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2009 WISCONSIN ACT 320

AN ACT to amend 59.43 (1) (L), 59.43 (1) (n), 126.251(1 137.12 (2) (b), 137.24}), 340.01 (560), 342.03, 402.202
(1), 402.208 (2), 403.103 (1) (j), 407.102 (1) (e), 407.103 (2), 410.106 (1), 410.2041(3PU), 706.08 (4) (c)
and893.36 (19g) (a); antb repeal and recreate chapter 401 of the statuteglating to: adopting revised article 1
of the Uniform Commercial Code concerning general provisions.

The people of the state of Wisconsin, represented in SecTioN 4. 137.12 (2) (b) of thetatutes is amended
senate and assembly, do enact as follows: toread:
137.12(2) (b) Chapters 401 and 403 to 410, other
SectioN 1. 59.43 (1) (L) of the statutes is amended thanss.-401.107-and-401.286401.306

to read: SecTioN 5. 137.24 (4) of the statutes is amended to
59.43(1) (L) File all documents pertaining to secu read:
rity interests, as defined in s. 401.201(37)Za)t), that 137.24(4) Except as otherwise agreed, a person hav

arerequired or authorized Bgiw to be filed with the reg ing control of a transferable record is the holdzs

ister. Except as otherwise prescribed by the departmentdefinedin s. 401.201(20§2) (km), of the transferable

of financial institutions under subc¥.of ch. 409, these  recordand has the same rights and defenses as a holder
documentshall be executed in a manner that satisfies theof an equivalent recorolr writing under chs. 401 to 41

requirementset forth in sub. (2m) (b) 1. to 5. including, if the applicable statutory requirements under
SecTioN 2. 59.43(1) (n) of the statutes is amended s. 403.302 (1), 407.501, or 409.320e satisfied, the
to read: rightsand defenses offeolder in due course, a holder to

59.43(1) (n) Upon the filing of a financing statement which a negotiableecord of title has been duly nego
or otherdocument evidencing the creation of a security tiated,or a purchaserespectively Delivery possession,
interest,as defined in s. 401.201(37) (8) (1), required andendorsement are not required to obtaiexegrcise
to be filed or recorded with the register undet39.501 any of the rights under this subsection.

(1) (a), index thestatement or document in the real estate  Section 6. 340.01(560) of the statutes is amended

recordsindex under sub. (9). toread:

SecTioN 3. 126.25(11) of the statutes is amended to 340.01(560) “Security interest” means security
read: interestas defined in s. 401.201-(3@) (t).

126.25(11) “Warehouse receipt” means a receipt for SecTIoN 7. 342.03 of the statutes is amended to read:
grain,issued by a grain warehouse keef®atis also a 342.03Motor vehicle, trailer or semitrailer leases.
documenbf title under s. 401.201-{1%2) (i). Notwithstandings. 401.201{37(2) (t) or ch. 409, a trans

* Section 9911, WisconsIN STaTuTES 200708 : BEctive date of acts. “Every act and every portion of an act enacted by the legislatu
the governotrs partial veto which does not expressly prescribe the time when it tatssbill take ééct on the day after its date of publicati
asdesignated” by the secretary of state [the date of publication may not be more than 10 working days after the date of enactment].
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actioninvolving a motor vehicle, trailer or semitrailer
doesnot createa conditional sale or a security interest
merely becauseét includes a provision that permits or
requiresthe rental price to be adjustadder the agree
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GENERAL DEFINITIONS AND
PRINCIPLES OF INTERPREATION
401.201General definitions. (1) Unless theontext
otherwiserequires, words or phrases definedhis see

mentby reference to the amount realized upon the sale ortion, or in the additional definitions contained in chs. 402

otherdisposition of the motor vehicle, trailer or semi
trailer.
SectioN 8. Chapter 401of the statutes is repealed
andrecreated to read:
CHAPTER 401
UNIFORM COMMERCIAL CODE
— GENERAL PROVISIONS
SUBCHAPTER |
GENERAL PROVISIONS
401.101 Short titles. (1) Chapters 401 to 4Imay
be cited as the uniform commercial code.

to 411 that apply to particular chapters subchapters
thereof,have the meanings stated.

