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1991 WISCONSIN ACT 148

AN ACTto repeal401.110, the unnumbered subchapter title preceding 409.901 and 409.901 to 409e9Q6n-
ber and amendl01.201 (37)to amend99.05 (1), 127.18, 129.04, 401.101, 401.102 (1), 401.102 (2) (intro.), 401.102
(3),401.102 (4), 401.102 (5) (intro.), 401.103, 401.104, 401.105 (title), (1) and (2) (intro.), 401.106, 401.201 (intro.),
401.201 (3), 401.201 (11), 401.201 (17), 401.201 (23m), 401.201 (29), 401.203, 401.204 (1), 402.207 (3), 402.401
(1), 402.719 (2), 402.725 (4), 403.104 (3), 403.408, 403.419 (3), 404.108 (1), 404.108 (2), 405.102 (3), 407.202 (3),
407.403 (1) (d), 407.504 (4), 409.113, 409.201, 409.203 (1) (intro.), 409.302 (1) (f), 409.405 (2), 421.103 (1),
421.103 (2), 421.103 (3), 421.301 (3), 425.209 (3), 425.209 (4), 425.311, 618.42 (3) (a), 779.97 (4) (a) 1., 779.97
(4) (b) 1., 779.97 (4) (b) 2., 779.97 (4) (b) 3. and 4. and 909.02 (9o anelate342.03, 401.105 (2) (g), 401.201
(37) (b) to (d), 407.102 (3) (am) and chapter 411 of the statata8ng to: adopting a uniform lease statute.

The people of the state of Wisconsin, represented in 342.03 Motor vehicle, trailer or semitrailer leases.
senate and assembly, do enact as follows: Notwithstanding s401.201 (37) or ch. 409, a transaction
fth . involving a motor vehicle, trailer or semitrailer does not
reaj_ECT'ON 1. 99.05 (1) of the statutes is amended 10 ¢ oq10 5 conditional sale or a security interest merely
. . because it includes a provision that permits or requires
timgg.gg( dls) :fgErg:i'vzlfjblljgrviatfrgozsilﬁgﬁF:g_i,su,eatv\tgfe.the rental price to be adjusted under the agreement by ref-
9 i : rage, .~ erence to the amount realized upon the sale or other dis-
house or storage receipts identifying goods placed in_ .. . X oo
. o position of the motor vehicle, trailer or semitrailer.
storage and inform storers of all terms and conditions of SecTion 5. 401.101 of the statutes is amended to
storage and may, for this purpose, use standard forms q ' '
which are accepted in the warehousing industrycamd- ead:

ply with the requirements of chs. 401-to- 409 and this 401.101 Short title. _Chapters .401 to IO_QllshaII
subchapter. be known and may be cited as uniform commercial code.

SeCTION 2. 127.18 of the statutes is amended to read: ~ SECTION 6. 401.102 (1) of the statutes is amended to

127.18 (title) Conflict with chs. 401 to 411.Inthe  read: _
event ofany conflict between this chapter and chs. 401to ~ 401.1021) Chapters 401 to-4081 shall be liberally

409411, this chapter shall control. construed and applied to promote its underlying purposes
SecTion 3. 129.04 of the statutes is amended to read: @and policies. _ _
129.04 Trust property, art dealer’s creditors. No SecTioN 7. 401.102 (2) (intro.) of the statutes is

property which is trust pperty under s. 129.02 or 129.03 amended to read:

is subject to the claims, liens or security interests of the ~ 401.102(2) (intro.) Underlying purposes and poli-

creditors of the art dealer, notwithstanding chs. 401 to cies of chs. 401 to-40@l1are:

409411 SecTion 8. 401.102 (3) of the statutes is amended to
SecTioN 4. 342.03 of the statutes is created to read: read:
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401.1023) The effect of chs. 401 to-4@31may be 401.105(2) (g) Sections 411.105 and 411.106 on
varied by agreement, except as otherwise provided inapplicability of ch. 411.
chs. 401 to-40%11 and except that the obligations of SecTion 15. 401.106 of the statutes is amended to
goodfaith, diligence, reasonableness and care prescribedead:
by chs. 401 te-40811 may not be disclaimed by agree- 401.106 Remedies to be liberally administered.
ment but the parties may by agreement determine the(1) The remedies provided by chs. 401-to 409 shall
standards by which the performance of such obligationsbe liberally administered to the end that the aggrieved
is to be measured if such standards are not manifestlypartymay be put in as good a position as if the other party

unreasonable. _ had fully performed but neither consequential or special
SecTion 9. 401.102 (4) of the statutes is amended to nor pena| damages may be had except as specifically pro-
read: vided in chs. 401 to-40811or by other rule of law.

401.102(4) The presence in certain provisions of () Any right or obligation declared by chs. 401 to
chs. 401 to-409411 of the words “unless otherwise 409 411 is enforceable by action unless the provision
agreed” owords of similar import does not imply that the  geclaring it specifies a different and limited effect.
effect of other provisions may not be varied by agreement  gecti0n 16. 401.110 of the statutes is repealed.

under sub. (3). _ _ SeEcTioN 17. 401.201 (intro.) of the statutes is
SecTion 10. 401.102 (5) (intro.) of the statutes is  gmended to read:
amended to read: 401.201 General definitions. (intro.) Subject to

401.1025) (intro.) In ch.s.401 to-40%1lunlessthe  qgitional definitions contained in chs. 402 to 4019
context otherwise requires: , whichare applicable to specific chapters or parts thereof,

SecTion 11. 401.103 of the statutes is amended 10 54 nless the context otherwise requires, in chs. 401 to
read: 409411

401.103 Supplementary general principles of law SecTion 18. 401.201 (3) of the statutes is amended
applicable. Unless displaced by the particular provi- to read:

e nchig o e e oo 4012016 “Agrecment means e brgan of r
quity, 9 L parties in fact aotind in their language or by implication
capacity to contract, principal and agent, estoppel, fraud, ; : . .
from other circumstances including course of dealing or

misrepresentation, duress, coercion, mistake, bank- : )
ruptcy, orother validating or invalidating cause shall sup- usage of trade or course of performance as provided in
pleme,nt its provisions chs.401 to-40%11 (ss. 401.205 and 402.208). Whether
SecTION 12. 401.104 of the statutes is amended to 2" @dreement has .Iegal gonseguenceg Is determined by
read: chs. 401 to-4091], if applicable; otherwise by the law
of contracts (s. 401.103). (Compare “Contract”.)

401.104 Construction against implicit repeal. ;
Chabpters 401 to-40811being a general act intended as r?zzi(CjTION 19. 401.201 (11) of the statutes is amended
| .

a unified coverage of its subject matter, no part of it shal . ., ,
be deemed to be impliedly repealed by subsequent legis- 401-201(11) “Contract mea}ns’the total legal obliga-
lation if such construction can reasonably be avoided. 10N Which results from the parties’ agreement éscéid

Secion 13, 401.105(title), (1) and (2) (intro.) of the  PY chs. 401 to-40811and any other applicable rules of

statutes are amended to read: law. (Compare "Agreement”.) .
401.105 (title) Territorial application of chs. 401 SecTion 20. 401.201 (17) of the statutes is amended
to 411; parties’ power to choose applicable law(1) to read:

Except as provided in this section, when a transaction =~ 401.201(17) “Fungible” with respect to goods or
bears aeasonable relation to this state and also to anotherSecurities reans goods or securities of which any unit is,
state omation the parties may agree that the law either of by nature or usage of trade, the equivalent of any other
this sate or of such other state or nation shall govern their like unit. Goods which are not fungible shall be deemed
rightsand duties. Failing such agreement chs. 401 -to 409fungible for chs. 401 to-40811to the extent that under
411 apply to transactions bearing an appropriate relation@ particular agreement or document unlike units are
to this state. treated as equivalents.

(2) (intro.) Where one of the following provisions of SecTion 21. 401.201 (23m) of the statutes is
chs.401 to-40%11 specifies the applicable law, that pro- amended to read:

visiongoverns and a contrary agreementfisative only 401.201(23m) A person “knows” or has “knowl-
to the extent permitted by the law (including the conflict edge” of a fact when the person has actual knowledge of
of laws rules) so specified: it. “Discover” or “learn” or a word or phrase of similar

SecTIoN 14. 401.105 (2) (g) of the statutes is created import refers tcknowledge rather than to reason to know.
to read: The time and circumstances under which a notice or noti-
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fication may cease to be effective are not determined by  (c) A transaction does not create a security interest
chs. 401 to-40911 merely because it provides any of the following:
SecTioN 22. 401.201 (29) of the statutes is amended 1. That the present value, as defined in s. 411.103 (1)
to read: (u), ofthe consideration that the lessee is obligated to pay
401.201(29) “Party”, as distinct from “3rd party”,  the lessor for the right to possession and use of the goods
means @erson who has engaged in a transaction or mades substantially equal to or is greater than the fair market

an agreement within chs. 401-to-440BL value of the goods when the lease is entered into.
SecTioN 23. 401.201 (37) of the statutes is renum- 2. That the lessee assumes risk of loss of the goods,
bered 401.201 (37) (a) and amended to read: or agrees to pay taxes, insurance, filing, recording or reg-

401.201(37) (a) “Security interest” means an interest istration fees, or service or maintenance costs with
in personal property or fixtures-whithatsecures pay- respect to the goods.
ment or performance of an obligation. The retention or 3. That the lessee has an option to renew the lease or
reservation of title by a seller of goods notwithstanding to become the owner of the goods.
shipment or delivery to the buyer(s.-402.404 )imited 4. That the lessee has an option to renew the lease for
in effect to a reservation of a “security interest”. The term a fixed rent that is equal to or greater than the reasonably
also includes any interest of a buyer of accounts or chattelpredictable fair market rent for the use of the goods for
paper-whichthatis subject to ch. 409. The special prop- the term of the renewal when the option is to be per-
erty interest of a buyer of goods on identification of such formed.
goods to a contract for sale under s. 402.401 is not a 5. That the lessee has an option to become the owner
“security irterest”, but a buyer may also acquire a “secu- of the goods for a fixed price that is equal to or greater
rity interest” by complying with ch. 409. Unless a lease than the reasonably predictable fair market value of the
or consignment is intended as security, reservation of tittegoods when the option is to be performed.
thereunder is not a “security interest” but a consignment  (d) For purposes of this subsection:
is in any event subject to-the provisions-on-consignment 1. Additional consideration is not nominal if, when

salesg. 402.326).Whether-a lease is-intended-as-securitythe option to renew the lease is granted to the lessee, the
isto-be determined-by the facts of each-case;-however, ajent is stated to be the fair market rent for the use of the
the-inclusion-of-an-option-to-purchase-does-not-of-itself goods for the term of the renewal determined when the
makethe lease one-intended for-security,-and-b)-an-agree-option is to be performed, or when the option to become
mentthat upon-compliance with-the terms-of the lease thethe owner of the goods is granted to the lessee the price
lessee-shall - become-or-has-the option-to-become thés stated to be the fair market value of the goods deter-

owner-of the property for-no-additional-consideration or mined when the option is to be performed. Additional
for-anominal-consideration-does-make-the-lease oneconsideration isominal if it is less than the lessee’s rea-

intended for security sonably predictable cost of performing under the lease
SecTioN 24. 401.201 (37) (b) to (d) of the statutes are agreement if the option is not exercised.
created to read: 2. Reasonably predictable and remaining economic

401.201(37) (b) Whether a transaction creates a life of the goods are determined with reference to the
lease or security interest is determined by the facts offacts and circumstances when the transaction is entered
each case. A transaction creates a security interest if thénto.
consideration that the lessee is to pay the lessor for the Section 25. 401.203 of the statutes is amended to
right to possession and use of the goods is an obligatiorread:
for the term of the lease not subject to termination by the ~ 401.203 Obligation of good faith. Every contract

lessee and any of the following applies: or duty within chs. 401 to-40911 imposes an obligation
1. The original term of the lease is equal to or greater of good faith in its performance or enforcement.
than the remaining economic life of the goods. SECTION 26. 401.204 (1) of the statutes is amended

2. The lessee is bound to renew the lease for theto read:
remaining economic life of the goods or is bound to 401.204(1) Whenever chs. 401 to-4@d1 require
become the owner of the goods. any action to be taken within a reasonable time, any time

3. The lessee has an option to renew the lease for thevhich is not manifestly unreasonable may be fixed by
remaining economic life of the goods for no additional agreement.
consideration or nominal additional consideration upon SecTioN 27. 402.207 (3) of the statutes is amended
compliance with the lease agreement. to read:

4. The lessee has an option to become the owner of 402.207(3) Conduct by both parties which recog-
the goods for no additional consideration or nominal nizes the existence of a contract is sufficient to establish
additional consideration upon compliance with the lease a contract for sale although the writings of the parties do
agreement. not otherwise establish a contract. In such case the terms
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of the particular contract consist of those terms on which resentative dealt with an instrument or its proceeds on
the writings of the parties agree, together with any sup- behalf of one who was not the true owner is not liable in
plementary terms incorporated under any other provi- conversion or otherwise to the true owner beyond the
sions of chs. 401 to-409L1 amount of any proceeds remaining in his or her hands.

