptions. betweers.112.06and this chaptes.112.06shall control.
E)ll) .Certificatedsecurities governebly this chapter are negotia  History: 1981 c. 39G.252 1985 a. 23%.28; Stats. 1985 s. 408.109.
e instruments.

(2) Statementgs.408.109, notices, otthe like, sent by the ISSUE—ISSUER

issuerof uncertificated securities and instruction/(38.309 are

neithernegotiable instruments nor certificated securities. 408.201 “Issuer”. (1) With respect to obligations on or
(3) In any action on a security: defensedo a security“issuer” includes a person who:

(@) Unless specifically denied in the manner provided in s. (a) Places or authorizes the placing of hif@rname on a cer
891.25 each signature on a certificated secuiitya necessary tificated security (otherwise than as authenticating trustee,-regis
endorsemendn an initial transaction statement, or on an instrutrar, transfer agent or the like) to evidence that it represents a share,
tion, is admitted. participationor other interest in his or her property or ineguter
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priseor to evidence his or her duty to perform an obligation repnglan or arrangement pursuant to which ieeurity is to be issued
sentedby the certificated security; or distributed.
(b) Creates shares, participations or other interests in his or h(—é‘swry: 1985 a. 237 L bonds. Minde. 1674 WLR 89
property or in anenterprise or undertakes obligations, which SUarantying municipal bonds. Minge, :
shares participations, interests or obligations are uncertlflcateﬂ)&zo:a Staleness as notice of defects or defenses.

securltle§; Lo . ) Lo (1) After an act or event creatirgy right to immediate perfor
(c) Directly or indirectly createfactional interests in his or manceof the principal obligation represented by a certificated
herrights or property which fractional interests are represented §curityor that sets a date on or after which the security is to be

certificatedsecurities; or presentear surrendered for redemption or exchange, a purchaser
(d) Becomegesponsible for or in place of any other persois chaged with notice of any defect in its issue or defense of the
describedas an issuer in this section. issuer if:

(2) With respect to obligations on or defenses to a secarity (a) Theact or event is one requiring the payment of mpthey
guarantoiis an issuer to the extent of his or her guaramhether delivery of certificated securities, the registration of transfer of
or not his or hepbligation is noted on a certificated security or onncertificatedsecurities or any of these on presentation or surren
statement®f uncertificated securities sent unde48.408 der of the certificated securityhe funds or securities aagailable

(3) With respecto registration of transfepledge or release N the date set for payment or exchange and he or she takes the
(s5.408.401t0408.408, “issuer” means a person on whbehalf Securitymore than one year after that date; and

transferbooks are maintained. (b) The act or event is not covered by. f@rand he or she takes
History: 1985 a. 237 the security more than 2 years after the date set for surrender
presentatioror the date on which performance became due.
408.202 Issuer’s responsibility and defenses; notice (2) A call that has been revoked is not within s{if).

of defect or defense. (1) Even against a purchaser for value History: 1985 a. 237
and without notice, the terms of a security include:
() If the security is certificated, those stated on the securif{$8.204 Effect of issuer 's restrictions on transfer . A
(b) If the security is uncertificated, those contained inrifke {ﬁgg&:gﬂgmrﬁeﬂgﬂuﬁ)figiﬁgggtri% L?;gﬁgi%ﬁ;’ Szgﬁﬁf)ﬁ?
tial transaction statement senttt® purchaser pif his or her '

interestis transferred to hinor her other than by registration Ofactualknowledgg Of it unIg;s. -

transfer pledge or release, the initial transaction statementsent (1) Thesecurity is certificated and the restrictismoted con

the registered owner or registered pledgee; and spicuouslythereon; or . _ _
(c) Those made part tfie security by reference, on the certifi (2) Thesecurity is uncertificated aradnotation of the restric

catedsecurity or in the initial transaction statement, to anothip" IS contained in the initial transaction statement sent to the per
instrument. indenture or document tora Constitution’ statute, SONor, if his or her interest is transferred to him or her other than

ordinancerule, regulation, order or the like to the extent that t registration of transfepledge or release, the initiansaction

termsreferred to do not conflict with therms stated on the cerifi > atemensent to the registered owner or the registered pledgee.

- . . History: 1985 a. 237
catedsecurity or contained in the statement. A reference under y

this paragraph does not of itself cpara purchaser for value with 408 205 Effect of unauthorized signature on certifi -
noticeof a defect going to the validity of the security even thoughy e security or initial transaction statement. An unau
the cer‘gifiqated s.ecurity or statement expressly states that a PeR#tizedsignature placed on a certificated security prior to or in
acceptingt admits notice. the course of issue or placed on an initial transaction statement is
(2) A certificated security in the hands gbarchaser for value ineffective,but the signature isfettive in favor of a purchaséar
or an uncertificated security de which an initial transaction value of the certificated security or a purchaser for value of an
statemenhas been sent to a purchaser for value, other than-a seeicertificatedsecurity to whom such initial transaction statement
rity issued by a government or governmental ageneyit, even hasbeen sent, if the purchaser is without notice of the lack of
thoughissued with a defect going to its validiig valid with authorityand the signing has been done by:
respecto thepurchaser if he or she is without notice of the particu (1) An authenticating trustee, registraansfer agent or other
lar defect unless the defect involves a violatioarfistitutional personentrusted by the issuer with the signing of the securfity
provisions,in which case the security is valid with respectsala  similar securities, or of initial transaction statements or the imme
sequenpurchaser for value and without notice of the defect. Thiate preparation for signing or any of them; or
subsectiorapplies to an issuer that is a government or governmen (2) An employe of the issuer or of any of the foregoing

tal agency or unit only if either there has been substantial coghtrusteduith responsible handling of the security or initial trans
pliance with the legal requirements governing the issue or th&:tionstatement.

issuerhas received aubstantial consideration for the issue as amistory: 1985 a. 237
whole or for the particular security and a stated purposthef
issueis one forwhich the issuer has power to borrow money a108.206 Completion or alteration of certificated secu -
issuethe security rity or initial transaction statement. (1) If a certificated
(3) Exceptas provided in the case of certain unauthorized sigecuritycontains the signatures necessary to its isstramsfer
natures (s408.205, lackof genuineness of a certificated securitpputis incomplete in any other respect:
or an initial transaction statement is a complete defense, ever{(a) Any person may complete it by filling in the blanks as
againsta purchaser for value and without notice. authorized;and
(4) All other defenses of the issuer of a certificated or uncertif (b) Even though the blanks are incorrectly filled in,sheurity
icatedsecurity including nondelivery and conditional delivery ofascompleted is enforceable by a purchaser who took it for value
acertificated securityare inefective against a purchaser for valueindwithout notice of the incorrectness.
who has taken without notice of the particular defense. (2) A complete certificatedecurity that has been improperly
(5) Nothingin this section shall be construed tteef the right altered,even though fraudulentlyemains enforceable but only
of a party to a “when, as and if issued” or a “when distributed” coaccordingto its original terms.
tractto cancel the contract in tleeent of a material change in the (3) If an initial transaction statement contains signatures
characteiof the security that is the subject of the contract or in tiiecessaryo its validity but is incomplete in any other respect:
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(@) Any person may complete it by filling in the blanks asr a purchaseior value of an uncertificated security to whom the

authorized;and initial transaction statement has been sent, if the purchaser-is with
(b) Even though the blanks are incorrectly filled in, the stat@ut notice of the particular defect, that:

mentas completed is fefctive in favor of the person to whom it (&) The certificated security or initidlansaction statement is

is sent if he or shpurchased the security referred to therein fagenuine;

valueand without notice of the incorrectness. (b) His or her own participation in the issue or registration of
(4) A complete initial transaction statement that has be#nre transfey pledge or release tfie security is within his or her

improperlyaltered, even though fraudulentiyeffective in favor capacityand within the scope of the authority received by dim

of a purchaser to whom it has been sent, but only according tdigsfrom the issuer; and

original terms. (c) He or she has reasonable grounds to believe that the secu
History: 1985 a. 237 rity is in the form and within the amount the issuer is authorized
to issue.