(2) Subject to definitions contained in chs. 402 tb 41
thatapply to particular chapters or subchapters thereof,
in chs. 401 to 41:

(a) “Action,” in the sense of a judicial proceeding,
includesrecoupmentcounterclaim, setfsuit in equity
and any other proceeding in which rights are determined.

(am) “Aggrieved party”"means a party entitled to
pursuea remedy

(b) “Agreement” means the lgain of the parties in

(2) This chapter may be cited as uniform commercial fact, as found in their language or inferred from other cir

code— general provisions.

401.102 Scope of chapter This chapter applies to
atransaction to the extent that it is governedbgther
chapter in chs. 402 to 41

401.103 Construction of uniform commercial
codeto promote its purposes and policiesapplicabil-
ity of supplemental principles of law (1) Chapters 401
to 411 must be liberally construed aadplied to promote

cumstancesncluding course of performance, course of
dealing, or usage of trade as provided in491.303.
(Comparé‘Contract.”)

(c) “Bank” means a person engaged inlisiness
of banking and includes a savings bank, savings and loan
associationgredit union, and trust company

(cm) “Bearer” means a person in control of a negotia
ble electronic document of title or personpassession

its underlying purposes and policies, which are all of the of an instrument, negotiable tangible document of title,

following:

(&) To simplify, clarify, and modernize the law gov
erningcommercial transactions.

(b) To permit the continued expansionagimmercial

or certificatedsecurity payable to bearer or endorsed in
blank.

(d) “Bill of lading” means a document of title evi
dencingthe receipt of goods for shipment issued by a per

practicesthrough custom, usage, and agreement of thesonengaged in the business of directly or indirectly trans

parties.

(c) To make uniform the law among the various juris
dictions.

(2) Unless displaced by the particular provisions of
chs.401 to 41, the principles of law and equiipclud
ing the law merchant and the law relative to capéoity
contract,principal and agent, estoppel, fraud, misrepre
sentationduress, coercion, mistakeankruptcyor other
validatingor invalidating cause shall supplement its-pro
visions.

401.104 Construction against implied repeal.
Chapterst01 to 41 being a general act intended as a uni
fied coverage of its subject mattao part of it shall be
deemedo be impliedly repealed by subsequent legisla
tion if such construction can reasonably be avoided.

401.106Use of singular and plural; gender In chs.
401 to 41, unless the statutory context otherwise
requiresall of the following apply:

(1) Words in the singular number include thlaral,
andthose in the plural include the singular

(2) Words of any gender also refer to any other gen
der.

401.107Captions. Section captions are part of chs.
401to 411, notwithstanding s. 990.001 (6).

SUBCHAPTER Il

portingor forwarding goods. The term does not include
awarehouse receipt.

(dm) “Branch” includes a separately incorporated
foreignbranch of a bank.

(e) “Burden of establishing” a facheans the burden
of persuading the trier of fact that the existence of the fact
is more probable than its nonexistence.

(em) “Buyer in ordinancourseof business” means
a person that buys goods in good faith, without knowl
edgethat the sale violates the rights of another person in
thegoods, and in the ordinary course from a person, other
thana pawnbroketin the business of selling goods of that
kind. A person buys goods in the ordinary courdhef
sale to the person comports with the usual or customary
practicesin the kind of businesm which the seller is
engagear with the sellés own usual or customary prac
tices. A person that sellgil, gas, or other minerals at the
wellheador minehead is a person in the business of sel
ling goods ofthat kind. A buyer in ordinary course of
businessnay buyfor cash, by exchange of other prop
erty, or on secured or unsecured credit, and may acquire
goodsor documents difitle under a preexisting contract
for sale. Only a buyer that takes possession of the goods
or has a right to recover the goods from the seller under
ch. 402 may be a buyer in ordinacgurse of business.
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A person that acquires gooiisa transfer in bulk or as
securityfor or in total orpartial satisfaction of a money
debtis not a buyer in ordinary course of business.