SecTION 28. 402.401 (1) of the statutes is amended SecTION 34. 404.108 (1) of the statutes is amended
to read: to read:

402.401(1) Title to goods cannot pass under a con-  404.10§1) Unless otherwise instructed, a collecting
tractfor sale prior to their identification to the contract (s. bank in a good faith effort to secure payment may, in the
402.501), and unless otherwise explicitly agreed the case of secific items and with or without the approval of
buyer acquires by their identification a special property any person involved, waive, modify or extend time limits
as limited by chs. 401 to-4@1 Any retention or reser-  jmposed or permitted bshs. 401 to 40811 for a period
vation bythe seller of the title (property) in goods shipped not in excess of an additional banking day without dis-
or delivered to the buyer is limited in effect to a reserva- charge of secondary parties and without liability to its
tion of a gcurity interest. Subject to these provisions and transferor or any prior party.

to ch. 4009, title to goods passes from the seller to the  gcc1i0n 35. 404.108 (2) of the statutes is amended

buyer in any manner and on any conditions explicitly {5 read:

agreed on by the parties. _ 404.1082) Delay by acollecting bank or payor bank
SECTION 29. 402.719 (2) of the statutes is amended peyond time limits prescribed or permitted by chs. 401

to read: _ _ t0-409411 or by instructions is excused if caused by inter-
402.7192) Where circumstances cause an exclusive y,ytion of communication facilities, suspension of pay-

or limited remedy to _fail o_f its essential purpose, remedy ments by another bank, war, emergency conditions or
may be had as provided in chs. 401-to 409 other circumstances beyond the control of the bank pro-

SEcTIoN 30. 402.725 (4) of the statutes is amended vided it exercises such diligence as the circumstances
to read: require

. 402.7254) This section does not alte_r the law on toll- SecTion 36. 405.102 (3) of the statutes is amended
ing of the statute of limitations nor does it apply to causes X
of action which have accrued before chs. 401 to_409 or'[O read:

' - 405.102(3) This chapter deals with some but not all

—bef%rEe ch. 4;lbezgg1§03ﬁe;tiv]ce£h tatutes i ded of the rules and concepts of letters of credit as such rules
to reagTION ' ’ (3) of the statutes is amende or concepts have developed prior to chs..401404Aﬂ9
403.1043) As used in chs. 401 to 402 and 404 to 409 or may hereafter d(_avelop. The cht that this chapter s_tates
411 and as the context requires, the terms “draft’ a_lrule does not by itself require, imply or neggte applica-
“check”, “certificate of deposit” and “note” may refer to t|pn of the same or a converse ru]g oa S|tqat|on not pro-
instruments which are not negotiable within this chapter vided for or to a person not specified by this chapter..
as well as to instruments which are so negotiable. SEcTioN 37. 407.102 (3) (am) of the statutes is
SecTion 32. 403.408 of the statutes is amended to created to read:
read: 407.102(3) (am) “Lessor” —s. 41.103 (1) (p).
403.408 ©nsideration. Want or failure of consider- SecTion 38. 407.202 (3) of the statutes is amended
ation is a defense as against any person not having thé0 read: _ o
rights of a holder in due course (s. 403.305), except that 407.2023) A warehouse keeper may insert in his or
no consideration is necessary for an instrument or obliga-her receipt any other terms which are not contrary to chs.
tion thereon given in payment of or as security for an 401 to-40%11and do not impair his or her obligation of
antecedentbligation of any kind. Nothing in this section delivery (s. 407.403) or his or her duty of care (s.
shall be taken to displace any statute outside chs. 401 t¢*07.204). Any contrary provisions are ineffective.
409411 under which a promise is enforceable notwith- ~ SECTION 39. 407.403 (1) (d) of the statutes is
standing lack or failure of consideration. Partial failure amended to read:
of consideration is a defense to the extent of the failure ~ 407.4031) (d) The exercise by a seller-of bisles-
whether or not the failure is in an ascertained or liqui- Sor of theright to stop delivery pursuant to s. 402.705 or

dated amount. 411.526 '
SecTion 33. 403.419 (3) of the statutes is amended ~ SECTION 40. 407.504 (4) of the statutes is amended
to read: to read:

403.419(3) Subject to the provisions of chs. 401 to 407.504(4) Delivery pursuant to a nonnegotiable
409411 concerning restrictive endorsements a represen-documeninay be stopped by a seller under s. 402.705 or
tative, including a degitary or collecting bank, who has a lessor under s. 411.526d subject to the requirement
in good faith and in accordance with the reasonable com-of due notification there provided. A bailee honoring the
mercial standards applicable to the business of such repseller’sinstructions of the seller or lesssrentitled to be
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indemnified by the seller or lessagainst any resulting  ment if it complieswith the preceding sentence. On pre-
loss or expense. sentation tdahe filing officer of such a separagtatement,

SecTion 41. 409.113 of the statutes is amended to the filing officer shall mark such separate statement with
read: the date and hour of the filing. The officer shall note the
409.113 (title) Security interests arising under ch. assignment on thadex of the financing statement, or in

402 or 411. A security interest arising solely under ch. the case of a fixture filing, or a filing covering timber to
402 or 411is subject to the provisions of this chapter be cut, or covering minerals or the like, including oil and
except thatfo the extent that and so long as the debtor gas, omccounts subject to s. 409.103 (5), tHief shall

does not have or does not lawfully obtain possession ofindex the assignment under the name of the assignor as

the goods, all of the following apply grantor and, to the extent that the law of this state pro-
(1) No security agreement is necessary to make theyides for indexing the assignment of a mortgage under

security interest enforceable;-and the name of the assignee, the officer shall index the
(2) No filing is required to perfect the security inter- - assignment of the financing statement under the name of

est-and the assignee. The fee for filing, indexing and furnishing

(3) The rights of the secured party on default by the fjjing data about such a separate statement of assignment
debtorare governed by ch. 402 if a security interest arisesjs ¢4 if the statement is in the standard form prescribed by
soIer_under that chapter or by ch. 411 if a security inter- 4o secretary of state and otherwise is $6. In each case an
est arises solely under that chapter additional fee of $1 foeach name more than one against

SecTION 42. 409.201 of the statutes is amended t0 \hich the statement of assignment is required to be
read: - o indexedand for each statement of assignment filed in the

409.201 General validity of security interest.  gice of the register of deeds subject to s. 409.402 (5).
Except as otherwse_prowdeq by chs. 4.0H9 4!'—09"" A register of deeds shall forward $2 to the office of the
security agreement is effective according to its terms ?ecretary of state for each statement of assignment filed

between. the part?es, agains’; purcha§ers of the CO."aterawith the ofice of the register of deeds. Notwithstanding
and against creditors. Nothing in this chapter valldates,[his subsection, an assignment of record of a security

any charge or practice illegal under any statute or r('lc“’ma'interes:t in a fixture contained in a mortgage effective as

tion thereunder governing usury, small loans, retail _ .. -
instalment sales, or the like, or under chs. 421 to 427, or? fixture filing under s. 409.402 (6) may be made only by

extends the application of any such statute or regulationan assignment of the mortgage in the manner provided by
to any transaction not otherwise subject thereto. the law of this state other than chs. 401 to 40D

SECTION 43. 409.203 (1) (intro.) of the statutes is d.SECTA'BS ggl T]tlfhun?u:ntbergd SUbCT%pter title pre-
amended to read: ceding 409.901 of the statutes is repealed.

409.2031) (intro.) Subject to s. 404.208 on the secu- SecTIoN 47. 409.901 to 409.905 of the statutes are
rity interest of a collecting bank, s. 408.321 on security repealed. .
interests irsecurities and s. 409.113 on a security interest __S=CTION 48. Chapter 411 of the statutes is created to
arising under ch. 402 or 414 security interest is not '€ad:
enforceabl@gainst the debtor or 3rd parties with respect
to the collateral and does not attach unless:

CHAPTER 411
UNIFORM COMMERCIAL CODE — LEASES

SECTION 44. 409.302 (1) (f) of the statutes is SUBCHAPTER |
amended to read: GENERAL F_’ROVISIONS _
409.302(1) (f) A security interest of a collecting 411.101 Short title. This chapter may be cited as the

bank (s. 404.208) or in securities (s. 408.321) or arising Uniformcommercial code — leases.
under ch. 402 or 41(see s. 409.113) or covered in sub.  411.102 ScopeThis chapter applies to any transac-

3); tion, regardless of form, that creates a lease.
SECTION 45. 409.405 (2) of the statutes is amended ~ 411.103 Definitions and index of definitions (1)

to read: In this chapter, unless the context requires otherwise:
409.4052) A secured party may assign of record all (&) “Buyer in ordinary course of business” means a

or part of his or her rights under a financing statement by persorwho, in good faith and without knowledge that the
the filing in the place where the original financing state- sale to him or her is in violation of the ownership rights
ment was filed of a separate written statement of assign-or security interest or leasehold interest of a 3rd party in
ment signed by the secured party of record and settingthe goods, buys in ordinary course from a person in the
forth the name of the secured party of record and thebusiness o$elling goods of that kind but does not include
debtor the file number and the date of filing of the financ- a pawnbroker. “Buying” may be for cash or by exchange
ing statement and the name and address of the assigne#f other property or on secured or unsecured credit and
and containing a description of the collateral assigned.includes receiving goods or documents of title under a
A copy of the assignment is sufficient as a separate statepreexisting contract for sale but does inctude a trans-
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fer in bulk or as security for or in total or partial satisfac- connection with or as part of the contract by which the
tion of a money debt. lessor acquired the goods or the right to possession and

(b) “Cancellation” occurs when either party puts an use of the goods and that the lessee may communicate
end to the lease contract for default by the other party. with the person supplying the goods to the lessor and
(c) “Commercial unit” means such a unit of goods as receive an accurate and complete statement of those
by commercial usage is a single whole for purposes of promises and warranties, including any disclaimers and
leaseand division of which materially impairs its charac- [imitations of them or of remedies.
ter or value on the market or in use. A commercial unit  (h) “Goods” means all things that are movable at the
may be a single article, such as a machine, or a set ofime of identification to the lease contract, or are fixtures
articles,such as a suite of furniture or a line of machinery, as defined in s. 411.309 (1) (d). “Goods” also includes the
or a quantity, such as a gross or carload, or any other unitynborn young of animals. “Goods” does not include
treated in use or in the relevant market as a single wholemoney, documents, instruments, accounts, chattel paper
(d) “Conforming goods” or “performance under a or general intangibles and does not include minerals or
lease contract” means goods or performance that is inthe |ike, including oil and gas, before extraction.
accordance with the obligations under the lease contract. (i) “Instalment lease contract’ means a lease contract
(e) “Consumer lease” means a lease that a lessor regmat authorizes or requires the delivery of goods in sepa-
ularly engaged in the business of leasing or selling makesyate |ots to be separately accepted, even though the lease

to a lessee who is an individual and who takes under the;qnractcontains a clause stating “each delivery is a sepa-
lease primarily for a personal, family, or household pur- |4¢e |ease” or its equivalent.

pose, ithe tqtal payments to be made under the lease con- () “Lease” means a transfer of the right to possession
tract, excludingrayments for options to renew or buy, do 54 e of goods for a term in return for consideration, but

not excieed 3?,25’000' . a sale, including a sale on approval or a sale or return, or
() “Fault” means wrongtul act, omission, breach or a retention or creation of a security interest is not a lease.

default. s | " | ith Unless the context clearly indicates otherwise, “lease”
(g) “Finance lease” means a lease with respect 0 cludes a sublease.

Whlgh ';Ii'lfzgflgs]:of? ggvewsngo?cszljgct manufacture or supply (<) Lease agreement” means the bargain, with
the g‘oo ds ' P yrespect to the lease, of the lessor and the lessee in fact as

2. The lessor acquires the goods or the right to possesfound in their language or by implication from other cir-

sion and use of the goods in connection with the lease. cumstancescluding course of deallng orusage of trade
3. One of the following occurs: or course of performance as provided in this chapter.

a. The lessee receives a copy of the contract by WhiChUnless the context clearly indicates otherwise, “lease
the lessor acquired the goods or the right to possessiorﬁ"‘greliam‘fla_nt mCIUd?S at”subleas?hagtretement.l bliati
and use of the goods before signing the lease contract. (L) “Lease contract’ means the total legal obliga lon.
b. The lessee’s approval of the contract by which thethat results from the lease agreement as affected by this
lessor acquired the goods or the right to possession anghapter and any other amalble rules of law. Unless the

use of the goods is a condition téeefiveness of the lease ~ CONtext clearly indicates otherwise, “lease contract”
contract. includes a sublease contract.

c. The lessee, before signing the lease contract, (m) “Leasehold interest” means the interest of the
receives an accurate and complete statement designatin{§SSOr or the lessee under a lease contract. _
the promises and warranties, and any disclaimers of war-  (n) “Lessee” means a person who acquires the right
ranties, linitations or modifications of remedies, or liqui- {0 Possession and use of goods under a lease. Unless the
dated damage#cluding those of a 3rd party, such as the context clearly indicates otherwise, “lessee” includes a
manufacturer of the goods, provided to the lessor by thesublessee.
person supplying the goods in connection with or as part ~ (0) “Lessee in ordinary course of business” means a
of the contract by which the lessor acquired the goods orPerson who igood faith and without knowledge that the
the right to possession and use of the goods. lease to him or her is in violation of the ownership rights

d. If the lease is not a consumer lease, the lessor0r security interest or leasehold interest of a 3rd party in
beforethe lessee signs the lease contract, informs the lesthe goods leases in ordinary course from a person in the
see in writing of the identity of the person supplying the business of selling or leasing goods of that kind but does
goods tahe lessor unless the lessee has selected that pemot include a pawnbroker. “Leasing” may be for cash or
son and directed the lessor to acquire the goods or théy exchange of other property or on secured or unsecured
right topossession and use of the goods from that persongredit and includes receiving goods or documents of title
that the lessee is entitled under this chapter to the prom-under a preexisting lease contract but does not include a
ises and warranties, including those of a 3rd party, pro-transfer inbulk or as security for or in total or partial satis-
vided to the lessor by the person supplying the goods infaction of a money debt.
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(p) “Lessor” means a person who transfers the right (i) “Good faith” — s. 402.103 (1) (b).
to possession and use of goods under a lease. Unless the (j) “Instrument” — s. 409.105 (1) (i).
context clearly indicates otherwise, “lessor” includes a (k) “Merchant” — s. 402.104 (3).
sublessor. (L) “Mortgage” — s. 409.105 (1) (j).

(q) “Lessor’s residual interest” means the lessor’s (m) “Pursuant to commitment” —409.105 (1) (k).
interest in the goods after expiration, termination or can-  (n) “Receipt’ — s. 402.103 (1) (c).
cellation of the lease contract. (o) “Sale” —s. 402.106 (6).

(1) “Lien” means a charge against or interest in goods  (p) “Sale on approval” — s. 402.326 (1) (a).
to secure payment of a debt or performance of an obliga- (q) “Sale or return” — s. 402.326 (1) (b).
tion. “Lien” does not include a security interest. () “Seller” —s. 402.103 (1) (d).