408.207 Rights and duties of issuer with respect to
registered owners and registered pledgees. (1) Priorto
duepresentment for registration of transfer of a certificated-se
rity in registered form, the issueriodenture trustee may treat the®
registeredowner as the person exclusively entitled to vote, to
receivenotifications, and otherwise to exercise all the rights and
powers of an owner PURCHASE
(2) Subjectto subs(3), (4) and(6), the issuer or indenture 4og 341 Rights acquired by purchaser . (1) Upon trans
trusteemay treat the registered owner of an uncertificated securj O'f a security to a purchaser4€8.313 the. urchaser acauires
asthe person exclusively entitled to vote, to receive notifica\tiorgrr P ) b q

; . . e rights in the security which his or her transferor had or had
andotherwise to exercise all the rights and powers of an own ctualauthority to convey unless the purch&seights are limited

(3) Theregistered owner of an uncertificated security that |§y, 5 408,302

subjectto a registered pledge is not entitled to registratidraot (2) A transferee of a limited interest acquires rigitty to the

I%npr%éoet)?;gg: ggsggg?;?tﬂtohigvﬁmg; 0;‘; f[gleaacsgn:?g:tré&&entof the interest transferred. The creation or release of a secu
’ g P rity interest in a security is the transfer of a limited interest in that

ible uncertificated security is a transfer within the meanintpief security
section. History: 1985 a. 237

(4) Upondue presentment of a transfestruction from the
registeredbledgee of an uncertificated securitye issuer shall: 408.302 “Bona fide purchaser”; “adverse claim”; title

(a) Register the transfer of the secutitythe new owner free acquired by bona fide purchaser . (1) A “bona fide pur
of pledge, if the instruction specifies a new owner (who may BB8aser’is apurchaser for value in good faith and without notice
the registered pledgee) and does not specify a pledgee; of any adverse claim: 3 o

(b) Register the transfer of the secutitythe new owner sub (&) Who takes delivery of a certificated security in bearer form
jectto the interest of the existing pledgee, if the instruction speéf in registered form, issued or endorsed to him or her laigink;
fies a new owner and the existing pledgee; or (b) To whom the transfepledge or release of an uncertificated

(c) Register the releasé the security from the existing pledgeSecurityis registered on the books of the issuer; or
andregister the pledge of the security to the other pledgee, if the(c) To whom a securitjs transferred under 408.313 (1) (c)
instructionspecifies the existing owner and another pledgee. (d) 1.or(Q).

(5) Continuity of perfection of &ecurity interest is not broken  (2) “Adverse claim” includes a claim that a transfer was or
by registration of transfer under su#) (b) or by registration of would be wrongful or that a particular adverse person iswreer
releaseand pledge under supt) (c), if the security interest is of or has an interest in the security

(2) Unlessotherwise agreed, a person by so placing his or her
&;gnaturedoes not assume responsibility the validity of the
ecurityin other respects.

History: 1985 a. 2371991 a. 316

assigned. (3) A bona fide purchaser in addition to acquiring the rights of
(6) If an uncertificated securitis subject to a registereda purchaser (s408.30) alsoacquires his or her interest in the
pledge: securityfree of any adverse claim.

(a) Any uncertificated securities issued in exchange for er dis (4) Notwithstandings.408.301 (1)the transferee of articu
tributed with respect to the pledged securityall be registered lar certificated security whbas been a party to any fraud or-ille
subjectto the pledge; gality affecting the securityor who as a prior holder of that cettifi

(b) Any certificated securities issued in exchange for or di§atedsecurity had noticef an adverse claim, cannot improve his
tributedwith respect to the pledge security shall be delivered to t3eher position by taking from a bona fide purchaser
registerechledgee; and History: 1985 a. 237

(c) Any money paid in exchange for or in redemptiopat  408.303 “Broker”. “Broker” means a person engaged for all
or all of the security shall be paid to the registered pledgee. oy part of his or her time in the business of buying and sedéog

(7) Nothing in this chapter shall be construed téeef the rities, who in the transaction concerned acts buys a security
liability of the registered owner of a security for calls, assessmefingsn, or sells asecurity to, a customemothing in this chapter
or the like. determineghe capacity in which a person actsgarposes of any

History: 1985 a. 237 ) _ ) otherstatute or rule to which the person is subject.
Theissuer may continue to recognize the registered owner of a seeveityafter History: 1985 a. 237
the security has been transferred, so long as the new owner has not made a due presen ~ ~~ T

tationfor registration of transfeHuffman v Altec International, Inc. 200 W (2d) 78, . .
546 NW (23) 162 (Ct. App. 1996). @78 408304 Notice to purchaser of adverse claims. (1) A

Ownerof stockcould not hold corporation liable for wrongfully redeeming stockpurchaserincluding a brokefor the seller or buyer but excluding

that ownethadleft in possession and registered in name of olsragent. Kerrigan - an intermediary bankef a certificated security is clggad with
v. American Orthodontics Corf@60 F 2d 605(1992). noticeof adverse claims if:

408.208 Effect of signature of authenticating trustee, (a) The securitywhether in bearer or registeredm, has been
registrar or transfer agent. (1) A person placingis or her endorsed “for collection” or “for surrender” or for some other pur
signatureupon a certificated security or an initial transactioposenot involving transfer; or

statemenasauthenticating trustee, registraansfer agent, or the  (b) The security is in bearer form and has on it an unambiguous
like, warrants to a purchaser for value of the certificated securitfatementhat it is the property of a person other than the trans
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feror. The mere writing of a name on a security is not such a state (a) He or she isn appropriate person to originate the instruc

ment. tion; and

(2) A purchaserincluding a broker for the seller or buykut (b) At the timethe instruction is presented to the issuer he or
excludingan intermediary bank, to whom the transfgedge or shewill be entitled to the registration of transfpledge or release.
release of an uncertificatesgcurityis registered is chged with (6) A personwho originates an instruction warrants to any

noticeof adverse claims @e which the issuer has a duty under gersonspecially guaranteeing his or her signa(sré08.312 (3)

408.403(4) at thetime of registration and which are noted in théhat:

initial transaction statement sent to the purchaséflus or her  (a) He or she isn appropriate person to originate the instruc

interestis transferred to hinor her other than by registration oftion: and

transfe_r,pledge or release, the i_nitial transaction statementsent (b) At the time the instruction is presented to the issuer:

theregistered owner or the reglgtere(?l pledgee. 1. He or she will be entitled to the registration of transfer
(3) Thefact that the purchasencluding a broker for the seller ledgeor release; and

or buyer of a certificated or uncertificated security has notice thgt > The transférpledge or release requested in the instruction

the security is heldor a 3rd person or is registered in the namen%;i” be registered by the issuer ff all liens, security inter

or endorsed by a fiduciary does not create a duty of inquiry i o : b A
therightfulness of the transfer or constitute constructive notice m‘%sttsrhr;is(t)rr;ctlons and claims other than those specified in the

adverseclaims. Howevelif the purchaseexcluding an interme . . .
(7) A person who originates an instruction warrants to a pur

diary bank, has knowledge that f®ceedsre being used or the haser | dt teeing the INstructi
transactioris for the individual benefit of the fiduciary or other Zogsselg(re\;?t%eat?n 0 any person guaranteeing the instruction (s.

wise in breach of dutythe purchaser is chged with notice of

adverseclaims. (a) He or she isn appropriate person to originate the instruc
History: 1985 a. 237 tion;
(b) The uncertificated security referred to therein is valid; and
408.305 Staleness as notice of adverse claims. ~ An act (c) At the time the instruction is presented to the issuer:

or event that creates a right to immediate performance of the prin 'y - tpe transferor wilbe entitled to the registration of transfer

cipal obligation represented by a certificated security or sets a '@dgeor release:

?enn%reigg(r)ﬂgﬁgﬁpﬁgﬁ'gﬁ?ﬁg@ﬁ;g% éss tr? olt)ietsperl?z?)ﬂg?i(xju?er s r 2. The_transferpledge_ or release requ_ested in the_ in_struction
will be registered by the issuer fifeem all liens, security inter

notice of adverse claims except in the case of a transfer: ests, restrictions and claims other than those specified in the
(1) After one year from any date for presentment or Surre”qﬁétruction;and

for redemption or exchange; or 3. The requested transfptedge or release will be rightful.