(f) “Conspicuous,” withreference to a term, means
sowritten, displayed, or presented that a reasonzdde
sonagainst whiclit is to operate ought to have noticed it.
Whethera term is “conspicuous” or not is a decision for
thecourt. Conspicuous terms include any of the follow
ing:
1. A heading in capitalequal to or greater in size than
the surrounding text, or in contrasting tyfent, or color
to the surrounding text of the same or lesser size.

2. Language in the body @f record or display in
largertype than the surrounding text, or in contrasting
type, font, or color to the surrounding text of the same
size,or set of from surrounding text of theame size by
symbolsor other marks that call attention to the language.

(fm) “Consumer” means an individual who enters
into a transaction primarily for personal, familgr
householdurposes.

(g) “Contract” means the total legal obligation that

resultsfrom the parties’ agreement as determined by chs.

401to 41 as supplemented by any other applicable laws.
(Comparé‘Agreement.”)

(gm) “Creditor” includes a general creditoa
securectreditor a lien creditgrand any representative of
creditors,including an assignder the benefit of credi
tors,a trustee in bankruptcgreceiver in equityand an
executoror administrator of an insolvent deb®oror
assignor'sstate.

(h) “Defendant” includes a person in the position of
defendantn a counterclaim or 3rd party claim.

(hm) “Delivery” with respect to electronic doeu
mentsof titte means voluntary transfer of control and
with respect tanstruments, tangible documents of title,
chattelpaper or certificated securities means voluntary
transferof possession.

(i) “Document of title” means a record that in the reg
ular course of business or financing is treated as ade
guatelyevidencing that thperson in possession or eon
trol of the record is entitled to receive, control, hold, and
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1. Goods of which any unit, by nature or usage
trade,is the equivalent of any other like unit.

2. Goods which by agreement areated as equiva
lent.

(jm) “Genuine” means free débrgery or counterfeit
ing.

(k) “Good faith” means honesty in fact in the conduct
or transaction concerned.

(km) “Holder” means any of the following:

1. The person in possessionafiegotiable instru
ment that is payable either to bearer or to an identified
personthat is the person in possession.

2. A person in possession of a document of title if the
goodsare deliverable either to bearer or to the order of the
personin possession.

3. A personn control of a negotiable electronic doc
umentof title.

(L) “Insolvency proceeding” includes an assignment
for the benefit otreditors or other proceeding intended
to liquidate or rehabilitatehe estate of the person
involved.

(Lm) “Insolvent” means any of the following:

1. Having generally ceased to pay debts in the-ordi
nary course of business other than as a result of fidea
dispute.

2. Unable to pay debts as they become due.

3. Insolvent within the meaning of federal bank
ruptcy law.

(m) “Money” meansa medium of exchange currently
authorizedor adopted by a domestic or foreign govern
ment. The term includes a monetary unit adcount
establishedy an integovernmental @anization or by
agreemenbetween 2 or more countries.

(mm) “Organization” means a persother than an
individual.

(n) “Party” as distinct from a “3rd parfyymeans a
personthat has engaged in a transaction or made an
agreemensubject to chs. 401 to 41

(nm) “Person” means an individual, corporation,
businesgrust, estate, trust, partnership, limited liability
company,association, joinventure, government, gev

disposeof the record and the goods the record covers; andernmentakubdivision, agengyr instrumentalitypublic
thatpurports to be issued by or addressed to a bailee andorporationor any other legal or commercial entity

to cover goods in thbailees possession which are either
identified or are fungible portions of an identifiethss.
The termincludes a bill of lading, transport document,
dockwarrant, dock receipt, warehouseeipt, and order
for delivery of goods. An electronic document of title is
evidencedy a record consisting of information stored in
an electronic medium. A tangible document of tide
evidencedby a recorcconsisting of information that is
inscribedon a tangible medium.

(im) “Fault” meansa wrongful act, omission, breach,
or default.

()) “Fungible goods” means any of the following:

(p) “Present value” means the amounivs date
certain of one or more sums payable in the future, dis
countedo the date certain by use of either an interest rate
specifiedby the parties if that rate is not manifestly uarea
sonableat the time the transaction is entered infaf @n
interestrateis not so specified, a commercially reason
ablerate that takes into account the facts and circum
stancest the time the transaction is entered into.