(s) “Lot” means a parcel or a single article thatisthe  (4) In addition, ch. 401 contains general definitions
subject matter of a separate lease or delivery, whether ond principles of construction and interpretation applica-
not it is sufficient to perform the lease contract. ble throughout this chapter.

() “Merchant lessee” means a lessee that is a mer- 411,104 Leases subject to other lawl) A lease,
chant with respect to goods of the kind subject to the aithough subject to this chapter, is also subject to any
lease. applicable:

(u) “Present value” means the amount, as of a date ' (5) Certificate of title statute of this state, including
certain, of one or more sums payable in the future, dis-55 30 531 and 342.05.

counted to the date certain. The discount is determined 1)) certificate of title statute of another jurisdiction.
by the interest rate specified by the parties if the rate was

itst] le wh h | (c) Consumer protection statute of this state or final
not manifestly unreasonable when the transaction wasq, s meprotection decision of a court of this state exist-
entered into; otherwise, the discount is determined by a

. . ing on the effective date of this paragraph .... [revisor
commercially reasonable rate that takes into account theInserts date]

facts and circumstances of each case when the transac- (2) In case of conflict between this chapter, other than

tion was entered into.
(v) “Purchase” includes taking by sale, lease, mort- ss.411.105, 411.304 (3) and 411.305 (3), and a statute or
age security interest. pledae iftgor Zm ot’her voIiJnta decision referred to in sub. (1), the statute or decision
gages v , PIedge, g y "Y' referred to in sub. (1) controls.

transaction creating an interest in goods. : . .
(W) “Sublease” means a lease of goods the right to (3) Failure to comply with an applicable law has only
trhe effect specified therein.

possession and use of which was acquired by the lesso 411105 Territorial application of chapter to

as a lessee under an existing lease. . . .
() “Supplier” means a person from whom a lessor goods covered by certificate o_f title. Subject to ss.
buys or leases goods to be leased under a finance Ieasé".ll'304 (3) anq 411'30.5 (3.)’ with respect to goods cov-
(y) “Supply contract’ means a contract under which ered by a certificate of title issued under a statute of this

a lessor buys or leases goods to be leased state or ofnother jurisdiction, compliance and thieet
(2) “Termination” occurs when either par.ty pursuant of compliance or noncompliance with a certificate of title
to a power created by agreement or law puts an end to thStatute are governed by the law, including the conflict of

lease contract otherwise than for default. laws rules, of the jurisdiction issuing the certificate until
(2) Other definitions applying to this chapter and the the earlier of the surrender of the certifica_lte_, or 4_months
sections in which they appear are: after the goods are removed from that jurisdiction and
(a) “Accessions” — s. 41310 (1). thereaftgr gnt.il a new certificate of title is issued by
(b) “Construction mortgage” — s. 411.309 (1) (). ~ another jurisdiction. .
(c) “Encumbrance” — s. 41309 (1) (b). 411.106 Limitation on power of parties to con-
(d) “Fixture filing” — s. 411.309 (1) (c). sumer lease to choose applicable law and judicial
(e) “Fixtures” — s. 41.309 (1) (d). forum. (1) If the law chosen by the parties to a consumer

() “Purchase money lease” —s. 411.309 (1) (e).  lease is that of a jurisdiction other than a jurisdiction in
(3) The following definitions in other chapters apply Which the lessee resides when the lease agreement

to this chapter: becomes enforceable or within 30 days thereafter or in
(@) “Account” —s. 409.106. whichthe goods are to be used, the choice is not enforce-
(b) “Between merchants” — s. 402.104 (1). able.
(c) “Buyer” —s. 402.103 (1) (a). (2) If the judicial forum chosen by the parties to a
(d) “Chattel paper” —s. 409.105 (1) (b). consumetease is a forum that would not otherwise have
(e) “Consumer goods” — s. 409.109 (1). jurisdictionover the lessee, the choice is not enforceable.
() “Document” —s. 409.105 (1) (f). 411.107 Waiver or renunciation of claim or right
(g) “Entrusting” — s. 402.403 (3). after default. Any claim or right arising out of aalleged

(h) “General intangibles” — s. 409.106. default obreach of warranty may be discharged in whole
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or in part without consideration by a written waiver or 411.201 Statute of frauds.(1) A lease contract is
renunciatiorsigned and delivered by the aggrieved party. not enforceable by way of action or defense unless any of
411.108 Unconscionability. (1) If the court as a  the following occurs:
matter oflaw finds a lease contract or any clause of alease (a) The total payments to be made under the lease
contract tchave been unconscionable when it was made, contract.excluding payments for options to renew or buy,
the court may refuse to enforce the lease contract, or itare less than $1,000.
may enforce the remainder of the lease contract without  (b) There is a writing, signed by the party against
the unconscionable clause, or it may so limit the applica- whom enforcement is sought or by thattp's authorized
tion of any unconscionable clause aavoid any uncon-  agent, sufficient to indicate thatease contract has been
scionable result. made between the parties and to describe the goods
(2) With respect to a consumer lease, if the court asleased and the lease term.
a matter of law finds that a lease contract or any clause of (2) Any description of leased goods or of the lease
a lease contract has been induced by unconscionable corterm is suicient and satisfies sub. (1) (b), whether or not
duct or that unconscionable conduct has occurred in theit is specific, if it reasonably identifies what is described.
collection of a claim arising from a lease contract, the (3) A writing is not insufficient because it omits or
court may grant appropriate relief. incorrectly states a term agreed upon, but the lease con-
(3) Before making a finding of unconscionability tract isnot enforceable under sub. (1) (b) beyond the lease
under sub. (1) or (2), the court, on its own motion or that term and the quantity of goods shown in the writing.
of a party, shall afford the parties a reasonable opportu-  (4) A lease contract that does not satisfy the require-
nity to present evidence as to the setting, purpose andnents of sub. (1), but that is valid in other respects, is
effect of the lease contract or the clause of the lease conenforceable if any of the following occurs:
tract, or of the conduct. (@) The goods are to be specially manufactured or
(4) In an action in which the lessee claims unconscio- obtained for the lessee and are not suitable for lease or
nability with respect to a consumer lease, all of the fol- sale to others in the ordinary course of the lessor’s busi-
lowing apply: ness, and the lessor, before notice of repudiation is
(a) Ifthe court fnds unconscionability under sub. (1) received and under circumstances that reasonably indi-
or (2), the court shall award reasonable attorney fees tocate that the goods are for the lessee, has made either a
the lessee, notwithstanding s. 814.04 (1). substantial beginning of their manufacture or commit-
(b) If the court does not find unconscionability and ments for their procurement.
the lessee claiming unconscionability brought or main- (b) The party against whom enforcement is sought
tained araction that he or she knew to be groundless, theadmits inthat party’s pleading, testimony or otherwise in
courtshall award reasonable attorney fees, notwithstand-courtthat a lease contract was made, except that the lease
ing s. 814.04 (1), to the party against whom the claim is contract is not enforceable under this paragraph beyond
made. the quantity of goods admitted.
(c) In determining attorney fees, the amount of the (c) Goods have been received and accepted by the
recovery orbehalf of the claimant under subs. (1) and (2) lessee, except that the lease contract is not enforceable

is not controlling. under this paragraph beyond the quantity of goods
411.109 Option to accelerate at will.(1) A term received and accepted.

providing that one party or his or heicsessor in interest (5) The lease term under a lease contract referred to

may accelerate payment or performance or requirein sub. (4) is one of the following:

collateral oradditional collateral “at will” or “when he or (a) If there is a writing signed by the party against

she considers himself or herself insecure” or in words of whom enforcement is sought or by thattp's authorized

similar import means that he or she has power to do soagent specifying the lease term, the term so specified.

only if he or she in good faith believes that the prospect  (b) If par. (a) does not apply and the party against

of payment or performance is impaired. whomenforcement is sought admits in that party’s plead-
(2) With respect to a consumer lease, the burden ofing, testimony, or otherwise in court a lease termtehm

establishinggood faith under sub. (1) is on the party who so admitted.

exercised the power. With respect to a lease other thana (c) If par. (a) or (b) does not apply, a reasonable lease

consumer lease, the burden of establishing lack of goodterm.

faith under sub. (1) is on the party against whom the  411.202 Final witten expression: parol or extrin-

power has been exercised. sic evidence.Terms with respect to which the confirma-
SUBCHAPTER I tory menoranda of the parties agree or that are otherwise
FORMATION AND CONSTRUCTION set forth in a writing intended by the parties as a final

OF LEASE CONTRACT expression of their agreement with respect to such terms
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as are included in the writing may not be contradicted by mance, course of performance controls both course of
evidence of an earlier agreement or of a contempora-dealingand usage of trade, and course of dealing controls
neous oral agreement but may be explained or supple-usage of trade.

mented by all of the following: (3) Subject to the provisions of s. 411.208 on modifi-
(1) Course of dealing or usage of trade or by course cation and waiver, course of performance is relevant to
of performance. show a waiver or modification of any term that is incon-

(2) Evidence of consistent additional terms unless the sistent with the course of performance.
court finds the writing to have been intended also as a  411.208 Maodification, rescission and waiver(1)
complete and exclusive statement of the terms of theAn agreement modifying a lease contract needs no con-
agreement. sideration to be binding.

411.203 Seals inoperativeThe affixing of a seal to (2) A signed lease agreement that excludes modifica-
a writing evidencing a lease contract or an offer to entertjon or rescission except by a signed writing may not be
into a lease contract does not make the writing a sealeththerwise modified or rescinded, but, except as between
instrumentand the law with respect to sealed instruments merchants, such a requirement on a form supplied by a
does not apply to the lease contract or offer. merchant must be signed separately by the other party.

411.204 Formation in general. (1) A lease contract (3) Although an attempt at modification or rescission

may be made in any manner sufficient to show agree-qoesnot satisfy the requirements of sub. (2), it may oper-
ment, including conduct by both parties that recognizes 4¢a a5 a waiver.

the existence of a lease contract.

(2) An agreement sufficient to constituteease con-
tract may be found although the moment of its making is
undetermined.

(4) A party who has made a waiver affecting an
executory portion of a lease contract may retract the
waiver by reasonable notification received by the other

artythat strict performance shall be required of any term

(3) Although one or more teff".s are Ieft_open, a le.ase\l/avai\yed, unlesspthe retraction would beq unjust in vi)(/aw of
_contract does not fail for indefiniteness if the parties o material change of position in reliance on the waiver.
:;?ng:g;% rg:;z ]zcaolreaii;anco;r:rgct ?Qd.tr]tere IS a dreason- 411.209 Lessee under finance lease as beneficiary

y gving ppropriate remedy. of supply contract. (1) The benefit of a supplier’s prom-

411.205Firm offers. An offer by a mgrchant t(.) .Iease ises tathe lessor under the supply contract and of all war-
goods to or from another person in a signed writing that

. . o ' ranties, whether express or implied, including those of a
by its terms gives assurance that it will be held open is not3rd arty provided in connection with or as part of the
revocable, for lack of consideration, during the time party p P

stated or, if ndime is stated, for a reasonable time, but in supply contract, extends to the lessee to the extent of the
no even't may the periooi of irrevocability exc’eed 3 lessee’deasehold interest under a finance lease related to
months. A term of assurance on a form supplied by thethe supply contract, but is subject to the terms of the war-
offeree shall be signed separately by the offeror rantyand of the supply contract and all defenses or claims

411.206 Offer and acceptance in formation of arising thherefrom._ ¢ the benefit of lier
lease contract. (1) Unless otherwise unambiguously (%) The extension of the benefit of a supplier's prom-
indicated by the language or circumstances, an offer tolSes and of warranties to the lessee does not modify the

make a lease contract must be construed as inviting'i9hts and obligations of the parties to the supply con-

acceptance iany manner and by any medium reasonable tract, whether arising therefrom or otherwise, or impose

in the circumstances. any duty or liability under the supply contract on the les-
(2) If the beginning of a requested performance is a S€€- o o

reasonable mode of acceptance, an offeror who is not (3) A modification or rescission of the supply con-

notified ofacceptance within a reasonable time may treat tract by the supplier and the lessor is effective between
the offer as having lapsed before acceptance. the supplier and the lessee unless, before the modification

411.207 Course of performance or practical  ©Of rescission, the supplier receives notice that the lessee
construction. (1) If a lease contract involves repeated has entered into a finance lease related to the supply con-
occasions for performance by either party with knowl- tract. If the modification or rescission is effective
edge otthe nature of the performance and opportunity for between the supplier and the lessee, the lessor is consid-
objection to it by the other, any course of performance ered tdhave assumed, in addition to the obligations of the
accepted oacquiesced in without objection is relevant to lessor to the lessee under the lease contract, promises of
determine the meaning of the lease agreement. the supplier to the lessor and warranties that were so mod-

(2) The express terms of a lease agreement and anyfied or rescinded as they existed and were available to
course of performance, as well as any course of dealingthe lessee before modification or rescission.
and usage of trade, shall be construed whenever reason- (4) In addition to the extension of the benefit of the
able agonsistent with each other; but if that construction supplier’s promises and of warranties to the lessee under
is unreasonable, express terms control course of perforsub. (1), the lessee retains all rights that the lessee may
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have against the supplier which arise from an agreement (f) Conform to any promises or affirmations of fact
between the lessee and the supplier or under other law. made on the container or label.

411.210 Express warranties(1l) Express warran- (3) Other implied warranties may arise from course
ties by the lessor are created as follows: of dealing or usage of trade.

(&) Any affirmation of fact or promise made by the 411.213Implied warranty of fithess for particular
lessor to the lessee that relates to the goods and becomgrirpose. Except in a finance lease, if the lessor when the
part of the basis of the bargain creates an express warleasecontract is made has reason to know of any particu-
ranty that the goods will conform to the affirmation or lar purpose for which the goods are required and that the
promise. lessee iselying on the lessor’s skill or judgment to select

(b) Any description of the goods that is made part of or furnish suitable goods, there is in the lease contract an
the basis of the bargain creates an express warranty thamplied warranty that the goods will be fit for that pur-
the goods will conform to the description. pose.