(2) After 6 tmtpnths from agy da;tteh set for pa%(rjnent of mglnney (8) If a secured party is thegistered pledgee or the registered
agfu?sqoresen atlon ctJfr] stu(rjretn er of the securifyifds are avail - nerof an uncertificated securjtp person who originates an
a Hetor'p?g/srgenzagn at aate. instructionof release or transfer to the debtorafter payment and

istoly: a e on orderof the debtara transfer instruction to a 3rd person, war
. rantsto the debtor or the 3rd person otitgt he or she is an appro
408.306 Warranties on presentment and transfer of priate person to originate the instruction and at the time the

certificated ~ securities; warranties of originators of instructionis presented to the issutre transferor will be entitled

:‘nstruc_tlons_. (1f) A p?rson \f/vho presents ahcertlflcated SECUNty, the registration of release or transféfra transfer instruction
or registration of transter or for paymentexchange warrants 10 v, 4 3ygperson who is a purchaser for value is originated on order

theissuer that he or she is entitled to the registration, paymentpfhe deptqrthe debtor makes to the purchaser the warranties of
exchange. But, a purchaser for value and without notice ub.(7) (b)and(c) 2.and3.

adverseclaims who receives a nereissuedr reregistered certif (9) A person whdransfers an uncertificated security to apur

{?:;igzﬁggge?:eﬁ%sggﬁg% Omgar?fies ;rgﬁﬂt\gﬁs‘?‘; gf'gar‘: chaserfor value and does not originate an instruction in connec
; - 9 'eg t'kon with the transfer warrants only that:
equivalentuncertificated security to him or her warrants only tha . . . .
(a) His or her transfer isfettive and rightful; and

he or she has no knowledge of any unauthorized signature (s

408.31) in a necessary endorsement. (b) The uncertificated security is valid.
(2) A person by transferring a certificated security to a pur (10) A broker gives to his or her customer and to the issuer and
chaserfor value warrants only that: apurchaser the applicable warranties provided in this seatidn

(a) His or her transfer isfettive and rightful; hasthe rights and privileges of a purchaseder this section. The
_ ) . warrantiesof and in favor of the broker acting as an agent are in
(b) The security is genuine ahds not been materially altered g qgitionto applicable warranties given by and in favor of his or
and her customer
(c) He or she knows of no fact which might impair the validity History: 1985 a. 237
of the security

(3) If a certificated security is delivered by an intermediar§08.307  Effect of delivery without endorsement; right
known to be entrusted with delivery of the security on behalf §¢ compel endorsement.  If a certificated security inegis
anotheror with collection of a drafor other claim against delivery teredform has beedelivered to a purchaser without a necessary
the intermediaryby delivery warrants only his or her own good?ndorsemerite or she may become a bona fide purchaser only as
faith and authority even though he or she has purchasedae of the time the endorsement is supplied; but against the transferor
advancesgainst the claim to be collected against the deliverythetransfer is complete upon delivery and the purchaser has a spe

(4) A pledgee or other holder for security who redelivarsra cggzalilé/denforceable right to have any necessary endorsement
tificated security received, or after payment and on order of tﬁ%story: 1985 a. 237
debtordelivers that security to a 3rd person, makes only the war

rantiesof an intermediary under su(3). 408.308 Endorsements; instructions. (1) An endorse
(5) A person who originates an instruction warrants to threentof a certificated security in registered form is made when an
issuerthat: appropriateperson signs on it or anseparate document an assign
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mentor transfer of the security or a power to assign or traitsfepbtaincourtapproval of the transfepledge or release, does not
or his or her signature is written without more upon the back of ttenderhis or her endorsement or an instruction originated by him
security. or her unauthorized for the purposes of this chapter

(2) An endorsement may be in blaokspecial. An endorse History: 1985a. 237

mentin blank includes an endorsement to bearér special 08.309 Effect of endorsement without delivery . An
endorsemenspecifies to whom the security is to be transferre b : ) .
or who has power to transfer it. A holder mav convert a bla hdorsemenof a certificated security whether special or in blank
endorsemeniF:wto a special endo.rsement Y oesnot constitute a transfer untiélivery of the certificated secu

' rity on which it appears or if the endorsement is on a separate doc

(3) An endorsement purporting to be only of part of a certify ment, until delivery of both the document and the certificated
catedsecurity representing units intended by the issuer sepe security.

rately transferable is &ctive to the extent of the endorsement. * isiory: 1985 a. 237

(4) An “instruction” is an order to the issuer of an uncertifi
catedsecurity requesting that the transfeledge or release from 408.310 Endorsement  of certificated security in
pledgeof the uncertificated security specifi¢iierein be regis bearer form. An endorsement of a certificated security in bearer
tered. form may give notice of adverse claims468.304 but does not

(5) (a) An instruction originated by an appropriate person iQ.Ingtr“)’:’i?elaggg‘;t ‘2"‘3“73’ right to registration the holder possesses.
1. A writing signed by an appropriate person; or v o

2. A communicatiorto the issuer in any form agreed upon id08.311 Effect of unauthorized endorsement or
awriting signed by the issuer and an appropriate person. instruction.  Unless the owner or pledgee has ratifiediaau

(b) If an instructiorhas been originated by an appropriate pethorized endors_ement or instruction or is otherwise precluded
sonbut is incomplete in any other respect, any person may colipm asserting its inééctiveness:
pleteit as authorized and the issuer may rely on itaapleted (1) Heor she may assert its ifieftiveness against thigsuer
eventhough it has been completed incorrectly or any purchaser other than a purchaser for valuenatmbut

(6) “An appropriate person” in Suﬁ_) means the pers@pee nqtice of adVerse. Claims, WhO has in gOOdI faith rece.ived a new
ified by the certificated security or by special endorsement to kdssuedor reregistered certificated security on registration of
entitled to the security transferor received an initial transaction statement confirming the

(7) “An appropriate person” in suk) means: registrationof transfer pledge or release of an equivalent uncertif

: . e i ri him or her; an
(a) For an instruction to transfer or pledgearcertificated catedsecurity to or her; and

securitywhich is then not subject to a registered pledge, the regis (2) An issuer who registers theansfer of a certificated secu
. ity upon the unauthorized endorsement or who registers the trans
teredowner; or - .
fe[, pledge or release of an uncertificated security upon the unau

(b) For an instruction to transfer or release an uncertificatgg, i e dinstructionis subject to liability for improper registration

securitywhich is then subject @ registered pledge, the registere .408.409.

pledgee. History: 1985 a. 237
(8) In addition to the persons designatecubs(6) and(7), _ _
“an appropriate person” in sukf&) and(5) includes: 408.312 Effect of guaranteeing signature, endorse -

(a) If the person designated is descrilasda fiduciary but js Ment or instruction. (1) (a) Any person guaranteeing a signa
no longerserving in the described capagityen either that person ture of an endorser of a certificated security warrdinés at the
or his or her successor time of signing: _