(pm) “Presumption’or “presumed” means that the
trier of fact must find the existence of the facesumed
unlessand until evidence is introduced which would-sup
porta finding of its nonexistence.
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negotiation, mortgage, pledge, lien, securiigterest,
issueor reissue, gift, or angther voluntary transaction
creatingan interest in property

(gm) “Purchaser” means a person that takes by pur
chase.

(r) “Record” means information that is inscribed on
a tangiblemedium or that is stored in an electronic or
othermedium and is retrievable in perceivable form.

(rm) “Remedy” means any remedigjht to which
anaggrieved party is entitled with or withawsort to a
tribunal.

(s) “Representative” means any person empowered

to act for anotherincluding an agent, anfafer of a cor
porationor association, and a trustee, execuioadmin
istratorof an estate.

(sm) “Right” includes remedy

(t) “Security interest” means an interest in personal
propertyor fixtures which secures payment perfor
manceof an obligation. Théerm also includes any inter
estof a consignor and a buyer of accounts, chptpey
apayment intangible, or a promissory note inagsae
tion that is subject toh. 409. The special property inter
estof a buyer of goods on identificatiarfi those goods

to a contract for sale under s. 402.401 is not a “securitytio

interest,”but a buyer may also acquie'security inter
est” by complying with ch. 409. Except as otherwise pro

videdin s. 402.505, the right of a seller or lessor of goods

underch. 402 or 41 to retain or acquire possession of the
goodsis not a “security interest,” but a seller or lessor
may also acquire a “security interest” by complying with
ch.409. The retention or reservation of title byedler
of goods notwithstanding shipment or delivery to the
buyer(s. 402.401) is limited in &fct to a reservation of
a“security interest.” Whether a transaction in the form
of a lease creates a “security interest” is determined pur
suantto s. 401.203.

(tm) “Send” in connection with a writing, recora,
noticemeans any of the following:

1. To deposit in the mail or deliver for transmission
by any other usual means of communication \pitktage
or cost of transmission provided for and properly
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(v) “Surety” includes a guarantor or other secondary
obligor.

(vm) “Term” means a portion of an agreement that
relatesto a particular matter

(w) “Unauthorized signature” means a signature
madewithout actual, implied, or apparent authorifjhe
termincludes a fagery.

(wm) “Warehouse receipt” means a receipt issued by
aperson engaged in the business of storing goodtéréor

(xX) “Writing” includes printing, typewriting, or any
otherintentional reductiorio tangible form. “Witten”
hasa corresponding meaning.

401.202Notice; knowledge.(1) Subject to sub. (6),
aperson has “notice” of a fact if the person satisfies any
of the following:

(a) Has actual knowledge of it.

(b) Has received a notice or notification of it.

(c) From all the facts and circumstances known to the
personat thetime in question, has reason to know that it
exists.

(2) “Knowledge” means actual knowledge.

(3) “Discover” “learn,” or words of similar import
referto knowledge rather than to notice.

(4) A person “notifies” or “gives” a notice or notifica
n to another by taking such steps as may be reasonably
requiredto inform the other imrdinary course, whether
or not the other person actually comes to know of it.

(5) Subject to sub. (6), a person “receivesiotice
or notification when any of the following apply:

(a) It comes to that persemttention.

(b) Itis duly delivered in a form reasonable unither
circumstanceat the place of business through which the
contractwas made or at another location held out by that
personas the place for receipt of such communications.

(6) Notice, knowledge, or a notice or natification
receivedby an oganization is déctive for aparticular
transactiorfrom the time it is brought tthe attention of
the individual conducting that transaction and, in any
event,from the time it would have been brought to the
individual’s attention if the gyanization had exercised
duediligence. An gganizationexercises due diligence

addressednd, in the case of an instrument, to an addressif it maintains reasonable routines for communicating
specified thereon or otherwise agreed, or if there be noneSignificant information to theperson conducting the

to any address reasonable under the circumstances.
2. In any other way to cause to be receivedrangrd
or notice within the time it would have arrived if properly
sent.
(u) “Signed” includes anysymbol executed or
adoptedwith present intention to adopt or accept a-writ

ing.