(c) Any sample or model that is made part of the basis  411.214 Exclusion or modification of warranties.
of the bargain creates an express warranty that the wholg¢1) Words or conduct relevant to the creation of an
of the goods will conform to the sample or model. expressvarranty and words or conduct tending to negate

(2) Itis not necessary to the creation of an expressor limit a warranty shall be construed wherever reason-
warranty that the lessor use formal words, such as “war-able as consistent with each other; but, subject to s.
rant” or “guarantee”, or that the lessor have a specific 411.202, negation or limitation is inoperative to the
intention to make a warranty, but an affirmation merely extent that the construction is unreasonable.
of the value of the goods or a statement purporting to be  (2) Subject to sub. (3), to exclude or modify the
merely the lessor’'s opinion or commendation of the implied warranty of merchantability or a part of it the lan-
goods does not create a warranty. guage shall mention “merchantability”, be by a writing

411.211 Warranties against interference and  and be conspicuous. Subject to sub. (3), to exclude or
against infringement; lessee’s obligation against modify animplied warranty of fitness the exclusion shall
infringement. (1) There is in a lease contract a warranty be by a writing and be conspicuous. Language to exclude
thatfor the lease term no person holds a claim to or inter- all implied warranties of fithess is sufficient if it is in writ-
est in the goods that arose from an act or omission of theing, is conspicuous and states, for example, “There is no
lessor, other than a claim by way of infringement or the warranty that the goods will be fit for a particular pur-
like, that will interfere with the lessee’s enjoyment of its pose.”
leasehold interest. (3) Notwithstanding sub. (2), but subject to sub. (4),

(2) Except in a finance lease, there is in a lease con-all of the following apply:
tract by a lessor who is a merchant regularly dealing in ~ (a) Unless the circumstances indicate otherwise, all
goods ofthe kind a warranty that the goods are delivered implied warranties are excluded by expressions such as
free of the rightful claim of any person by way of “asis”, or “with all faults”, or by other language that in
infringement or the like. common understanding calls the lessee’s attention to the

(3) A lessee who furnishes specifications to a lessor exclusion of warranties and makes plain that there is no
or a supplier shall hold the lessor and the supplier harm-implied warranty, if in writing and conspicuous.
less against any claim by way of infringement or the like (b) If the lessee before entering into the lease contract
that arises out of compliance with the specifications.  examines the goods or the sample or model as fully as

411.212 Implied warranty of mer chantability. (1) desired or refuses to examine the goods, there is no
Except in a finance lease, a warranty that the goods willimplied warranty with regard to defects that an examina-
be merchantable is implied in a lease contract if the lessottion ought in the circumstances to have revealed.
is a merchant with respect to goods of that kind. (c) An implied warranty may also be excluded or

(2) To be merchantable, goods shall meet all of the modified by cairse of dealing, course of performance, or
following minimum standards: usage of trade.

(a) Pass without objection in the trade under the  (4) To exclude or modify a warranty against interfer-
description in the lease agreement. ence or against infringement or any part of that warranty,

(b) If fungible goods, be of fair average quality the language shall be specific, be by a writing, and be
within the description. conspicuous, unless the circumstances, including course

(c) Be fit for the ordinary purposes for which goods of performance, course of dealing, or usage of trade, give
of that type are used. the lessee reason to know that the goods are being leased

(d) Run, within the variation permitted by the lease subject to a claim or interest of any person.
agreement, ofven kind, quality and quantity within each 411.215 Cumulation and conflict of warranties
unit and among all units involved. express or implied. Warranties, whether express or

(e) Be adequately contained, packaged and labeled asnplied, shall be construed as consistent with each other
the lease agreement requires. and as cumulative, but if that construction is unreason-
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able, the intention of the parties determines which war-  (5) The parties, by agreement, may determine that
ranty isdominant. In ascertaining that intention, all of the one or more parties have an obligation to obtain and, pay
following apply: for insurance covering the goods and, by agreement, may

(1) Exact or technical specifications displace an determine the beneficiary of the proceeds of the insur-
inconsistent sample or model or general language ofance.

description. 411.219 Risk of loss.(1) Except in the case of a
~ (2) Asample from an existing bulk displaces incon- finance lease, risk of loss is retained by the lessor and
sistent general language of description. doesnot pass to the lessee. In the case of a finance lease,

(3) Express warranties displace inconsistent implied risk of loss passes to the lessee.
warranties other than an implied warranty of fithess for (2) Subject to s. 411.220, if risk of loss is to pass to

a particular purpose. the lessee and the time of passage is not stated, all of the
411.216 Third—party beneficiaries of express and following apply:
implied warranties. A warranty to or for the benefit of (a) If the lease contract requires or authorizes the

a lessee under this chapter, whether express or impliedgoods to be shped by carrier and the lease contract does
extends to any natural person who is in the family or not require delivery at a particular destination, the risk of
household of the lessee or who is a guest in the lessee’gygs passes to the lessee when the goods are delivered to
home if it isreasonable to expect that the person may use he carrier; but if the lease contract does require delivery
consume or be affected by the goods and who'is injuredy¢ 5 particular destination and the goods are tendered
in person by breach of the warranty. This section does ol e in the possession of the carrier, the risk of loss

displace ?frincri]ples off!avx; a'?d equity thst extend a wak:— passes to the lessee when the goods are so tendered as to
ranty to orfor the benefit of a lessee to other persons. The g aie the lessee to take delivery,

operation of this section may not be excluded, modified (b) If the goods are held by a bailee to be delivered

or limited, but an exclusion, modification or limitation of without being moved, the risk of loss passes to the lessee

the wqrranty, mgludmg any with respec.t to rights an.d on acknowledgment by the bailee of the lessee’s right to
remedies, effective against the lessee is also effective

. - . . ) i f th .
against a beneficiary designated under this section. pos(ssslsrllogno ::azgﬁ(c))(tjjvithin par. (a) or (b), the risk of
411.217 Identification. Identification of goods as Y ' g )

. loss passes to the lessee on the lessee’s receipt of the
goods to which gse contract refers may be made at any oods if the lessor, or, in the case of a finance lease, the
time and in any manner explicitly agreed to by the parties. 9 S o : : '

In the absence of explicit agreement, identification supplier, is a merchant', otherwise the risk passes to the
occurs when any of the following occurs: lessee on tender of delivery.

(1) The lease contract is made if the lease contract is 411'.220 ifect of default on risk of IOS.S'(l) If risk .
for a lease of goods that are existing and identified. of loss is to pass to the lessee and the time of passage is

2) The goods are shipped, marked, or otherwise des-"Ot stated, all of the following apply:
2) g PP (a) If atender or delivery of goods so fails to conform

ignated bythe lessor as goods to which the lease contract 4 ) o i
refers, ifthe lease contract is for a lease of goods that are!© the lease contract as to give a right of rejection, the risk

not existing and identified. of their loss remains with the lessor, or, in the case of a
(3) The young are conceived, if the lease contract is finance lease, the supplier, until cure or acceptance.
for a lease of unborn young of animals. (b) If the lessee rightfully revokes acceptance, the

411.218 Insurance and proceeds(l) A lessee Igssge, to the extent of any deficiency irj his or her effec-
obtains an insurable interest when existing goods areliVe insurance coverage, may treat the risk of loss as hav-
identified to the lease contract even though the goodsing remained with the lessor from the beginning.
identifiedare nonconforming and the lessee has an option ~ (2) Whether or not risk of loss is to pass to the lessee,
to reject them. if the lessee as to conforming goods already identified to

(2) If alessee has an insurable interest only by reasorft lease contract repudiates or is otherwise in default
of the lessor’s identification of the goods, the lessor, until under the lease contract, the lessor, or, in the case of a
default or insolvency or notification to the lessee that financelease, the supplier, to the extent of any deficiency
identification is final, may substitute other goods for in his or her effective insurance coverage may treat the
those identified. risk of loss as resting on the lessee for a commercially

(3) Notwithstanding a lessee’s insurable interest reasonable time.
under subs. (1) and (2), the lessor retains an insurable 411.221 Casualty to identified goodslf a lease
interest until an option to buy has been exercised by thecontract equires goods identified when the lease contract
lessee and risk of loss has passed to the lessee. is made, and the goods suffer casualty without fault of the

(4) Nothing in this section impairs an insurable inter- lessee, the lessor or the supplier before delivery, or the
est recognized under any other statute or rule of law.  goods suffer casualty before riskla$s passes to the les-
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see under the lease agreement or s. 411.219, then all of thiae prospect of obtaining return performance by, materi-
following apply: ally changes the duty of, or materially increases the bur-

(1) If the loss is total, the lease contract is avoided. den or risk imposed on the lessee within the purview of

(2) If the loss is partial or the goods have so deterio- sub. (5) unless, and then only to the extent that, there is
rated as to ntonger conform to the lease contract, the les- an actual delegation of a material performance of the les-
see may nevertheless demand inspeetiwhat his or her  sor.
option either treat the lease contract as avoided or, except (4) A provision in a lease agreement that prohibits a
in a finance lease that is not a consumer lease, accept thigansfer of a right to damages for default with respect to
goods with due allowance from the rent payable for the the whole lease contract or of a right to payment arising
balance othe lease term for the deterioration or the defi- out of the transferor’s due performance of the transferor’s
ciency in quantity but without further right against the entire obligation, or that makes such a transfer an event

lessor. of default, is not enforceable, and such a transfer is not a
SUBCHAPTER 1lI transfer that materially impairs the prospect of obtaining
EFFECT OF LEASE CONTRACT return performance by, materiatthanges the duty of, or

411.301 Enforceability of lease contract.Exceptas = materially increases the burden or risk imposed on, the
otherwise provided in this chapter, a lease contract isother party to the lease contract within the purview of
effective and enforceable according to its terms betweensub. (5).
the parties, against purchasers of the goods and against (5) Subject to subs. (3) and (4):
creditors of the parties. (a) If a transfer is made which is made an event of

411.302 Title to and possession of goodExcept default under a lease agreement, the party to the lease
as otherwise provided in this chapter, this chapter appliescontractnot making the transfer, unless that party waives
whetherthe lessor or a 3rd party has title to the goods, andthe default or otherwise agrees, has the rights and reme-
whether the lessor, the lessee, or a 3rd party has posseslies under s. 411.501 (2).
sion of the goods, notwithstanding any statute or rule of  (b) If par. (@) is not applicable and if a transfer is made
law that possession or the absence of possession is fraudhat is prohibited under a lease agreement or that materi-
ulent. ally impairs the prospect of obtaining return performance

411.303 Alienability of party’s interest under by, materially changes the duty of, or materially increases
leasecontract or of lessor’s residual interest in goods;  the burden or risk imposed on the other party to the lease
delegation of performance; transfer of rights. (1) In contract, unless the party not making the transfer agrees
this section, “creation of a security interest” includes the at any time to the transfer in the lease contract or other-
sale of a lease contract that is subject to ch. 409 under swise, hen, except as limited by contract, all of the follow-
409.102 (1) (b). ing apply:

(2) Except as provided in subs. (3) and (4), a provi- 1. The transferor is liable to the party not making the
sion in a lease agreement that prohibits the voluntary ortransfer for damages caused by the transfer to the extent
involuntary transfer, including a transfer by sale, sub- that the damages could not reasonably be prevented by
lease, creation or enforcement of a security interest, orthe party not making the transfer.
attachment, levy, or other judicial process of an interest 2. A court having jurisdiction may grant other
of a party under the lease contract or of the lessor’s resid-appropriate relief, including cancellation of the lease
ual interest in the goods or that makes such a transfer amwontract or an injunction against the transfer.
event ofdefault, gives rise to the rights and remedies pro-  (6) A transfer of “the lease” or of “all my rights under
vided in sub. (5), but a transfer that is prohibited or is an the lease”, or a transfer in similar general terms is a trans-
event of default under the lease agreement is otherwisder of rights and, unless the language or the circum-

effective. stances, as inteansfer for security, indicate the contrary,
(3) A provision in a lease agreement that prohibits the the transfer is a delegation of duties by the transferor to
creation or enforcement of a security interest imgar- the transferee. Acceptance by the transferee constitutes

est of a party under the lease contract or in the lessor’sa promise by the transferee to perform those duties. The
residual interest in the goods,tbat makes such a trans- promise is enforceable by either the transferor or the

fer an event of default, is not enforceable unless, and therother party to the lease contract.

only to the extent that, there is an actual transfer by the  (7) Unless otherwise agreed by the lessor and the les-
lessee of the lessee’s right of possession or use of thesee, a delegation of performance does not relieve the
goods inviolation of the provision or an actual delegation transferor as against the other party of any duty to per-
of a material performance of either party to the lease con-form or of any liability for default.

tract in violation of the provision. Neither the granting (8) In a consumer lease, to prohibit the transfer of an

nor the enforcement of a security interest in the lessor’sinterest of a party under the lease contract or to make a
interest under the lease contract or the lessor’s residuatransfer an event of default, the language must be spe-
interest in the goods is a transfer that materially impairs cific, by a writing and conspicuous.
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411.304 Subsequent lease of goods by lesqdn) (2) A buyer in ordinary course of business or a sub-
(a) Subjectto s. 411.303, a subsequent lessee from a legessee in ordinary course of business from a lessee who
sor of goods under an existing lease contract obtains, tds a merchant dealing in goods of that kind to whom the
the extent of the leasehold interest transferred, the leasegoods were entrusted by the lessor obtains, to the extent
hold interest in the goods that the lessor had or had powerof the interest transferred, all of the lessor’s and lessee’s
to transfer, and except as provided in sub. (2) and s.rights to the goods, and takes free of the existing lease
411.527 (4), takes subject to the existing lease contract.contract.