(b) If the persons designated are described as more than onel- The signature was genuine;
personas fiduciaries and one orore are no longer serving inthe 2. The signer was an appropriate person to end@se
describedcapacity then the remaining fiduciary or fiduciaries,408.308; and

whetheror not a successor has been appointed or qualified. 3. The signer had legal capacity to sign.
(c) If the person designated is an individual andvithout (2) Any person guaranteeing a signature of the originator of an
capacityto act byvirtue of death, incompetence, infancy or othelinstructionwarrants that at the time of signing:
wise,then his or her execut@dministratgrguardian or like fidu (a) The signature was genuine;
ciary. (b) The signerwas an appropriate person to originate the

(d) If the persons designated are described as more than ipaéruction(s. 408.309 if the person specifieith the instruction
personas tenants by the entirety or with right of survivorship angsthe registered owner or registered pledgee of the uncertificated
by reason of death all cannot sign, thendhivivor or survivors. securitywas, in fact, the registered owneregistered pledgee of

(e) A person having power to sign under applicable laeoor the security as to which fact the signature guarantor makes no
trolling instrument. warranty;

(f) To the extent that the person designated ormétiye fore (c) The signer had legal capacity to sign; and
going persons may act through an agent, — his or her authorizedd) The taxpayer identification numbéiany, appearingn
agent. theinstructionas that of the registered owner or registered pledgee

(9) Unlessotherwise agreed, the endorser of a certificateuas the taxpayer identification number of the signer othaf
securityor the originator of an instruction by his or her originatioawneror pledgee for whom the signer was acting.
by his or her endorsement assumes no obligation that the security3) Any person specially guaranteeing the signaturé¢hef
will be honored by the issuer but only the obligations provided bsiginatorof an instruction makes not only the warrantita sig
s.408.306 natureguarantor (sub(2)) but also warrants that at the time the

(10) Whetherthe persorsigning is appropriate is determinednstructionis presented to the issuer:
as of the date of signing and an endorsement made by or ana) The person specified in the instruction as the registered
instructionoriginated by him or her does not become unauthowneror registered pledgee of the uncertificated security will be
rizedfor the purposes dhis chapter by virtue of any subsequenthe registered owner or registered pledgee; and
changeof circumstances. (b) The transferpledge or release of the uncertificated security

(11) Failureof a fiduciary to comply with a controllingstru-  requestedn the instruction will be registered by the issuer free
mentor with the law of the state having jurisdiction of the fidufrom all liens, security interests, restrictions and claims other than
ciary relationship, including any law requiring the fiduciary tahosespecified in the instruction.
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(4) Theguarantomunder subg(1) and(2) or the special guar 2. A 3rd person, not a financial intermedidrypossession of
antorunder sub(3) does not otherwise warrant the rightfulness d@he security if it is certificated;
the particular transfempledge or release. 3. A 3rd person, not a financial intermediamno is the regis

(5) Any person guaranteeing an endorsement of a certificatededowner of the securifyf it is uncertificated and not subject
securitymakes not only thevarranties of a signature guarantoto a registered pledge; or
undersub.(1) but also the rightfulness of tiparticular transfer in 4. A 3rd person, not a financial intermedijamho is the regis
all respects. teredpledgee of the securijtif it is uncertificated and subject to
(6) Any person guaranteeing an instruction requesting tlagregistered pledge;
transfer,pledge or release of an uncertificated security makes not(j) With respect to the transfer of a security interest where the
only the warranties of a special signature guarantor unde(3ub.transferorhas signed aecurity agreement containing a descrip
butalso warrants the rightfulness of the particular tranpfedge tion of the securityat the time new value is givéry the secured
or release in all respects. party; or
(7) No issuer may require a special guaranteeighature () With respect to the transfer of a security interest where the
(sub.(3)), a guarantee of endorsement (g8, or a guarantee of securedparty is a financial intermediary and the security has
instruction (sub. (6)) as a condition to registration of transferalreadybeen transferred to the financial intermediary under par
pledgeor release. (a), (b), (c), (d) or(g), at the time the transferor has signed a-secu
(8) Theforegoing warranties are made to any person takingdy agreement containing a description of seeurity and value
dealingwith the security in reliance on the guarantee and the guigrdiven by the secured party
antoris liable to the person for any loss resulting from breach of (2) The purchaser ishe owner of a security held by a financial

the warranties. intermediaryput cannot be a bona figeirchaser of a security so
History: 1985 a. 237 held exceptin the circumstances specified in s(i.(c), (d) 1.and
(9). If a security so held is part affungible bulk, as in the circum
408.313 When transfer to purchaser occurs; financial stancesspecified in sub(1) (d) 2.and3., the purchaser is the
intermediary as bona fide purchaser; “financial inter - ownerof a proportionate property interest in the fungible bulk.
mediary”. (1) Transfer of a security or a limited interest, inelud  (3) Notice of anadverse claim received by the financial inter
ing a security interest, therein to a purchaser occurs: mediary or by the purchaser after the financial intermediary takes
(a) Atthe time he or she or a person designated by himeror delivery of a certificated security as a holdervfalueor after the
acquirespossession of a certificated security; transfer,pledge or release of an uncertificated securitybess

(b) At the time the transfepledge or release of an uncesttifi registered‘ree of the claim to a financial intermediary who has

catedsecurity is registered to him or her or a person designateddyen valueis not efective either as to the financial intermediary
him or her; or'as to the purchaseHowever as between the financiaterme

giary and the purchaséhne purchaser may demand transfer of an
equivalentsecurity as to which no notice of adverse claim has
beenreceived.

(4) A “financial intermediary” is a bankyroker clearing cor
sendshim or her confirmation of the purchase aisb by book E)horatldqnor other persfq?, gr tr.m)mlnee.ol‘ any of the.rtn, which Itn f
entry or otherwise identifies as belonging to the purchaser: . eordinary course of its business maintains security accounts for

. . o i o its customers and is acting in that capachyfinancial intermedi
'1. A specific certificated security in the financial intermedigry may have a security interest in securities held in account for
ary’s possession; its customer
2. A quantity of securities that constitute or are part of fung History: 1985 a. 237332 1991 a. 304.51
ible bulk of certificated securities itme financial intermediarg’
possessior of uncertificated securities registered in the name 408.314 Duty to transfer , when completed. (1) Unless
thefinancial intermediary; or otherwiseagreed if ssale of security is made on an exchange or
3. A quantity of securities that constitute or are part of a-fungtherwisethrough brokers:
ible bulk of securities shown on the account of the financiak-inter (&) The selling customer fulfills his or her duty to transfer at
mediaryon the books of another financial intermediary; thetime he or she:

(e) With respect to an identified certificated security to be 1. Placesa certificated security in the possession of the selling
deliveredwhile still in the possession of a 3rd person not a finaRrokeror of a person designated by the broker;
cial intermediary at the time that person acknowledbashe or 2. Causes an uncertificated secutibybe registered in the
sheholds for the purchaser; or nameof the selling broker or a person designated by the broker;

() With respect to a specific uncertificated security the pledge 3. If requested, causes an acknowledgment to be made to the
or transfer of which has been registered to a 3rd person, natedling broker that a certificated or uncertificated security is held
financialintermediaryat the time thgperson acknowledges thatfor the broker; or
he or she holds for the purchaser; 4. Places in the possession of the selling broker or of a person

(g) At thetime appropriate entries to the account of the pudesignateddy the broker dransfer instruction for an uncertifi
chaseor a person designated by him or her on the books of a clezatedsecurity providing the issuer does not refuse to register the
ing corporation are made unde#$8.320 requestedransfer if the instruction is presented to the issuer for