(um) “State” means a state of the United States, the

District of Columbia, Puerto Rico, the United Statés V

transactiorand theras reasonable compliance with the
routines. Due diligence does not require an individual
actingfor the oganizationto communicate information
unlessthe communication is part tfe individuals regu
lar duties or the individual has reason to know of the
transactiorand that the transaction would be materially
affectedby the information.

401.203 Lease distinguishedrom security inter-
est. (1) Whether a transaction in the form of a lease

gin Islands, or any territory or insular possession subjectcreatesa lease or security interest is determined by the

to the jurisdiction of the United States.

factsof each case.
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(2) Atransaction in the form of a lease creates asecu  (5) The “remaining economic life of the goods” and
rity interest if the consideration that the lessee [zatp “reasonablypredictable” fair market rent, fair market
thelessor for the right to possessiamd use of the goods  value,or cost of performing under the lease agreement
is an obligation for the term of the lease and issnbject mustbe determined with reference to the facts and cir
to termination by the lessee, and if any of the following cumstanceat the time the transaction is entered into.

apply: 401.204Value. Except as otherwise provided in chs.
(a) The original term of the lease is equal to or greater 403,404, 405, and 406, a person gives value for rights if

thanthe remaining economic life of the goods. the person acquires them under any of the following cir
(b) Thelessee is bound to renew the lease for the cumstances:

remainingeconomic life of thegoods or is bound to (1) In return fora binding commitment to extend

becomethe owner of the goods. credit or for the extensiorof immediately available

(c) The lessee has an option to renew the lease for theredit, whether or not drawn upon and whether or not a
remainingeconomic life of the goods for no additional charge-bacis provided for in the event of difulties in
considerationor for nominal additionatonsideration  g|lection.

uponcompliance with the lease agreement. (2) As security foror in total or partiasatisfaction
(d) The lessee has an option to become the owner ofof, a preexisting claim.

the goods for no additional consideration or for nominal (3) By acceptingdelivery under a preexisting con
additionalconsideratiorupon compliance with the lease  4ctfor purchase.
agreement.

(3) A transaction in the form of a leadees not create

asecurity interest merely because of afiyhe follow 401.205 Reasonable time;seasonableness.(1)

Ing: Whetheratime for taking an action required by chs. 401

. (bEP Tth% ;iresentt\éaltlje of thfe c:)hnsu_jerr]attlnc;n the_IesseetO 411 is reasonable depends on the nature, purpose,
is obligated to pay the lessor for the righptussession circumstancesf the action.

anduse of the goods is substantially equalités greater (2) An action is taken seasonably if it is taken at or

than t_he fair market valuef the goods at the time the within the time agreed oif no time is agreed, at or within
leaseis entered into. .
areasonable time.

(b) The lessee assumes risk of loss of the goods. SUBCHAPTER Il

¢) The lessee agrees to pay taxes, insurance, filing,
recér?ﬂing or registrat?on fees pm?alrvice or maintenance ’ TERRITORIAL APPLICABILITY AND
' ! GENERAL RULES

costswith respect to the goods. . - .
(d) The lessebas an option to renew the lease or to 401.301 Territorial applicability; parties’ power
to choose applicable law

becomehe owner of the goods. D E herwi ided in thi .
(e) The lessee has an option to renew the lease for a (1) Except asotherwise provided in this section,

fixed rent that is equal to or greatéan the reasonably whena transaction bears a_reasonable_relation to this state
predictablefair market renfor the use of the goods for ~andto another state or nation the parties may atjaie
theterm of the renewal at thiene the option is to be per thelaw either oit_hls_ state or of sqch other state or nation
formed. shallgovern their rights and duties.
(f) The lessee has an optitmbecome the owner of (2) Inthe apsenge of an agreement under sub. (1), and
the goods for a fixed price that is equal to or greater than €Xceptas provided in sub. (3), chs. 401 td 4ipplyto
the reasonably predictable fair market value ofgbeds transactiondearing an appropriate relation to this state.
atthe time the option is to be performed. (3) If one of the followingprovisions of chs. 401 to
(4) Additional consideration is nominal if it is less 411specifies the applicable lathat provision governs
thanthe lesses'reasonably predictabbest of perform and a contrary agreement iseetive only tothe extent
ing under the lease agreementtié option is not exer ~ permittedby the law so specified:
cised. Additional consideration is not nomiriéany of (a) Section 402.402.
thefollowing apply: (b) Sections 41.105 and 41.106.
(a) When the optioro renew the lease is granted to (c) Section 404.102.
thelessee, the rent is stated to be the fair market rent for  (d) Section 410.507.
the use of the goods for the term thie renewal deter (e) Section 40516.
minedat the time the option is to be performed. (f) Section 406.103.
(b) When the option to become the owner of the (g) Section 40810.
goodsis granted tdhe lessee, the price is stated to be the  (h) Sections 409.301 through 409.307.
fair market value of the goods determined at the time the =~ 401.302 Variation by agreement. (1) Except as
optionis to be performed. otherwiseprovided in sub. (2) or elsewhere in chs. 401 to