(b) A lessor with voidable title has power to transfer (3) A buyer or sublessee from the lessee of goods that
a good leasehold interest to a good faith subsequent lesare subject to an existing lease contract and that are cov-
see for value, but only to the extent set forth in par. (). ered by a certificate of title issued under a statute of this

(c) If goods have been delivered under a transactionstate or of anothgurisdiction takes no greater rights than
of purchase, the lessor has that power even if any of thethose provided by this section and by the certificate of

following occurs: title statute.
1. The lessor’s transferor was deceived as to the iden-  411.306 Priority of certain liens arising by opera-
tity of the lessor. tion of law. If a person in the ordinary course of his or
2. The delivery was in exchange for a check that is her business furnishes services or materials with respect
later dishonored. to goods subject to a lease contract, a lien upon those
3. It was agreed that the transaction was to be a caslgoods inthe possession of that person given by statute or
sale. rule of law for those materials or services takes priority
4. The delivery was procured through fraud and is over any interest of the lessor or lessee under the lease
punishable under s. 943.20 or 943.34. contract or thighapter unless the lien is created by statute

(2) A subsequent lessee in ordinary course of busi- and the statute provides otherwise or unless the lien is
ness from a lessor who is a merchant dealing in goods ofcreated byule of law and the rule of law provides other-
that kind to whom the goods were entrusted by the exist-wise.
ing lessee of that lessor before the interest of the subse- 411.307 Priority of liens arising by attachment or
quent lessee became enforceable against that lessdevy on, security interests in, and other claims to
obtains, to the extent of theasehold interest transferred, goods. (1) Except as provided in s. 411.306, a creditor
all of that lessor’s and the existing lessee’s rights to the of a lessee takes subject to the lease contract.
goods, and takes free of the existing lease contract. (2) Except as provided in subs. (3) and (4) and ss.

(3) A subsequent lessee from the lessor of goods that411.306 and 411.308, a creditor of a lessor takes subject
are subject to an existing lease contract and that are covto the lease contract unless any of the following occurs:
ered by a certificate of title issued under a statute of this  (a) The creditor holds a lien that attached to the goods
state or ofinother jurisdiction takes no greater rights than before the lease contract became enforceable.
those provided by this section and by the certificate of  (b) The creditor holds a security interest in the goods
title statute. and the lessee did not give value and receive delivery of

411.305 Sale or sublease of goods by lessét) (a) the goods without knowledge of the security interest.
Subject to s. 411303, a buyer or sublessee from the lessee  (c) The creditor holds a security interest in the goods
of goods under an existing lease contract obtains, to thethat was perfected before the lease contract became
extent of the interest transferred, the leasehold interest inenforceable.
the goods that the lessee had or had power to transfer, and, (3) A lessee in ordinary course of business takes the
except as provided in sub. (2) and s. 411.511 (4), takedeasehold interest free of a security interest in the goods
subject to the existing lease contract. created by the lessor even though the security interest is

(b) A lessee with a voidable leasehold interest has perfected and the lessee knows of its existence.
power totransfer a good leasehold interest to a good faith  (4) A lessee other than a lessee in ordinary course of
buyer for value or a good faith sublessee for value, butbusiness takes the leasehold interest free of a security
only to the extent set forth in par. (a). interest tdhe extent that it secures future advances made

(c) When goods have been delivered under a transacafterthe secured party acquires knowledge of the lease or
tion of lease the lessee has that power even if any of thenore than 45 days after the lease contract becomes
following occurs: enforceable, whichever occurs first, unless the future

1. The lessor was deceived as to the identity of theadvances are made under a commitment entered into
lessee. withoutknowledge of the lease and before the expiration

2. The delivery was in exchange for a check that is of the 45—day period.
later dishonored. 411.308 Special rights of creditors(1) A creditor

3. The delivery was procured through fraud and is of a lessor in possession of goods subject to a lease con-
punishable under s. 943.20 or 943.34. tract may treat the lease contract as void if as against the
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creditorretention of possession by the lessor is fraudulent perfected by éixture filing before the goods become fix-
under any statute or rule of law, but retention of posses-tures or within 10 days thereafter, and the lessee has an
sion ingood faith and current course of trade by the lessorinterest of record in the real estate or is in possession of
for a commercially reasonable time after the lease con-the real estate.

tract becomes enforceable is not fraudulent. (b) The interest of the lessor is perfected by a fixture
(2) Nothing in this chapter impairs the rights of a filing before the interest of the encumbrancer or owner is
creditor of a lessor if all of the following occur: of record, the lessor’s interest has priority over any con-

(@) The lease contract becomes enforceable, not inflicting interest of a predecessor in title of the encum-
currentcourse of trade but in satisfaction of or as security brancer oowner, and the lessee has an interest of record
for a preexisting claim for money, security or the like. in the real estate or is in possession of the real estate.

(b) The lease contract is made under circumstances (5) The interest of a lessor of fixtures, whether or not
thatunder any statute or rule of law apart from this chap- perfected, has priority over the conflicting interest of an
ter would constitute the transaction a fraudulent transferencumbrancer awner of the real estate if any of the fol-
or voidable preference. lowing applies:

(3) A creditor of a seller may treat a sale or an identifi- (@) The fixtures are readily removable factory or
cation of goods to a contract for sale as void if as againstoffice machines, readily removable equipmtbat is not
the creditor retention of possession by the seller is fraud-primarily used or leased for use in the operation of the
ulentunder any statute or rule of law, but retention of pos- real estate, or readily removable replacements of domes-
session of the goods under a lease contract entered inttic appliances that are goods subject to a consumer lease,
by the seller as lessee and the buyer as lessor in conne@nd before the goods become fixtures the lease contract
tion with the sale or identification of the goods is not is enforceable.
fraudulent ifthe buyer bought for value and in good faith. (b) The conflicting interest is a lien on the real estate

411.309 Lessor’s and lessee’s rights when goods obtained byegal or equitable proceedings after the lease
become fixtures. (1) In this section: contract is enforceable.

(a) “Construction mortgage” means a mortgage that  (¢) The encumbrancer or owner consents in writing
secures an obligation incurred for the construction of anto the lease or disclaims an interest in the goods as fix-
improvement ottand including the acquisition cost of the tures.
land, if the recorded writing so indicates. (d) The lessee has a right to remove the goods as

(b) “Encumbrance” includes real estate mortgages against the encumbrancer or owner. If the lessee’s right
and other liens on real estate and all other rights in realto remove terminates, the priority of the interest of the
estate that are not ownership interests. lessor continues for a reasonable time.

(c) “Fixture filing” means a filing, in the ti€e where (6) Notwithstanding sub. (4) (a) but otherwise sub-
a mortgage on real estate would be filed or recorded, ofject tosubs. (4) and (5), the interest of a lessor of fixtures,
a financing statement covering goods that are or are toincluding the lessor’s residual interest, is subordinate to
become fixtures and conforming to the requirements of the conflicting interest of an encumbrancer of the real
s. 409.402 (5). estataunder a construction mortgage recorded before the

(d) “Fixtures” means goods that become so related togoods become fixtures if the goods become fixtures
particular real estate that an interest in them arises undebefore the completion of the construction. To the extent
real estate law. given to refinance a construction mortgage, the conflict-

(e) “Purchase money lease” means a lease unless thiang interest of an encumbrancer of the real estate under
lessee has possession or use of the goods or the right ta mortgage has this priority to the same extent as the
possession arse of the goods before the lease agreementencumbrancer of the real estate under the construction
is enforceable. mortgage.

(2) Under this chapter a lease may be of goods that  (7) In cases not within subs. (2) to (6), priority
are fixtures or may continue in goods that become fix- between the interest of a lessor of fixtures, including the
tures, but no lease exists under this chapter of ordinarylessor’sresidual interest, and the conflicting interest of an
building materials incorporated into an improvement on encumbrancer or owner of the real estate who is not the

land. lessee is determined by the priority rules governing con-
(3) This chapter does not prevent creation of a leaseflicting interests in real estate.
of fixtures under real estate law. (8) If the interest of a lessor of fixtures, including the

(4) The perfected interest of a lessor of fixtures has lessor’s residual interest, has priority over all conflicting
priority over a conflicting interest of an encumbrancer or interests of all owners and encumbrancers of the real
owner of the real estate if any of the following occurs: estate, théessor or the lessee may on default, expiration,

(a) The lease is a purchase money lease, the conflicttermination, or cancellation of the lease agreement, but
ing interest of the encumbrancer or owner arises beforesubject to théease agreement and this chapter, or, if nec-
the goods become fixtures, the interest of the lessor isessary to enforce other rights and remedies of the lessor
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or lessee under this chapter, remove the goods from théoy any necessity for replacing them. A person entitled to
real estate, free and clear of all conflicting interests of all reimbursement may refuse permission to remove until
owners and encumbrancers of the real estate. The lessdhe party seeking removal gives adequate security for the
or lessee shall reimburse any encumbrancer or owner operformance of this obligation.

the real estate who is not the lessee and who has not other- 411.311 Priority subject to subordination. Noth-
wise agreed for the cost of repair of any physical injury, ing in this chapter prevents subordination by agreement
but not for any diminution in value of the real estate by any person entitled to priority.

caused by the absence of the goods removed or by any SUBCHAPTER IV

necessity of replacing them. A person entitled to reim- PERFORMANCE OF LEASE CONTRACT:
bursement may refuse permission to remove until the REPUDIATED, SUBSTITUTED AND EXCUSED
party seeking removal gives adequate security for the  411.401 Insecurity: adequate assurance of per-
performance of this obligation. formance. (1) A lease contract imposes an obligation on

(9) Even though the lease agreement does not creat@ach party that the other’s expectation of receiving due
a security interest, the interest of a lessor of fixtures, performance shall not be impaired.
includingthe lessor’s residual interest, is perfected by fil- (2) If reasonable grounds for insecurity arise with
ing a financing statement as a fixture filing for leased respect to the performance of either party, the insecure
goods that are or are to become fixtures under ch. 409. party may demand in writing adequate assurance of due

411.310 Lessor’s and lessee’s rights when goods performance. Until the insecure party receives that
become accessions(1l) In this section, “accessions” assurance, if commercially reasonable the insecure party
means goods that are installed in or affixed to other may suspend any performance for which he or she has not
goods. already received the agreed return.

(2) The interest of a lessor or a lessee under a lease (3) A repudiation of the lease contract occurs if assur-
contractentered into before the goods become accessionsance of due performance adequate under the circum-
is superior to all interests in the whole except as providedstances of the particular case is not provided to the inse-
in sub. (4). cure party within agasonable time, not to exceed 30 days

(3) The interest of a lessor or a lessee under a leasafter receipt of a demand by the other party.
contract entered into when or after the goods become (4) Between merchants, the reasonableness of
accessions is superior to all subsequently acquired inter-groundsfor insecurity and the adequacy of any assurance
ests in thavhole except as provided in sub. (4) but is sub- offered shall be determined according to commercial
ordinate to interests in the whole existing when the leasestandards.
contract was made unless the holders of such interests in  (5) Acceptance of a nonconforming delivery or pay-
the whole consent in writing to the lease or disclaim in ment does not prejudice the aggrieved party’s right to
writing an interest in the goods as part of the whole. demand adequate assurance of future performance.

(4) The interest of a lessor or a lessee under a lease 411.402 Anticipatory repudiation. If either party
contract described in sub. (2) or (3) is subordinate to therepudiates a lease contract with respect to a performance
interest of any of the following: not yet due under the lease contract, the loss of which per-

(a) A buyer in the ordinary course of business or a les-formance will substantially impair the value of the lease
see in the ordinary course of business of any interest incontract to the other, the aggrieved party may do any of
the whole acquired after the goods become accessions.the following:

(b) A creditor with a security interest in the whole (1) For a commercially reasonable time, await retrac-
perfected before the lease contract is made to the extention of repudiation and performance by the repudiating
that the creditor makes subsequent advances withoufparty.
knowledge of the lease contract. (2) Make demand under s. 411.401 and await assur-

(5) When under subs. (2) and (4) or under subs. (3)ance of future performance adequate under the circum-
and (4) a lessor or a lessee of accessions holds an interestances of the particular case.
that is superior to all interests in the whole, the lessor or  (3) Resort to any right or remedy upon default under
the lessee may on default, expiration, termination or can-the lease contract or this chapter, even though the
cellation of the lease contract by the other party but sub-aggrieved partjas notified the repudiating party that the
ject to the lease contract and this chapter, or if necessanaggrieved party would await the repudiating party’s per-
to enforce his or her other rights and remedies under thisformance and assurance and has urged retraction. In
chapterremove the goods from the whole, free and clear addition, whether or not the aggrieved party is pursuing
of all interests in the whole, but he or she shall reimburseone of the foregoing remedies, the aggrieved party may
any holder of an interest in the whole who is not the lesseesuspend performance or, if thegagved party is the les-
and who has not otherwise agreed for the cost of repair ofsor, proceed in accordance with s. 411.524.
any physical injury but not for any diminution in value of 411.403 Retraction of anticipatory repudiation.
the whole caused by the absence of the goods removed dil) Until the repudiating party’s next performance is due,
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the repudiating party may retract the repudiation unlessbe delay or nondelivery and, if allocation is required
the aggrieved party has, since the repudiation, canceledinder sub. (2), of the estimated quota available for the
the lease contract or materially changed the aggrievedessee.
party’s peition or otherwise indicated that the aggrieved 411.406 Procedure on excused performancél)
party considers the repudiation final. If the lessee receives notification of a material or indefi-
(2) Retraction may be by any method that clearly nite delay or an allocation justified under s. 411.405, the
indicates tdhe aggrieved party that the repudiating party lessee may by written notification to the lessor as to any
intends to perform under the lease contract and includesgoods involved, and with respect to all of the goods if
any assurance demanded under s. 411.401. under an instalment lease contract the valubheifvhole
(3) Retraction reinstates a repudiating party’s rights |easecontract is substantially impaired, do any of the fol-
under a lease contract with due excuse and allowance t9owing:
the aggrieved party for any delay occasioned by the  (a) Terminate the lease contract.
repudiation. _ _ (b) Except in a finance lease that is not a consumer
411.404 Substituted performance(1) If without  |ease, modify the lease contract by accepting the avail-
fault of the lessee, the lessor and the supplier, the agreegple quota in substitution, with due allowance from the
berthing loading or unloading facilities fail or the agreed rentpayable for the balance of the lease term for the defi-
type ofcarrier becomes unavailable or the agreed mannerciency but without further right against the lessor.
of delivery otherwise becomes commercially impracti- (2) If after receipt of a notification from the lessor

cable, but a commercially reasonable substitute is avail- ,nqer s. 41.405 the lessee fails to modify the lease agree-

able, the substitute performance shall be tendered anq,,qntwithin a reasonable time not exceeding 30 days, the

accepted. __lease contract lapses with respect to any deliveries
(2) If the agreed means or manner of payment fails ¢ taq

because of domestic or foreign governmental regulation,

all of the following apply: 411.407 Irrevocable promises: finance leasefl)

(a) The lessor may withhold or stop delivery or cause In the case of a finance lease that is not a consumer lease,
Y P ry the lessee’s promises under the lease contract become

the §uppller to withhold or stop delivery unless.the lesseeirrevocable and independent upon the lessee’s accep-
provides a means or manner of payment that is commer-

cially a substantial equivalent. tance of the goods.