(h) With respect to the transfer of a security interest where tfRgistrationwithin 30 days thereafter; and
debtorhas signed a security agreement containing a descrgftion (b) Theselling brokerincluding a correspondent broker acting
the security at the time a written notification, which, in the caséor a selling customefulfills his or her duty to transfer at thiene
of the creation of the security interest, is signed by the deblor she:

(which may be acopy of the security agreement) or which, in the 1. Places a certificated security in the possessitine buying
caseof the release or assignment of the security interestted brokeror a person designated by the buying broker;
underthis paragraph, is signed by the secured gantgceived by: 2. Causes an uncertificated secutitybe registered in the

1. Afinancial intermediary on whose books therest of the nameof the buying broker or a person designated by the buying
transferorin the security appears; broker;

(c) Atthe time his or her financial intermediary acquires po
sessiorof a certificated security specially endorsedrtassued in
the name of the purchaser;

(d) At the time a financial intermedianyot a clearinghouse,

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/1995/408.312(1)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.312(2)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.312(3)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.312(1)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.312(3)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.312(3)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.312(5)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.312(6)
https://docs.legis.wisconsin.gov/document/acts/1985/237
https://docs.legis.wisconsin.gov/document/statutes/1995/408.320
https://docs.legis.wisconsin.gov/document/statutes/1995/408.313(1)(a)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.313(1)(b)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.313(1)(c)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.313(1)(d)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.313(1)(g)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.313(1)(c)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.313(1)(d)1.
https://docs.legis.wisconsin.gov/document/statutes/1995/408.313(1)(g)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.313(1)(d)2.
https://docs.legis.wisconsin.gov/document/statutes/1995/408.313(1)(d)3.
https://docs.legis.wisconsin.gov/document/acts/1985/237
https://docs.legis.wisconsin.gov/document/acts/1985/332
https://docs.legis.wisconsin.gov/document/acts/1991/304
https://docs.legis.wisconsin.gov/document/acts/1991/304,%20s.%2051

408.314 UCC — INVESTMENT SECURITIES Updated 95-96Wis. Stats. Database 8

3. Places in the possession of the buying broker or of a persenderedo the issuemay be reached by a creditor by legalpro
designatedby the buying broker a transfer instruction for acessat the issues chief executive @ite in the United States.
uncertificatedsecurity providing the issuedoes not refuse toreg  (2) An uncertificated security registered in the name of the
ister the requested transfer if the instruction is presented to ¥iéhtormay not be reached by a creditor exdgptegal process

issuerfor registration within 30 days thereafter; or atthe issues chief executive @ite in the United States.
4. Effects clearance of the sale in accordance with the rules(3y Theinterest of a debtor in a certificated security that is in
of the exchange on which the transaction took place. the possession of a secured party not a financial intermediary or

(2) Exceptas provided in this section and unless otherwisg an uncertificated securitgegistered in the name of a secured
agreeda transferds duty to transfer a security under a contragfarty not a financial intermediarpr in the name of a nominee of
of purchase is not fulfilled until he or she: the secured partymay be reached kg creditor by legal process

(a) Places a certificated security in form to be negotiated by thgonthe secured party
purchasein the possession of the purchaser or of a person-desig(4) Theinterest of a debtor in a certificated security that is in
natedby the purchaser; the possession of or registeridthe name of a financial interme

(b) Causes an uncertificated security to be registered in diiary or in an uncertificated security registered in the name of
nameof the purchaser or a persdesignated by the purchaser; ofinancialintermediary may be reached by a creditor by legal pro

(c) If the purchaser requests, causeacknowledgment to be cessupon the financial intermediary on whdsegoks the interest
madeto the purchaser that a certificated or uncertificated securitf/the debtor appears.
is held for the purchaser (5) Unlessotherwise provided by lava creditots lien upon

(3) Unlessmade on an exchangeale to a broker purchasingtheinterest of a debtor in a security obtained under(@)tor (4)
for his orher own account is within suf2) and not within sub. is not a restrainon the transfer of the securifyee of the lien, to
(2). a 3rd party for new value; but in the event of a trandfer lien

E"S_»toryi 1?85 a-d237 an - o book aglpliesto the proceeds of the transfer in the hands of the secured
5 SSoutLes et book bty or inancial ntermedlasubject to anglaims having prior
NW (2d) 407. ity.
) ) (6) A creditor whose debtor is the owner of a security is
408.315 Action against transferee based uponwrong - entitledto aid from courts of appropriate jurisdiction, by injunc
ful transfer. (1) Any person against whom the transfer of on or otherwise, in reaching the security or in satisfying the claim
securityis wrongful for any reason, including his or her INncapagy means allowed at law or in equity in regargroperty that can

ity, as against anyone except a bona fide purchassy. not readily be reached by ordinary legal process.

(a) Reclaim possession of the certificated security wrongfullyHistory: 1985 a. 237
transferred; ' _

(b) Obtain possession of any new certificated security congt08.318 No conversion by good faith conduct. ~ An agent
tuting all or part of the same rights; or bailee who in good faith, including observance of reasonable

(c) Compel the origination of a@nstruction to transfer to him commercialstandards if he or she is in the business of buying, sel

or her or a person designated by him or her an uncertificated sel9 Or otherwise dealing with securities, has received certificated
rity constituting all or part of the same rights; or securitiesand sold, pledged or delivered them or has sold or

(d) Have damages caused the transfer or pledge of uncertificated secunties

; ._which he or she had control according to the instructions of his or
(2) If the transfer is wrongful because of an unauthoriz

d not rificated ’ | lai r principal is not liable for conversion éor participation in
endorsemenf a certificated securityhe ownemay also reclaim o hof fiquciary duty although the principal has no right so to
or obtain possession of the security or a new certificegedrity d

‘ . ealwith the securities.
even from a bona fide purchaser if the feefiveness of the pur History: 1985 a. 237

portedendorsementan be asserted against him or her under s.

408.311 ) ) ) ) -~ 408.319 Statute of frauds. A contract for the sale of securi
(3) Theright toobtain or reclaim possession of a certificateflesis not enforceable by way of action or defense unless:

securityor to compel the origination of a transfer instruction may (1) Thereis some writing signed by the party against whom

be specifically enforced and the transfer of a certificateahoer : :
) . i o > enforcements sought or by his or her authorizagent or broker
tificated security enjoined and a certificated secuiigpounded sufficientto indicate that a contrabs been made for sale of a

pending the litigation. statedquantity of described securities at a defined or stated price;

History: 1985 a. 237
(2) Delivery of a certificated securitgr transfer instruction

408.316 Purchaser’s right to requisites for registra - hasbeen accepted or transfer of an uncertificated security has
tion of transfer , pledge or release on books.  Unlessother  beenregistered and the transferee has failed to send writter objec
wise agreed, the transferor of a certificated security otrnes  tion to the issuer within 10 days after receiptted initial transac
feror, pledgor or pledgee of an uncertificated security on diien statementonfirming the registration, or payment has been
demandmust supply his or her purchaser with any proof of his anadebut the contract is enforceable under this provision only to
herauthority to transfer pledge or release or aitly other requi  the extent of the deliveryregistration or payment;

site necessary to obtain registratiofi the transferpledge or  (3) within a reasonable time a writing in confirmation of the
releaseof the security; but if the transfesledge or release is notsaleor purchase and didient against the sender under s(i).

for value a transferor need not do so unless the purchaser furnigi@sheen received by the party against whom enforcement is
thenecessary expenses. Failure within a reasonable tiowerto - soughtand that party has failed to send written objection to its con
ply with a demand made gives the purchaiserright to reject or tentswithin 10 days after its receipt; or

rescindthe transferpledge or release.