(4) In return for any consideration §iafent to sup
porta simple contract.
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411,the efect of provisions of chs. 401 to #Inay be (a) Express terms prevail over course parfor
variedby agreement. mancecourse of dealing, and usage of trade.

(2) The obligations of good faith, diligence, reason (b) Course of performance prevails over course of
ablenessand care prescribed by chs. 401 th Afay not dealingand usage of trade.
be disclaimed by agreemeritheparties, by agreement, (c) Course of dealing prevails over usage of trade.

may determine the standards by which the performance  (6) Subject to s. 402.209, a course of performance is
of those obligations is to be measured if those standardselevantto show a waiver or modification of any term
arenot manifestly unreasonable. Whenever chs. 401 toinconsistentvith the course of performance.
411require any action to be taken within a reasonable  (7) Evidence of a relevant usage of traderefd by
time, any time which is not manifestly unreasonable may oneparty is not admissible unless that party has given the
befixed by agreement. otherparty notice that the court finds Bcient to prevent

(3) The presence in certain provisions of chs. 401 to unfair surprise to the other party
411 of the phrase “unless otherwise agreed,” or words of  401.304 Obligation of good faith. Every contract
similarimport, does not imply that thefe€tof other pre  or quty within chs. 401 to 4limposes an obligation of
visionsmay not be varied by agreement under sieis goodfaith in its performance and enforcement.
tion. 401.305 Remedies to be liberally administeed.
_ 401.303 Course of performance,course of deal (1) The remedies provided by chs. 401 th At be lib
ing, and usage of trade(1) A “course of performance”  arajly administeredo the end that the aggrieved party
is a sequence of conduct between the parties to a partiClmay he put in as good a position as if the other party had
lar transaction that exists if any of the following apply: fully performed but neither consequential or special

(a) The agreement of the parties with respect to the damagesior penalamages may be had except as specif
transactiorinvolves repeated occasions for performance ically provided in chs. 401 to 4Tor by other rule of law

by a party 2) Any ri S
. y right or obligation declared by chs. 401 to
(b) The other partwith know!edge of the n.ature OT 411is enforceable by action unlets® provision declar
the performance and opportunity for objection to it, ing it specifies a dferent and limited ééct
acceptsthe performance or acquiesces in it without 401.306Waiver or renunciation of claim o right

objection. . . e
B N after breach. A claim or right arising out of an alleged
(2) A “course of dealing” is a sequencecainduct breachmay be dischged in whole or in part without

concerningprevious transactions between the parties to consideratiorby agreement dhe agarieved party in an
a particular transaction that is fairly to be regar@esd . yag 99 party
authenticatedecord.

establishinga common basis of understanding for inter ) . .
preting thei?aexpressions and other conduct.g 401.307Prima facie evidence by 3rd—party docu
(3) A “usage of trade” is any practice or methufd ments. A document in due form purporting to be a bill
dealinghaving such regularity of observance in a place, of .'ad'”g' ppllcy or,cerufl.c.ate of msurange,ﬂ_oi'al
weigher’sor inspecto’s certificate, consular invoice, or

vocation,or trade as to justify an expectation that it will . -
justify y any otherdocument authorized or required by the-con

be observed with respect to tlrnsaction in question. s ) . X
The existence and scope of such a usagéodse proved tractto be issued by 3rd party shall be prima facie evi

as facts. If it is established that such a usage is embodied€NCeof its own authenticity and genuineness and of the
in a trade code or similar record, the interpretation of the factsstated in the document by the 3rd party
recordis a question of law _401.30_8 Performance or acceptance u_n(_jereser-