(b) If delivery has already been taken, payment by the (2) A promise th"."t becomes irevocable and indepen-
means or in the manner provided by the regulation dis—,?heent ;p[s:;r ;lriz.tfl)olrsaezei:r?;l'slgrgniretir;z):ﬁcezli?jlii bgglgieenrj
charges the lessee’s obligation unless the regulation is P - and by 9 P g assig
discriminatory, oppressive or predatory. ees of the parties, and is not subject to cancellation, ter-

411.405 Excused performance. Subject to s. m'”a“.oh”’ m(?ldlflcanon, re}pﬁmatlon, excrt]Jse Or: subst|t.u—
411.404 on substituted performance, the following tion without the consent of the party 1o whom the promise

) runs.
apply: . . -
(1) Delay in delivery or nondelivery in whole or in (3) This section does not affect the validity under any

part by dessor or a supplier who complies with subs. (2) othe,zr law Qf a:qvenant ina Ieasg contract making the les-
and (3) is not a default under the lease contract if perfor-S€€ SPromises irrevocable and independent upon the les-
mance as agreed has been made impracticable by th&8€'s acceptance of the goods.
occurrence of aontingency the nonoccurrence of which SUBCHAPTER V
was a basic assumption on which the lease contract was DEFAULT
made or bycompliance in good faith with any applicable 411.501 Default: Procedure(l) Whether the les-
foreign or domestic governmental regulation or order, SOf or the lessee is in default under a lease contract is
whether or not the regulation or order later proves to bedetermined by the lease agreement and this chapter.
invalid. (2) If the lessor or the lessee is in default under the
(2) If the causes mentioned in sub. (1) affect only part lease contract, the party seeking enforcement has rights
of the lessor’s or the supplier’s capacity to perform, he or and remedies as provided in this chapter and, except as
she shall allocate production and deliveries among his orlimited by this chapter, as provided in the lease agree-
her customers but at his or her option may include regularment.
customers not then under contract for sale or lease as well  (3) If the lessor or the lessee is in default under the
as his or her own requirements for further manufacture. leasecontract, the party seeking enforcement may reduce
He or she may allocate in any manner that is fair and rea-the party’s claim to judgment, or otherwise enforce the
sonable. lease contract by self—help or any available judicial pro-
(3) The lessor seasonably shall notify the lessee andcedure or nonjudicial procedure, including administra-
in the case of a finance lease the supplier seasonably shallve proceeding, arbitration or the like, in accordance
notify the lessor and the lessee, if known, that there will with this chapter.
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(4) Except as otherwise provided in s. 401.106 (1), the sum of his or her payments exceeds any of the follow-
this chapter or the lease agreement, the rights and remeing:
dies in subs. (2) and (3) are cumulative. (a) The amount to which the lessor is entitled by vir-
(5) If the lease agreement covers both real propertytue of terms liquidating the lessor’'s damages in accor-
and goods, the party seeking enforcement may proceediance with sub. (1).
under this subchapter as to the goods, or under other (b) In the absence of terms liquidating the lessor’s
applicable law as to both the real property and the goodsdamages in accordance with sub. (1), 20% of the then
in accordance with that party’s rights and remedies in presenvalue of the total rent that the lessee was obligated
respect of the real prefty, in which case this subchapter to pay for the balance of the lease term, or, in the case of
does not apply. a consumer lease, the lesser of that amount or $500.
411.502 Notice after default.Except as otherwise (4) A lessee’s right to restitution under sub. (3) is sub-
provided inthis chapter or the lease agreement, the lessorject to ofset to the extent that the lessor establishes all of
or lessee in default under the lease contract is not entitlegne following:
to notice of default or notice of enforcement from the (@) A right to recover damages under provisions of
other party to th(_e_lea_se agreement. ) this chapter other than sub. (1).
411.503 Mdification or impairment of rights and (b) The amount or value of any benefits received by

remedies.(1) Except as otherwise provided in this chap- e jessee directly or indirectly by reason of the lease con-
ter, the lease agreement may include rights and remedieg 5.

for default in addition to or in substitution for those pro-
vided in this chapter and may limit or alter the measure ¢ cancellation, termination, rescission or fraud on
of damages recoverable under this chapter.

5 q ided under this ch rights and remedies. (1) On cancellation of the lease
(2) Resort to a remedy provided under this chapter O contract, all obligations that are still executory on both

in the lease agreement is optional u_nless the remedy 'Sides are discharged, but any right based on earlier
expresslyagreed to be exclusive. If circumstances CauSe y ¢ it or performance survives, and the canceling party

n exclusive or limited rem fail of i ntial pur- .
aosee Cotﬁf ergvisio;e?oreanegzgﬁj s?veoreﬁggsﬁstl?nfgn also retains any remedy for default of the whole lease
POse€, P y contract or any unperformed balance.

scionableremedy may be had as provided in this chapter. (2) On termination of the lease contract, all obliga-

(3) Consequential damages may be liquidated undertions that are still executory on both sides are discharged

s. 411.504, or may otherwise be limited, altered or but any right based on earlier default or performance sur-
excluded unless the limitation, alteration or exclusion is ives yng P

unconscionable. Limitation, alteration or exclusion of (3) Unless the contrary intention clearly appears
consequential daages for injury to the person in the case . ) . y N L y app ’
of consumer goods is prima facie unconscionable but EXPressions of “cancellation”, “rescission” or the like of
limitation, alteration or exclusion of damages where the theoll_eashe contrz?ct may Inqt b_e C(énstrued a? a renunulz_itlon
loss is commercial is not prima facie unconscionable. ©F diSchargé of any claim in damages for an earfier

(4) Rights and remedies on default by the lessor or thedefault. _ o
lessee with respect to any obligation or promise that is . (4) Rights and remedies for material misrepresenta-

collateral or ancillary to the lease contract are not tion or fraud include all rights and remedies available
impaired by this chapter. under this.chapter for.default. . o
411.504 Liquidation of damages.(1) Damages (5) Neither rescission nor a claim for rescission of the
payable by efter party for default, or for any other act or €@se contract nor rejection or return of the goods may bar
omission, including indemnity for loss or diminution of ©F be considered inconsistent with a claim for damages or
anticipated tax benefits or loss of or damage to the les-Other right or remedy.
sor's residual interest, may be liquidated in the lease  411.506 Statute of limitations.(1) An action for
agreement but only at an amount or by a formula that isdefault under a lease contract, including breach of war-
reasonable ifight of the then anticipated harm caused by ranty or indemnity, shall be commenced within 4 years
the default or other act or omission. after the cause of action accrued. By the original lease
(2) If the lease agreement provides for liquidation of contractthe parties may reduce the period of limitation to
damages, and the provision does not comply with sub.not less than one year.
(1), or theprovision is an exclusive or limited remedy that (2) A cause of action for default accrues when the act
circumstances cause to fail of its essential purpose, rem-0r omission on which the default or breach of warranty
edy may be had as provided in this chapter. is based is or should have been discovered by the
(3) If the lessor justifiably withholds or stops deliv- aggrievedparty, or when the default occurs, whichever is
ery of goods because of the lessee’s default or insolvencylater. A cause of action for indemnity accrues when the
the lessee is entitled to restitution of any amount by which act or omission on which the claim for indemnity is based

411.505 Cancellation and termination and effect
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is or should have been discovered by the indemnified (c) Cover and recover damages as to all goods
party, whichever is later. affected whether or not they have been identified to the

(3) If an action commenced within the time limit lease contract, or recover damages for nondelivery.
undersub. (1) is so terminated as to leave available arem-  (d) Exercise any other rights or pursue any other rem-
edy by another action for the same default or breach ofedies provided in the lease contract.
warranty or indemnity, the other action may be com- (2) If alessor fails to deliver the goods in conformity
menced after the expiration of the time limit and within to the lease contract or repudiates the lease contract, in
6 months after the termination of the first action unless addition to the remeels under sub. (1), the lessee may do
the termination resulted from voluntary discontinuance any of the following:
or from dismissal for failure or neglect to prosecute. (a) If the goods have been identified, recover them.

(4) This section does not alter the law on tolling of the (b) In a proper case, obtain specific performance or
statute ofimitations nor does it apply to a cause of action replevy the goods.

thataccrues before the effective date of this subsection ....  (3) If a lessor is otherwise in default under a lease
[revisor inserts date]. contractthe lessee may exercise the rights and pursue the
411.507 Poof of market rent: time and place.(1) remedies provided in the lease contract, which may

Damagedased on market rent are determined accordinginclude a right to cancel the lease, and in s. 411.519 (3).
to the rent for the use of the goods concerned for a lease (4) If a lessor has breached a warranty, whether
term identical to the remaining lease term of the original express or implied, the lessee may recover damages.
lease agreement and prevailing at the times specified in  (5) On rightful rejection or justifiable revocation of
ss. 411.519 and 411.528. acceptance, lassee has a security interest in goods in the
(2) If evidence of rent for the use of the goods con- lessee’s possession or control for any rent and security
cerned for a lease term identical to the remaining leasethat has been paid and any expenses reasonably incurred
term ofthe original lease agreement and prevailing at the in their inspection, receipt, transportation and care and
times or places described in this chapter is not readily custody and may hold those goods and dispose of them
available, the rent prevailing within any reasonable time in good faith and in a commercially reasonable manner,
before orafter the time described or at any other place or subject to s. 411.527 (5).
for a different lease term that in commercial judgment or ~ (6) Subject to s. 411.407, a lessee, on notifying the
under usage of trade would serve as a reasonable substiessor ofthe lessee’s intention to do so, may deduct all or
tute for the one described may be used, making anyany part of the damages resulting from a default under the
proper allowancéor the difference, including the cost of leasecontract from any part of the rent still due under the
transporting the goods to or from the other place. same lease contract.
(3) Evidence of a relevant rent prevailing at a time or 411.509 Lessee’s rights on improper delivery;
place or for a lease term other than the one described inightful rejection. (1) Subject to s. 41510, if the goods
this chapter offered by one party is not admissible unlessor the tender or delivery fail in any respect to conform to
he or she has given the other party notice that the courthe lease contract, the lessee may reject or accept the
finds sufficient to prevent unfair surprise. goods or accept any commercial unit or units and reject
(4) If the prevailing rent or value of any goods regu- the rest of the goods.
larly leased in any established market is in issue, reports  (2) Rejection of goods is ineffective unless it is
in official publications or trade journals or in newspapers within a reasonable time after tender or delivery of the
or periodicals of general circulation published as the goods and the lessee seasonably notifies the lessor.
reports of that market are admissible in evidence. The 411.510Instalment lease contracts: rejection and
circumstances of the preparation of the report may bedefault. (1) Under an instalment lease contract a lessee
shown to affect its weight but not its admissibility. may reject a delivery that is nonconforming if the non-
411.508 Lessee’s remedie¢l) If a lessor failsto  conformity substantially impairs the value of that deliv-
deliver the goods in conformity to the lease contract or ery and cannot be cured or the nonconformity is a defect
repudiateshe lease contract, or a lessee rightfully rejects in the required documents; but, if the nonconformity does
the goods or justifiably revokes acceptance of the goods,not fall within sub. (2) and the lessor or the supplier gives
thenwith respect to any goods involved, and with respect adequate assurance of its cure, the lessee shall accept that
to all of the goods if under an instalment lease contract thedelivery.
value of the whole lease contract is substantially (2) Whenever nonconformity or default with respect
impaired, the lessor is in default under the lease contracto one or more deliveries substantially impairs the value
and the lessee may do any of the following: of the instalment lease contract as a whole there is a
(a) Cancel the lease contract. default with respect to the whole. But, the aggrieved
(b) Recover so much of the rent and security as hasparty reinstates the instalment lease contract as a whole
been paid and is just under the circumstances. if the aggrieved party accepts a nonconforming delivery
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without seasonably notifying eaincellation or brings an 411.513 Cure by lessor of improper tender or
action with respect only to past deliveries or demands delivery; replacement. (1) If any tender or delivery by
performance as to future deliveries. the lessor or the supplier is rejected because the tender or

411.511 Merchant lessee’s duties as to rightfully  delivery is nonconforming and the time for performance
rejected goods.(1) Subject to any security interest of a has not yet expired, the lessor or the supplier may season-
lessee, if a lessor or a supplier has no agent or place oébly notify the lessee of the lessor’s or the supplier’s
business at the market of rejection, a merchant lesseeintention tocure and may then make a conforming deliv-
afterrejection of goods in his or her possession or control, ery within the time provided in the lease contract.
shall follow any reasonable instructions received from (2) If the lessee rejects a nonconforming tender that
the lessor or the supplier with respect to the goods. In thethe lessor or the supplier had reasonable grounds to
absence of those instructions, a merchant lessee shalbelieve would be acceptable with or without money
make reasonable efforts to sell, lease or otherwise dis-allowance, the lessor or the supplier may have a further
pose ofthe goods for the lessor’s account if they threaten reasonabléme to substitute a conforming tender if he or
to decline in value speedily. Instructions are not reason-she seasonably notifies the lessee.
able if on demand indemnity for expenses is not forth- ~ 411.514 Vdiver of lessee’s objectiong1) In reject-
coming. ing goods, a lessee’s failure to state a particular defect that

(2) If a merchant lessee disposes of goods under subis ascertainable by reasonable inspection precludes the
(2) or any other lessee disposes of goods undet £ 141 lessedrom relying on the defect to justify rejection or to
(1) (b), he or she is entitled to reimbursement either from establish default if any of the following circumstances
the lessor or the supplier or out of the proceeds for reasonexists:
able expenses of caring for and disposing of the goods (a) The lessor or the supplier could have cured the
and, if the expenses include no disposition commission,defect if the defect had been seasonably stated.
to a commission as is usual in the trade, or if there is none, (b) Between merchants, the lessor or the supplier,
to a reasonable sum not exceeding 10% of the gross proafter rejection, made a request in writing for a full and
ceeds. final written statement of all defects on which the lessee

(3) In complying with this section or s. 411.512, the proposes to rely.
lessee is held only to good faith. Good faith conduct  (2) A lessee’s failure to reserve rights when paying
underthis subsection is neither acceptance or conversionrent or other consideration against documents precludes
nor the basis of an action for damages. recovery of the payment for defects apparent on the face

(4) A purchaser who purchases in good faith from a of the documents.
lesseaunder this section or s. 411.512 takes the goods free  411.515 Acceptance of goodg1) Acceptance of
of any rights of the lessor and the supplier even thoughgoods occurs after the lessee has a reasonable opportu-
the lessee fails to comply with one or more of the require- nity toinspect the goods and any of the following occurs:
ments of this chapter. (@) The lessee signifies or acts with respect to the

411.512 Lessee’s duties as to rightfully rejected goods in a manner that signifies to the lessor or the sup-
goods. (1) Except as otherwise provided with respect to plier that the goods are conforming or that the lessee will
goods that threaten to decline in value speedily and sub+take or retain them in spite of their nonconformity.
ject toany security interest of a lessee, all of the following (b) The lessee fails to make an effective rejection of
apply: the goods.