History: 1985 a. 237 (4) The party against whom enforcement is sought admits in

his or her pleading, testimony or otherwise in cabat a contract
408.317 Creditors’ rights. (1) Subject to subg3) and(4), Wasmade for salef a stated quantity of described securities at a
no attachment or levy upon a certificated security or any s;inaré]'ef'ned_or stated price.

otherinterest represented therelich is outstanding is valid ~History: 1985a.2371991a.316 . .

until the security isactually seized by the fider making the Whenone party delivers stock aneceives a check in exchange the requirements

S . . of (2) are met even though payment of the check is stopped. Bidsegndau, 57
attachmenbr levy but a certificated security which has been suw (2d) 198, 203 NW (2d) 735.
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‘Oral promise that oral contract &ll securities would be binding without com (4) Unlessotherwise agreed, a security interest in a security is
5"32%‘;";;*‘6?‘%“;6\% ?Zadu)dgf;f’s’})oé ﬁf\‘}\j”zz’f;)"%g"(g{_"?p'm'g‘g‘%_Stat“te‘mr terminated by transfer to the debtor or a person designated by him
Statementsf defendant did not satisfy requirements of (4). Gruen Industries, Ifel herunder s408.313 (1) If a security is thus transferred, the
v. Biller, 608 F (2d) 274 (1979). securityinterest, if not terminated, becomes unperfected unless
the security is certificated and is delivered to thebtor for the
408.320 Transfer or pledge within central depository purposeof ultimate sale or exchange or presentation, collection,
system. (1) In addition to other methods, a transfaledge or renewalor registration of transfern that case, the security inter
releaseof a securityor any interest therein may béegted by the estbecomes unperfected after 21 days unless, within that time, the
makingof appropriate entries on the books of a cleacimgpora  security,or securities for which ihas been exchanged, is trans
tion reducing the account of the transfemledgor or pledgeand ferredto the secured party or a perstesignated by him or her
increasingthe account of the transferee, pledgee or pledgor by ieders.408.313 (1)
amountof the obligation, or the number of shares or rights {rans History: 1985 a. 237
ferred,pledged or released,tiie security is shown on the account
of a transferaqrpledgor or pledgee on the books of the clearorg REGISTRATION
poration;is subject to the contralf the clearing corporation; and:

@) If (_:ertlflcated. . . 408.401 Duty of issuer to register transfer , pledge or
L. Isinthe custody of the clearing corporation, anothercleaglease. (1) If a certificated security in registered form is pre
ing corporation, a custodian bank or a nominee of any of them; aghtedto the issuer with a request to register transfer or an instruc

2. Is in bearer form or endorsed in blamk an appropriate tion is presented to the issuer with a requesegister transfer
personor registered in the name of the clearing corporation,-a cigfedgeor release, thissuer shall register the transfpledge or
todianbank or a nominee of any of them; or releaseas requested if:

(b) If uncertificated, is registered in the name of the clearing (a) The security is endorsed or the instruction was originated
corporation,anotherclearing corporation, a custodian bank or By the appropriate person or persongt(8.309;
nomineeof any of them. (b) Reasonable assurance is given that those endorsements or
(2) Underthis section entries may be made wéhbpect to like instructionsare genuine andfettive (s.408.402;
securitiesor interests therein as a part of a fungible bulk and may (¢) The issuer has no duty as to adverse claims or has dis
refermerely to aquantity of a particular security without referencenargedthe duty (s408.403;
to the name of the registered owregrtificate or bond number or
thelike and, in appropriate cases, may beoet basis taking into
accountother transfers, pledges or releases of the same secu Th femled | isin iahtful or i
(3) A transfer under this section idestive (s.408.313 and bor(fa)ﬁde el}:?i?zs%? edgeorrelease s in fact rightful oris to a
the purchaser acquires the rights of the transferegt08.30). A P . . .
pledgeor release under this section is the transfer of a limited (2) If an issuer isinder a duty to register a transfeledge or
interest. If a pledge or the creatioaf a security interest is 'eleaseof a securitythe issuer is also liable to the person present
intended the security interest is perfectatthe time when both N9 acertificated security or an instruction for registration or his
valueis given by the pledgee and the appropriate entries are mafBer principal for loss resulting from any unreasonable delay
(s.408.32). A transferee or pledgee under this section may bdggistrationor from failure or refusal to register theansfer
bonafide purchaser (2£08.302. pledgeor release.

(4) A transfer or pledge under this section is not a registrationH'Story: 1985a. 237

of transfer under s908.401to 408.406 _ 408.402 Assurance that endorsements and instruc -
(5) Thatentries made on the books of the clearing corporatig@ns are effective. (1) The issuer may require the following

asprovided in sub(1) are not appropriate does ndeaf the valid  assurance that each necessary endorsemd®3(80§ is genu

ity or efect of the entries or the liabilities or obligations of thgne and efective:

clearingcorporation to any person adverselieefed therehy (a) In all casesa guarantee of the signature488.312 (L)or

History: 1985 a. 237 (2)) of the person endorsing a certificated securitgraginating
an instruction including, in the case of an instruction, a warranty
termination of security interests. (1) A security interest in of the taxpayer identification number, an the absence thereof,

asecurity is enforceable and can attach only if it is transferredoc'(?erreasonable assurance of identity;

408.313(1). by an agent, appropriate assurance of authority to sign;

(2) A security interest stransferred pursuant to agreement by (€) If the endorsement is made or the instruction is originated
atransferor who has rights in the security to a transferee who %a(sa fiduciary appropriate evidence of appointment or ineum
given value isaperfected security interest, but a security intereBency;

thathas been transferred solely undet@8.313 (1) (ioecomes (d) If there is moraghan one fiduciaryreasonable assurance
unperfectedafter 21 days unlessyithin that time, the require thatall who are required to sign have done so; and

(d) Any applicable law relating to the collectiontakeshas
Plggncomplied with; and

408.321 Enforceability, attachment, perfection and

mentsfor transfer under any other provision 0468.313 (1jare (e) If the endorsement is made or the instruction is originated
satisfied. by a persomot covered by any of the foregoing, assurance appro

(3) (a) A security interest in a security is subject to4h0, priate to the case corresponding as nearly as may be to the forego
but: ing.

1. No filing is required to perfect the security interest; and (2) A “guarantee of the signature” in siib) means a guaran

2. No written securitygreement signed by the debtor is-nede€esignedby or on behalf of a person reasonably believed by the
essaryto make the security interest enforceable, except as otHigpuerto be responsible. The issuer may adopt standmittis
wise provided in s408.313 (1) (h)(i) or (j). respecto responsibility if they are not manifestly unreasonable.

(b) The secured party has the rights and duties provided undef3) “Appropriateevidence of appointment incumbency” in
s.409.207 to the extent they are applicable, whether ortnet Sub.(1) means:
securityis certificated, and, if certificated, whett@rnot it is in (a) In the case of a fiduciary appointed or qualified by a court,
his or her possession. a certificate issued by or under the direction or supervision of that
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courtor an oficer thereof and dated within 60 days before the dateansferis made on the indorsement of a fiduciary to the fiduciary
of presentation for transfepledge or release; or himselfor herself or to his or her nominee; and

(b) In anyother case, a copy of a document showing the (d) An issuer registering a transfer ofsacurity upon an
appointmenor a certificatéssued by or on behalf of a person-reandorsemenby a corporation, either individually or fiduciary
sonablybelieved by the issuer to be responsibjémotheabsence in whose name the security is registered, isboamnd to inquire
of that document or certificate, other evidence reasonably deemégttherthe indorsement is within the authority of thelorsing
by the issuer to be appropriate. The issuer may adopt standaifiser, or to obtain any corporate resolution or supporting paper
with respect to the evidence if they are not manifestly unreasamdmay assume without inquiry that the indorsement is within the
able. The issuer isot chaged with notice of the contents of anyauthorityof the indorsing dicer or oficers, that each person who
document obtained under this paragraph except to the extent éxatcuteghe indorsement is an incumbent of thficefin which
the contents relate directly to the appointment or incumhency capacityhe or she purports to sign and that if more than dizeof

(4) The issuer may elect toequire reasonable assurancéS requiredto execute the indorsement, all who must execute it
beyondthat specified in this section, but if it daesand for a pur havedone so.
poseother than that specified in sul3) (b), both requires and  (4) An issuer is under no duty as to adverse claims with respect
obtainsa copy of a will, trust, indentureyticles of partnership, to an uncertificated security except:
bylaws,or other controlling instrument, it is cly@d with notice  (a) Claims embodied in a restraining ordejunction or other
of all matters contained thereirfedting the transfempledge or |egalprocess served upon the issuer if the process was served at
release. atime and in a mannerfafding the issuer a reasonable opportu
History: 1985 a. 2371993 a. 490 nity to act on it in accordance with the requirements of )b.