(8) The lessee, after rejection of goods in the lessee’s  (2) Acceptance of a part of any commercial unit is
possession, shall hold them with reasonable care at theacceptance of that entire unit.
lessor’s othe supplier’s disposition for a reasonable time 411.516 Effect of acceptance of goods; notice of
after the lessee’s seasonable notification of rejection.  default; burden of establishing default after accep-

(b) If the lessor or the supplier gives no instructions tance; notice of claim or litigation to person answer-
within a reasonable time after notification of rejection, able over. (1) A lessee shall pay rent for any goods
the lessee may store the rejected goods for the lessor’s aaccepted in accordance with the lease contract, with due
the supplier’s account or ship them to the lessor or theallowance for goods rightfully rejected or not delivered.

supplier or dispose of them for the lessor’s or the suppli-  (2) A lessee’s acceptance of goods precludes rejec-
er's account with reimbursement as provided in s. tion ofthe goods accepted. In the case of a finance lease,
411.511 (2). if made with knowledge of a nonconformity, acceptance

(c) Except as provided in pars. (a) and (b), the lesseemay not be revoked because of it. In any other case, if
has no further obligations with regard to goods rightfully made with knowledge of a nonconformity, acceptance
rejected. may not be revoked because of it unless the acceptance

(2) Action by the lessee under sub. (1) is not accep-was on the reasonable assumption that the nonconformity
tance or conversion. would be seamably cured. Acceptance does not of itself
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impair any other remedy provided by this chapter or the  (3) If the lease agreement so provides, the lessee may

lease agreement for nonconformity. revokeacceptance of a lot or commercial unit because of
(3) If atender has been accepted all of the following other defaults by the lessor.

apply: (4) Revocation of acceptance shall occur within a
(a) Within a reasonable time after the lessee discov-reasonable time after the lessee discovers or should have

ers or should have discovered any default, the lessee shalliscovered the ground for it and before any substantial

notify the lessor and the supplier, if any, or be barred from change irthe condition of the goods that is not caused by

any remedy against the party not notified. the nonconformity. Revocation is not effective until the
(b) Except in the case of a consumer lease, within ajessee notifies the lessor.

reasonable time after the lessee receives notice of litiga-  (5) A lessee who revokes under this section has the

tion for infringement or the like the lessee shall notify the same rights and duties with regard to the goods involved
lessor or be barred from any remedy over for liability as if the lessee had rejected them.

established by the litigation. _ 411.518 Cover; substitute goods.(1) After a
(c) The burden is on the lessee to establish anygefault by a lessor under the lease contract of the type
default. described in s. 411.508 (1), or, if agreed, after other

(4) If alessee is sued for breach of a warranty or otheryefayit bythe lessor, the lessee may cover by making any
obligation for which a lessor or a supplier is answerable purchase dease of or contract to purchase or lease goods
over, all of the following apply: _ in substitution for those due from the lessor.

(a) The lessee may give the lessor or the supplier, or (2) Except as otherwise provided with respect to

both, written notice of the litigation. If the notice states damages liquidated in the lease agreement or otherwise
_tfhahtthe person nF;',“f';% may corge n arrl]d defend anc_i”tgatdetermined pursuant to agreement of the parties, if a les-
It the person notified does not do so that person will be go g cyer is by a lease agreement substantially similar

bound in any action against that person by the lessee b3fo the original lease agreement and the new lease agree-

any determination of fact common to the 2 Iitigations,_ ment ismade in good faith and in a commercially reason-
then, unless the person notified after seasonable recelpg‘ble manner, the lessee may recover from the lessor as
of the notice does come in and defend, that person is s !

bound odamages the present value, as of the date of the com-
(b) The lessor or the supplier may demand in writing mencement ahe term of the new lease agreement, of the

N . rent under the new lease agreement applicable to that
thatthe lessee turn over control of the litigation including eriod of the new lease term which is comparable to the
settlement if the claim is one for infringement or the like P P

or else be barred from any remedy over. If the demandth.en r?rr]nammg t(;)rml of the fotrrl]glnal Ieajet ag][eiﬁmter;tl
states that the lessor or the supplier agrees to bear alrmmtl]fs the E{)r:esen value als 0 te sarr;(tah ate o | Ie ota
expensand to satisfy any adverse judgment, then, unless' ENtOr the then remaining lease term of the original lease

the lessee after seasonable receipt of the demand doelabpqreement and any mdc@ental or consequer;tlft;lrI] dalmage§,
turn over control, the lessee is so barred. €SS expenses saved In consequence of the essors

(5) Subsections (3) and (4) apply to any obligation of default.

a lessee to hold the lessor or the supplier harmless against (3) If @ lessee’s cover is by lease agreement that for
infringement or the like. any reason does not qualify under sub. (2), or is by pur-

411.517 Revocation of acceptance of goodgl) A chase or otherwise, the lessee may recover from the les-
lessee mayevoke acceptance of a lot or commercial unit SOF @S if the lessee had elected not to cover and £141
the nonconformity of which substantially impairs its 90VE€rms. _
value to the lessee if any of the following occurs: 411.519  Lessee's damages for nondelivery,

(a) Except in the case of a finance lease, the lessedepudiation, default and breach of warranty in
accepted the lot or commercial unit on the reasonableregard to accepted goods(1) Except as otherwise pro-
assumption that its nonconformity would be cured and it Vided with respect to damages liquidated in the lease
has not been seasonably cured. agreement or otherwise determined pursuant to agree-

(b) The lessee accepted the lot or commercial unit ment ofthe parties, if a lessee elects not to cover or a les-
without discovery of the nonconformity if the lessee’s See elects to cover and the cover is by lease agreement
acceptancevas reasonably induced either by the lessor’s that does not qualify under s. 411.518 (2), or is by pur-
assurances agxcept in the case of a finance lease, by the chase ootherwise, the measure of damages for nondeliv-
difficulty of discovery before acceptance. ery or repudiation by the lessor or for rejection or revoca-

(2) Except in the case of a finance lease that is not ation of acceptance by the lessee is the present value, as of
consumer lease, a lessee may revoke acceptance of a ltihe date of the default, of the then market rent minus the
or commercial unit if the lessor defaults under the leasepresent value as of tsame date of the original rent, com-
contractand the default substantially impairs the value of puted for the remaining lease term of the original lease
that lot or commercial unit to the lessee. agreement, together with incidental and consequential
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damages, less expenses saved in consequence of the lgsertion of the rent and security due under the lease con-
sor’s default. tract may recover the goods identified from the lessor if

(2) Market rent is determined as of the place for ten- the lessor becomes insolvent within 10 days after receipt
der or, in cases of rejection after arrival or revocation of of the first instalment of rent and security.
acceptance, as of the place of arrival. (2) A lessee acquires the right to recover goods iden-
(3) Except as otherwise agreed, if the lessee hastified to alease contract only if they conform to the lease
accepted goods and given noatification, the measure ofcontract.
damages for nonconforming tender or delivery or other  411.523 Lessor’s remedies(1) If a lessee wrong-
default by a lessor is the loss resulting in the ordinary fully rejects or revokes acceptance of goods or fails to
course of events from the lessor’s default as determinedmake a payment when due or repudiates with respect to
in any manner that is reasonable together with incidentalg part or the whole, then, with respect to any goods
and consequential damages, less expenses saved in Cofhyolved, and with respect to all of the goods if under an
sequence of the lessor’s default. instalment lease contract the value of the whole lease
(4) Except as otherwise agreed, the measure of damontract is substantially impaired, the lessee is in default

agesfor breach of warranty is the present value at the time ynder the lease contract and the lessor may do any of the
and place of acceptance of the difference between thegiowing:

value of the use of the goods accepted and the value if (a) Cancel the lease contract.

theyhad been as warranted fo_r the lease term, unlesg SP&- (b) Proceed respecting goods not identified to the
cial circumstances show proximate damages of a differ- | ase contract.

ent amount, together with incidental and consequential (c) Withhold delivery of the goods and take posses-
damages, less expenses saved in consequence of the Ieﬁbn of goods previously delivered
sor’s default or breach of warranty. i

li f th ilee.
411.520 Lessee’s incidental and consequential (d) Stop delivery of the goods by any bailee

(e) Dispose of the goods and recover damages, or

darpages.(l) .InC|dentaI damages resulting fr_om a Ies-. retainthe goods and recover damages, or in a proper case
sor's default include expenses reasonably incurred N ecover rent

inspection! receipt, tr.ansportation and care and custody (f) Exercise any other rights or pursue any other rem-
of goods rightfully rejected or goods the acceptance of edies provided in the lease contract.

which is justifiably revoked, any commercially reason- (2) If a lessor does not fully exercise a right or obtain

able charges, expenses or commissions in connection : . i
with effecting cover, and any other reasonable expensela remedy to which the lessor is entltlgd ur)der sub. (;)’ the
essor may recover the loss resulting in the ordinary

incident to the default. ) )
(2) Consequential damages resulting from a lessor's course of events from the lessee’s default as determined
default include all of the following: in any reasonable manner, together with incidental dam-

(a) Any loss resulting from general or particular ages, less expenses saved in consequence of the lessee’s

requirementsind needs of which the lessor at the time of default.f | is otherwise in default und |
contractinghad reason to know and that could not reason- (3) If alessee is ot erwise in default under a lease
ably be prevented by cover or otherwise. contractthe lessor may exercise the rights and pursue the

(b) Injury to person or property proximately resulting _remedies provided in the lease contract, .v.vhich may
from any breach of warranty. include a right to cancel the lease. In addition, unless

411,521 Lessee’s right to specific performance or  Otherwiseprovided in the lease contract the lessor may do

replevin. (1) Specific performance may be decreed if the @ny of the following: o

goods are unigue or may be decreed in other proper cir- (a) If the default substantially impairs the value of the

cumstances. leasecontract to the lessor, exercise the rights and pursue
(2) A decree for specific performance may include the remedies provided in sub. (1) or (2).

any terms and conditions as to payment of the rent, dam-  (b) If the default does not substantially impair the

ages or other relief that the court considers just. value of the lease contract to the lessor, recover as pro-
(3) A lessee has a right of replevin, claim and deliv- Vided in sub. (2).

ery, or the like for goods identified to the lease contract ~ 411.524 Lessor’s right to identify goods to lease

if after reasonable effort the lessee is unable to effectcontract. (1) After default by the lessee under the lease

cover for those goods or the circumstances reasonablycontract of the type described in s. 411.523 (1) or (3) (a)

indicate that the effort will be unavailing. or, if agreed, after other default by the lessee, the lessor
411.522 Lessee’s right to goods on lessor’s insol- may do any of the following:

vency. (1) Subject to sub. (2) and even though the goods  (a) Identify to the lease contract conforming goods

have not been shippedlessee who has paid a part or all not already identified if, when the lessor learned of the

of the rent and security for goods identified to a lease con-default,they were in the lessor’s or the supplier’s posses-

tract onmaking and keeping good a tender of any unpaid sion or control.
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(b) Dispose of goods that demonstrably have been  411.527 Lessor’s rights to dispose of good¢1)
intended for the particular lease contract even thoughAfter a default by a lessee under the lease contract of the

those goods are unfinished. typedescribed in s. 411.523 (1) or (3) (a) or after the les-
(2) If the goods are unfinished, in the exercise of rea- sor refuses to deliver or takes possession of goods, or, if
sonable commercial judgment for the purposess/ofd- agreed, after other default by a lessee, the lesapidis-

ing loss and of effective realization, an aggrieved lessorpose of the goods concerned or the undelivered balance
or the supplier may complete manufacture and wholly of the goods by lease, sale or otherwise.

identify the goods to the lease contract, cease manufac- (2) Except as otherwise provided with respect to
ture and lease, sell or otherwise dispose of the goods folamages liquidated in the lease agreement or otherwise
scrap oisalvage value or proceed in any other reasonabledetermined pursuant to agreement of the parties, if the

manner. _ _ disposition is by lease agreement substantially similar to
411.525 Lessor’s right to possession of goodd) the original lease agreement and the new lease agreement

If a lessor discovers that the lessee is insolvent, the lessofs made in good faith and in a commercially reasonable

may refuse to deliver the goods. manner, the lessor may recover from the lessee as dam-

(2) After a default by the lessee under the lease con-3ges accrued and unpaid rent as of the date of the com-
tract of the type described in s. 411.523 (1) or (3) (&) Or, mencement of the term of the new lease agreement, the
if agreed, after other default by the lessee, the lessor hagesenyalue, as of the same date, of the total rent for the
the right to take possession of the goods. If the lease conghenremaining lease term of the original lease agreement
tract so provides, the lessor may require the lessee tqyinysthe present value, as of the same date, of rent under
assemble thgoods and make them available to the [esSor e ey jease agreement applicable to that period of the
at a place designated by the lessor that is reasonably COre,y |ease term which is comparable to the then remain-
venient taboth parties. Without removal, the Iessor may i term of the original lease agreement, and any inciden-
renderunu;able any goods employed in trade or b.us'ness’tal damages allowed under s. 411.530, less expenses
and may dispose of goods on the lessee’s premises. o, a4 i consequence of the lessee’s default.