(b) Claims of which the issuer has received a written notifica
tion from the registered owner the registered pledgee if the poti

issuerto whom a certificated security is presented for registrati%ation was received at a time and in a manrferding the issuer

shalllnquwe_ into ad_"_ers? claims i . ) a reasonable opportunity to act on it in accordance with the
(a) A written notification of an adverse claim is received at @quirement®f sub.(5).

time and in a mannerfafrding the issuer a reasonable opportunity
to act onit prior to the issuance of a nergissued or reregistered

408.403 Issuer’s duty as to adverse claims. (1) An

(c) Claims, including restrictions on transfer not impobgd
theissuerto which the registration of transfer to the presentregis

fﬁét;gcggizgchhye?g%éhtﬁ:%g:f:t(')?cvﬂgﬁtt'ﬂgssg‘cir‘i:tlagtgm’teredowner was subject and were so noted in the initial transaction
9 4 statemensent to him or her

andprovides an address for communications directed to the-claim . . . . . .
ant'gr (d) Claims as to which an issuer is aea with notice from

(b) The issuer is chged with notice of an adverse claim from<(':14c)ontrolllng instrument it has elected to require undé08.402

?4§ontroll|ng instrument it has elected to require usd€d8.402 (5) If the issuer of anncertificated security is under a duty as
. . Lo to an adverse claim, he or she disdearthat duty by:

(2) Theissuer may dischge any duty of inquiry by any rea . ) > )
sonablemeans, including notifying an adverse claimant by regis () Including a notation of the claim in any statementssitht
tered or certified mail at the address furnishiegl the adverse 'eSPecto the security under 808.408 (3)(6) and(7); and
claimantor if there is no such address at the adverse claisnant’ (0) Refusing to register the transfarpledge of the security
residenceor regular placef business that the security has beernlessthe nature of the claim does not preclude transfer or pledge
presentedor registration of transfer by a named person, and ttbjectthereto.
thetransfer will be registered unless wittd@ days from the date  (6) If the transfer or pledge tife security is registered subject

of mailing the notification, either: to an adverse claim, a notation of the claim mustdladed in the
(a) An appropriate restraining orglémjunction or other pro initial transaction statement and all subsequent statements sent
cessissues from a court of competent jurisdiction; or thetransferee and pledgee unde4@8.408

(b) There is filed with the issuer an indemnity bondisieit (7) Notwithstandingsubs.(4) and (5), if an uncertificated
in the issues judgment to protect the issuer and any transfé@curitywas subject to a registered pledge at the time the issuer
agent registrar or other agent of tissuer involved from any loss first came under a duty as to a particular adverse claim, the issuer
it or they may sdiér by Comp|ying with the adverse claim. hasno duty as to that claim if transfer of the SeCU“ty IS r.equested

(3) Unlessan issuer is chged with notice of an adverstaim by the registered pledgeg or an appropriate person acting for the
from a controlling instrument which it has elected to require und&disteredpledgee unless: _

s.408.402 (4)or receives notification of an adverse claim under (&) The claim was embodied in legal process which expressly
sub. (1), if a certificatedsecurity presented for registration isProvidesotherwise.

endorsedy the appropriatperson or persons the issuer is under (b) The claim was asserted in a written notification fritwe

no duty to inquire into adverse claims. In particular: registeredpledgee.

(a) Anissuer registering a certificated security in the name of (c) The claim was one as to which the issuer wagelavith
aperson who is fiduciary or who is described as a fiduciary is natoticefrom a controlling instrument it requireshder s408.402
boundto inquire into the existence, exteat,correct description (4) in connection with the pledgeefequest for transfer
of the fiduciary relationship and thereafter the issuer may assumegd) The transfer requested is to the registered owner
without inquiry that the newly registered owrnantinues to be  History: 1977 c. 4341985 a. 2371991 a. 316
thefiduciary until the issuer receives written notice that the-fidu
ciaryis no longer acting as such with respect to the particular se408.404 Liability and nonliability for registration.
rity; (1) Exceptas provided in any law relating the collection of

(b) An issuer registering transfer on an indorsement by a fid@xes the issuer is not liable to the owngledgee or any other per
ciary is not bound to inquire whether the transfemizde in com  son sufering lossasa result of the registration of a transfeiedge
pliancewith a controlling instrument or with the law of the stat@r release of a security if:
having jurisdiction of the fiduciary relationship, including any (a) There was on or with certificated security the necessary
law requiring the fiduciary to obtain court approval of the transfeendorsementr the issuer had received an instruction originated

(c) The issuer is not chged with notice of theontents of any Py an appropriate person #08.308; and
court record or file or other recorded or unrecorded document (b) The issuer had no duty as to adverse claims or has dis
eventhough the documentiis its possession and even though thehargedthe duty (s408.403.
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(2) If anissuer has registeredransfer of a certificated secu 408.407 Exchangeability of securities. (1) No issuer is
rity to a person nantitled to it, the issuer on demand shall delivesubjectto the requirements of this section unless it regularly main
alike security to the true owner unless: tainsa system for issuing the class of securities involved under
(@) The registration was under s(; which both certificated and uncertificated securities are regularly

(b) The owner is precluded from asserting alaym for regis issuedto the category of owners, which includes the person in
tering the transfer under 808.405 (L) or whosename the new security is to be registered.

. . . . : 2) Uponsurrender of a certificated security with all necessar
- © ,Thquellv_ery would result in overissue, in which case thgnc(io)rserlgmentand presentation of a written re()q/uleystthe person Y
ISsuer Sl'ab'l_'ty 1S gover.ned by 9408_'104 surrendering the securjtthe issuerif he or she has no duty as to
(3) If an issuer has impropeniggistered a transfepledge or  aqyerseclaims or has dischged the duty (s108.403, shall issue
releaseof an uncertificated securitshe issuer on demand fromy, the person or a person designated by him or her an equivalent
theinjured party shall restore thecords as to the injured party toyncertificatedsecurity subject to all liensestrictions and claims
the condition that would have obtained if the improper registratiRatwere noted on the certificated security

hadnot been made unless: (3) Upon receipt of a transfer instruction originated by an

(a) The registration was under s(b); or appropriateperson who so requests, the issuer of an uncertificated
(b) The registration would result in overissue, in whielse security shall cancel the uncertificated security and isane
theissuers liability is governed by $108.104 equivalentcertificated security on which must be noted conspicu
History: 1985 a. 237 ously any liens and restrictions of the issuer and any adverse
claims, as to which the issuer has a duty unddi08.403 (4)to
408.405 Lost, destroyed and stolen certificated secu - which the uncertificated security was subject. The certificated

rities. (1) If a certificated security has been lost, apparentiecurityshall be registered in the name of and delivered to:
destroyedor wrongfully taken, and the owner fails to notify the () The registered owner if the uncertificated security meis
issuerof that fact within a reasonable time afterdreshe has gypjectto a registered pledge; or

noticeof it and the issuer registers a transfer of the security before(b) The registered pledgee if the uncertificated security was
receiving notification, the owner igprecluded from asserting subjectto a registered pledge

againstthe issuer any claim for registering the transfer usder History: 1985 a. 237 '

408.404o0r any claim to a new security under this section.

(2) If the owner of a certificated security claims that the-sec4i08.408 Statements of uncertificated securities.
rity has been lostlestroyed or wrongfully taken, the issuer shafll) Within 2 business days after the transfeéan uncertificated
issue a new certificated security at the option of the issyem  securityhas been registered, the issuer shall send to the new regis
equivalentuncertificated security in place tife original security teredowner and, if the security has been transfesidgject to a

if the owner: registeredpledge, to the registered pledgee a written statement
(a) So requests before the issuer has noticeltatecurity has containingall of the following:
beenacquired by a bona fide purchaser; (a) A description of the issue of whithe uncertificated seeu

(b) Files with the issuer a digient indemnity bond; and ~ rity is a part.

(c) Satisfiesany other reasonable requirements imposed by the(b) The number of shares or units transferred.
issuer. (c) The name and address and taxpayer identification num

(3) If, after the issue of a new certificated wrcertificated Der of the newly registered owner and, if the security has been
security,a bona fide purchasef the original certificated security transferredsubject to a registered pledge, the name and address
presentst for registration of transfethe issuer shall register the@ndany taxpayer identification number of the registepledigee.
transferunless registration woultesult in overissue, in which  (d) A notation of any liens and restrictions of the issuer and any
eventthe issués liability is governed by €108.104 In addition adverseclaims, as to which the issuer has a duty unde®&403
to any rights on the indemnity bonite issuer may recover the(4), to which theuncertificated security is or may be subject at the
new certificated security from the person to whom it was issudithe of registration or a statement that there are none of those
or any person taking under him or her except a bona fide purchaigs, restrictions or adverse claims.
or may cancel the uncertificated security unless a bona fide pur (e) The date the transfer was registered.
chaseror any person taking under a bona fide purchaser istteen 2y within 2 business days after the pledge of an uncertificated
registerecowner or registered pledgee thereof. securityhas been registered, the issuer shall send to the registered

History: 1985 a. 237 ownerand the registerepledgee a written statement containing

all of the following:

408.406 Duty of authenticating trustee, transfer  agent o . . .
or registrar . (1) If a person acts asuthenticating trustee, trans ritx(?s) $ ;i;?cnptlon of the issue of whithe uncertificated seeu

fer agent, registrar or other agent for an issuer in the registratio .

of transfers of its certificated securities or in the registration of (°) The number of shares or units pledged.

transferspledges and releases of its uncertificated securities, in(C) The name and address and @xpayer identification num

theissue of new securities or in the cancellation of surrenderegr of the registered owner and the registered pledgee.

securities: (d) A notation of any liens and restrictions of the issuer and any
(a) That person is under a dutyttee issuer to exercise goodadversmlaims, as to which the issuer has a duty und&&403

faith and due di”gence in performing that persdu’nc’[ionsand (4), to which theuncertificated Security is or may be SUbjeCt at the

(b) With regard to the particular functions he or she perfornll\té%nnes Orfeg?r?(':‘?itéﬁgoé]r gzj\?ersstgtiﬁﬁé that there are none of those

heor she has the same obligation to the holder or owner of a-ce i

catedsecurity or to the owner or pledgee of an uncertificated secu (€) The date the pledge was registered.

rity and has the same rights and privileges as the issuer has if8) Within 2 business days after the release from pledge of an

regardto those functions. uncertificatedsecurity hadeen registered, the issuer shall send to
(2) Noticeto an authenticating trustee, transfer agent, registf registered owner and the pledgee whose interesteleesed

or other agent is notice to the issuer with respect to the functighd'itten statement containing all of the following:

performedby the agent. _ (a) A description of the issue of whithe uncertificated seeu

History: 1985 a. 2371991 a. 316 rity is a part.
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(b) The number of shares or units released from pledge. (c) The number of shares or units of the uncertificated security
(c) The name and address and txpayer identification num registeredn the name of theegistered owner on the date of the
ber of the registered owner and the pledgee whose interest \&ement.
released. (d) The name and address aaady taxpayer identification
(d) A notation of any liens and restrictions of the issuer and aymberof any registered pledgee and the number of shares or
adverseclaims, as to which the issuer has a duty undé&403 units subject to the pledge.
(4), to which theuncertificated security is or may be subject at the (e) A notation of any liens and restrictions of the issuer and any
time of registration or a statement that there are none of th@lerseclaims, as to which the issuer has a duty und&&403
liens, restrictions or adverse claims. (4), to which the uncertificated security is or may be subject or a
(e) The date the release was registered. statementhat there are none of those liens, restrictions or adverse

(4) (a) An “initial transaction statement” is the statemgent Claims.

to: (7) At periodic intervals no less frequent than annually and at
1. The new registered owner arifdapplicable, to the regis 2Ny time uponthe reasonable written request of the registered
tered pledgee under sul); pledge_e,the |ssuer_shall send to the registered pledge_e of each
2. The registered pledgee under @by, or uncertificatedsecurity a dated written statement containing all of
' : the following:

3. The rt_eg_l_stered owner under s(). . (a) A description of the issue of whithe uncertificated seeu
(b) Each initial transaction statement shall be signed by or AR
. . o e : y is a part.
behalf of the issuer and must be identified as “InitrianBaction (b) The name and address y taxpayer identification
Statemer_lt : . .Pumberof the registered owner
(5) Within 2 business days after the transfer of an uncertifi Th d add d identificati
catedsecurity has been registered, the issuer shall send to the for(C), The name and address and &xpayer identification num

mer registered owner and the former registered pledfjamy, a Pe'0f the registered pledgee.

written statement containing all of the following: (d) The number of shares or units subject to the pledge.
(a) A description of the issue of whithe uncertificated seeu  (€) A notation of any liens and restrictions of the issuer and any
rity is a part. adverseclaims, as to which the issuer has a duty und#®&403

(4), to which the uncertificated security is or may be subject or a
statementhat there are none of those liens, restrictions or adverse
claims.

(8) If the issuer sends the statements described in(6)lbsid

(b) The number of shares or units transferred.

(c) The name and address and txpayer identification num
ber of the former registered ownand of any former registered

pledgee. LS s :
. (7) at periodic intervals no le$eequent than quarterlihe issuer
(d) The date the transfer was registered. is_not obliged to senddditional statements upon request unless

(6) At periodic intervals no less frequent than annually and@fe owner or pledgee requesting them pays to the issuer the rea
any time uponthe reasonable written request of the registeregnsplecost of furnishing them.

owner,the issuer shall send to the registered owner of each-uncer

tificated security a dated written statement containing all of thg,, \sjegend reading substantially as follows: “This statement is
following: . . . » merelya record of the rights of the addressee as of the time of its
(a) A description of the issue of whithe uncertificated seeu issuance.Delivery of this statement, of itself, confers no rights on

rity is a part. . therecipient. This statement is neither a negotiable instrument nor
(b) The name and address aady taxpayer identification a security’

numberof the registered owner History: 1985 a. 237

(9) Eachstatement sent under tisisction must bear a conspic

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/1995/408.403(4)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.403(4)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.408(1)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.408(2)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.408(3)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.403(4)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.403(4)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.403(4)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.403(4)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.408(6)
https://docs.legis.wisconsin.gov/document/statutes/1995/408.408(7)
https://docs.legis.wisconsin.gov/document/acts/1985/237