(3) The lessor may proceed under sub. (2) without (3) If the lessor’s disposition is by lease agreement

Juedéilslo?r%%elsessgc;: nc]gn breogggg E’)V |t22§(t)rt1)reach of the thatdoes not qualify under sub. (2), or is by sale or other-
P : y P y . . wise,the lessor may recover from the lessee as if the les-
411.526 Lessor’'sstoppage of delivery in transit or .
; . . sor had elected not to dispose of the goods and £28.
otherwise. (1) A lessor may stop delivery of goods in the governs

possession of earrier or other bailee if the lessor discov- (4) A subsequent buyer or lessee who buys or leases
ers that the lessee is insolvent and may stop delivery of q y y

carload, truckload, planeload or larger shipments of "O’T‘ _the lessor in good f"?lith for value as a result of a dis-
express ofreight if the lessee repudiates or fails to make pqs[tmn e the goods free .Of the
a payment due before delivery, whether for rent, securityor'g'nal lease contract and of any rights of the'onglnal

or otherwise under the lease contract, or for any other rea-Iessee even though the lessor fails to comply with one or

son the lessor has a right to withhold or take possessior"ore ©f the requirements of this chapter.
of the goods. (5) The lessor is not accountable to the lessee for any

(2) In pursuing its remedies under sub. (1), the lessor Profit made on any disposition. A lessee who rightfully

may stop delivery until any of the following occurs: rejects or justifiably revokes acceptance shall account to
(a) Receipt of the goods by the lessee. the lessor for any excess over the amount of the lessee’s
(b) Acknowledgment to the lessee by any bailee of SECUrty interest.

the goods, except a carrier, that the bailee holds the goods 411.528 Lessor's damages for nonacceptance,
for the lessee. failure to pay, repudiation or other default. (1) Except

(C) Acknow|edgment to the |essee by a Carrier Via -a.S Othel‘Wise pI‘OVided W|th respe(?t to damages |IQUIdated
reshipment or as warehouse keeper that the carrier holdd? the lease agreement or otherwise determined pursuant
the goods for the lessee. to agreement of the parties, if a lessor elects to retain the

(3) (@) To stop delivery, a lessor shall so notify as to goods or a lessor elects to dispose of the goods and the

enable the bailee by reasonable diligence to preventdisposition is by lease agreement that does not qualify
delivery of the goods. under s. 41.527 (2), or is by sale or otherwise, the lessor

(b) After notification, the bailee shall hold and may recover from the lessee all of the following as dam-
deliverthe goods according to the directions of the lessor, ages for a default of the type described in's. 411.523 (1)
but the lessor is liable to the bailee for any ensuing or (3) (a), or, if agreed, for other default of the lessee:
charges or damages. (a) Accrued and unpaid rent as of the date of default

(c) A carrier who has issued a nonnegotiable bill of if the lessee has never taken possession of the goods, or,
lading is not obliged to obey a notification to stop if the lessee has taken possession of the goods, as of the
received from a person other than the consignor. date that the lessor repossesses the goods or an earlier
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date on which the lessee makes a tender of the goods tto the extent that the amount of the judgment exceeds the
the lessor. recovery available under s. 411.527 or 411.528.

(b) The present value as of the date determined under (4) Payment of the judgment for damages obtained
par. (a) of the total rent for the then remaining lease termundersub. (1) entitles the lessee to the use and possession
of the original lease agreement minus the present valueof the goods not then disposed of for the remaining lease
as of the same date of the market rent at the place whergerm of and in accordance with the lease agreement.
the goods are located computed for the same lease term.  (5) After default by the lessee under the lease contract

() Any incidental damages allowed under s. of the type described in s. 411.523 (1) or (3) (a) or, if
411.530, less expenses saved in consequence of the leggreed, after other default by the lessee, a lessor who is
see’s default. held not entitled toent under this section shall neverthe-

(2) If the measure of damages provided in sub. (1) is |ess be awarded damages for nonacceptance under s.
inadequate to put a lessor in as good a position as perfor411.527 or 411.528.

mancewould have, the measure of damages is the present 411 530 Lessor’s incidental damageslncidental

value of the profit, including reasonable overhead, that yamages to an aggrieved lessor include any commer-
the lessor would have made from full performance by the cjg|ly reasonable charges, expenses or commissions
lessee, together with any incidental damages allowedincyrred in stopping delivery, in the transportation, care
under s. 411.530, due allowance for costs reasonably,nq custody of goods after the lessee’s default, in connec-
incurred and due credit for payments or proceeds of dis-(ion with return or disposition of the goods, or otherwise
position. o resulting from the default.
411.529 Lessor's action for the rent.(1) After 411.531 Standing to sue 3rd parties for injury to

defau!t by Fhe lessee under the lease cor!tract of the typ%oods. (1) If a 3rd party so deals with goods that have
described in s. 411.523 (1) or (3) () o, if agreed, after been identified to a lease contract as to cause actionable

other default by the lessee, if the lessor complies with . . :
t to the | tract, all of the foll
sub. (2), all of the following apply: ggl;,g 0 aparty fo the lease contract, all of the following

(@) For goods accepted by the lessee and not repos- (@) The lessor has a right of action against the 3rd
sessed by or tendered to the lessor and for conformin arty
goods bst or damaged within a commercially reasonable (b') The lessee also has a right of action against the 3rd
time after risk of loss passes to the lessee, the lessor makg . . i

rty if any of the following occurs:

recover from the lessee as damages accrued and unpa ‘i 1. The lessee has a security interest in the goods
rent as othe date of entry of judgment in favor of the les- 2' The lessee has an insurable interest in the goo. s
sor, the present value as of the same date of the rent for 3' The | b the risk of | der the | )
the then remaining lease term of the lease agreement, and € lessee bears the risk ol loss under the lease

any incidental damages allowed under s. 411.530, leseoontract or has since the injury assumed that risk as

expenses saved in consequence of the lessee’s default, 29ainst the lessor and the goods have been converted or
(b) For goods identified to the lease contract if the d€Stroyed. , . o
lessor isunable after reasonable effort to dispose of them (2) If at the time of the injury the party plaintiff did

at a reasonable price or the circumstances reasonabl)r(10t bear the risk of loss as against the other party to the

indicatethat that effort will be unavailing, the lessor may '€@se contract and there is no arrangement between them
recover from the lessee as damages accrued and unpai@" disposition of the recovery, his or her suit or settle-
rent as ofhe date of entry of judgment in favor of the les- Ment, subject to his or her own interest, is as a fiduciary
sor, the present value as of the same date of the rent fofor the other party to the lease contract.
the then remaining lease term of the lease agreement, and (3) Either party with the consent of the other may sue
any incidental damages allowed under s. 411.530, lesdor the benefit of whom it may concern.
expenses saved in consequence of the lessee’s default. 411.532 Lessor’s rights to residual interest.In
(2) Except as provided in sub. (3), the lessor shall addition to any other recovery permitted by this chapter
hold for the lessee for the remaining lease term of theOr other law, the lessor may recover from the lessee an
lease agreement any goods that have been identified t@mount that will fully compensate the lessor for sg
the lease contract and are in the lessor’s control. of or damage to the lessor’s residual interest in the goods
(3) The lessor may dispose of the goods at any timecaused by the default of the lessee.
before collection of the judgment for damages obtained SUBCHAPTER VI
under sub. (1). If the disposition is before the end of the TRANSITIONAL PROVISIONS
remaining lease term of the lease agreement, the lessor’s 411.901  Applicability; written agreement to
recoveryagainst the lessee for damages is governed by smodify. (1) This chapter applies to a lease contract that
411.527 or 41.528, and the lessor will cause an appropri- is entered into on or after the effective date of this subsec-
ate credit to be provided against a judgment for damagedion .... [revisor inserts date].
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(2) This chapter applies to a lease contract that is which the lender is subject to defenses arising Bales
enterednto before the effective date of this subsection .... (s. 422.408) and the amount owing at the time of default
[revisor inserts date], or to a modification, extension or of the loan paid to or for the benefit of the customer were
renewal of such a lease contract, if the parties agree in$1,000 oiless, the customer is not personally liable to the
writing that the lease contract shall be governed by thislender for thaunpaid balance of the debt arising from the

chapter. loan and the lender’s duty to dispose of the collateral is
SecTioN 49. 421.103 (1) of the statutes is amended governed by the provisions on disposition of collateral
to read: under chs. 401 to-40911

421.1031) Unless superseded by the particular pro- SecTioN 55. 425.311 of the statutes is amended to
visions of chs. 421 to 427, chs. 401-to-409 and the read:
principles oflaw and equity, including the law relative to 425.311 Evidence of violation.SectionSections
capacity to contract, principal and agent, estoppel, fraud,402.202_and 411.20a@nd any other statute restricting
misrepresentation, duress, coercion, mistake, bank-admissibility of parol evidence shall be inoperative to
ruptcy, or other validating or invalidating cause supple- exclude otimit the admissibility of evidence of an act or

ment chs. 421 to 427. practice in violation of chs. 421 to 427.
SecTioN 50. 421.103 (2) of the statutes is amended SecTioN 56. 618.42 (3) (a) of the statutes is amended
to read: to read:

421.1032) Unless terms used in chs. 421 to 427 are  618.42(3) (a) Sales of personal pperty. Any insur-
defined by particular provisions of chs. 421 to 427, they ance on personal property sold on the instalment plan or
shallhave the meaning given them in chs. 401-to4419 under a conditional sales contract or equivalent security

if they are defined in chs. 401 to-4991 agreement under chs. 401-to-409 for which a charge
SecTioN 51. 421.103 (3) of the statutes is amended is made to the buyer as a part of the consideration in the
to read: agreement of sale shall be placed with an insurer autho-

421.1033) Unless superseded by the particular pro- rized to do business in this state.
visions of chs. 421 to 427 parties to a consumer transac- SecTioN 57. 779.97 (4) (a) 1. of the statutes is
tion have all of the obligations, duties, rights and reme- amended to read:

dies provided in chs. 401 to-4@31which apply to the 779.97(4) (&) 1. The secretary of state, the secretary

transaction. of state shall cause the notice to be marked, held and
SecTionN 52. 421.301 (3) of the statutes is amended indexed inaccordance with s. 409.403 (4) as if the notice

to read: were a financing statement within the meaning of chs.

421.301(3) “Agreement” means the bargain of the 401 to-409%11; or
parties infact as found in their language or by implication SecTioN 58. 779.97 (4) (b) 1. of the statutes is
from other circumstances including course of dealing or amended to read:
usage of trade or course of performance.—SeSgn: 779.97(4) (b) 1. If arefiling of a notice of lien is pre-
tions 402.202 and 411.20&nd any other provisions on sented to the secretary of state for filing, the secretary
parol orextrinsic evidence shall be inoperative to exclude shallcause the refiled notice of federal lien to be marked,
or limit the admissibility of evidence relating to agree- held and indexed in accordance with s. 409.403 as if the

ments governed by chs. 421 to 427. refiling were a continuation statement within the mean-
SecTioN 53. 425.209 (3) of the statutes is amended ing of chs. 401 to-40811, except that the time period in
to read: par. (d) shall apply instead of the time period in s. 409.403

425.209(3) If the merchant repossesses or accepts (2) and (3).

voluntary surrender of goods which were not the subject  SecTion 59. 779.97 (4) (b) 2. of the statutes, as
of the sale but in which he has a security interest to securaffected by 1991 Wisconsin Act 39, is amended to read:
a debt arising from a sale of goods or services or acom- 779.97(4) (b) 2. If a certificate of release is presented
bined sale of goods and services and the amount owingo the secretary of state for filing, the secretary shall cause
at the time of default was $1,000 or less, the customer isthe certificate to be marked, held and indexed in accor-
not personally liable to the merchant for the unpaid bal- dancewith s. 409.404 as if the certificate were a termina-
ance ofthe debt arising from the sale, and the merchant’s tion statement within the meaning of chs. 401-to 40D

duty to dispose of the collateral is governed by the provi- and the secretary may remove the notice of federal lien
sions on disposition of collateral under chs. 401-to 409 and any related refiling of a notice of lien, certificate of

411 nonattachment, dischargesubordination from the files
SecTioN 54. 425.209 (4) of the statutes is amended at any time after receipt of the certificate of release, but
to read: the secretary of state shall keep the certificate of release

425.2094) If the lender takes possession or accepts or a microfilm or other photographic record or optical
voluntary surrender of goods in which he has a security disk record of the certificate of release in a file, separate
interest to secure a debt arising from a consumer loan infrom those containing currently effective notices of liens,
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for a period of 30 years after the date of filing of the certif- the secretary shall cause the certificate to be marked, held
icate of release. and indexed as if the certificate were an amendment
SecTioN 60. 779.97 (4) (b) 3. and 4. of the statutes within the meaning of chs. 401 to-4091
are amended to read: SecTioN 61. 909.02 (9) of the statutes is amended to
779.97(4) (b) 3. If a certificate of discharge is pre- read:
sented to the secretary of state for filing, the secretary  909.02(9) COMMERCIAL PAPERAND RELATED DOCU-
shallcause the certificate to be marked, held and indexedvents. Commercial paper, signatures thereon, and docu-
as if the certificate were a release of collateral within the ments relating thereto to the extent provided by chs. 401
meaning of chs. 401 to-4@4.1 to 409411
4. If a certificate of nonattachment or subordination SecTioN 62. Effective date. This act takes effect on
of any lien is presented to the secretary of state for filing, the first day of the 3rd month beginning after publication.