(4) A course of performance eourse of dealing ~ Vation of.rlghts. (1) A party that'W|th explicit reserva
betweerthe parties or usage of tradetire vocation or ~ tion of rights performs ompromises performance or
tradein which they are engaged or of which they are or assentso performance in a manner demanded feref]
should be aware is relevant in ascertaining the meaningty the other party does not thereby prejudiceritets
of theparties’ agreement, may give particular meaning to reserved. Such words as “without prejudice,” “under
specificterms of the agreement, and may suppleroent  protest,”or the like are stitient.
qualify the terms of the agreement. A usagerafle (2) Subsection (1) does napply to an accord and
applicablein the place in which part of the performance satisfaction.
underthe agreement is to occur may be so utilized asto ~ 401.309 Option to accelerate at will. A term pre
that part of the performance. viding that one party or that partysuccessor in interest

(5) Except as otherwise provided in sub. (6), the may accelerate payment or performance or require
expresgerms of an agreement and any applicable coursecollateralor additional collateral “at will” or when the
of performance, course of dealing, or usage of trade musfparty “deems itself insecure,” or words of similar import,
be construedwhenever reasonable as consistent with meanghat the partyas power to do so only if that party
eachother If such a construction is unreasonable, all of in good faith believes that the prospect of payment er per
thefollowing apply: formances impaired. The burden ebtablishing lack of
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goodfaith is on the partygainst which the power has
beenexercised.

401.310 Subordinated obligations. An obligation
may be issued as subordinatedtrformance of another
obligationof the person obligated, or a creditor nsaf
ordinateits right to performance of an obligation by
agreementvith either the person obligated or another
creditorof the person obligated. Subordination does not
createa security interest as agaimsther the common
debtoror a subordinated creditor

SecTioN 9. 402.202 (1) of the statutes is amentied
read:

402.2021) By course of dealing or usage of trade (s.
401,205 401.303 or by courseof performance (s.
402.208);

SecTioN 10. 402.208 (2) of the statutes is amended
to read:

_7_
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orderis determinedy the rules applicable to receipt of
a notice stated in s-401.201 (26) @)1.202 (6) A
receivingbank may fix a cutétime or times on a funds—
transferbusiness day for the receipt and processing
payment orders and communications canceling or
amendingpayment orders. O#rentcutof times may
applyto payment orders, cancellations, or amendments,
or to different categories gbayment orders, cancella
tions,or amendments. A cufdfme may apply to send
ersgenerally odifferent cutoftimes may apply to diér-
entsenders or categories of payment orddra.payment
orderor communication canceling or amending a-pay
mentorder is received after the close dtiads-transfer
businesgday or after the appropriate cutdime on a
funds—transfebusiness dayhe receiving bank may treat
the payment order or communication as received at the

402.2082) The express terms of the agreement and openingof the next funds—transfer business.day

anysuch course of performance, as welhag course of

SecTioN 15. 410.204(2) of the statutes is amended

dealingand usage of trade, shall be construed wheneverto read: _
reasonable as consistent with each other; but when such 410.204(2) Reasonable time under sub. (1) may be

constructionis unreasonable, express terms shall control
courseof performance and coursé performance shall
control both course of dealing and usage of trade (s.
401.205401.303.

SecTioN 11. 403.103 (1) (j) of the statutes is amended
to read:

403.103(1) (j) “Prove” with respect to a fact means

fixed by agreement as stated in-s--401.204.302(1),
butthe obligation of a receiving bamdé refund payment
asstated in sub. (1) may not otherwise be varied by agree
ment.

SecTioN 16. 411.501 (4) of the statutes is amended
to read:

411.501(4) Except as otherwise provided in s.

to meet the burden of eStabliShing a fact, as defined in 540471:@-64013031), this Chapter or the |eaagreement’

401.201(8) (2) (e)
SectioNn 12. 407.102 (1) (e) of the statutes is

amendedo read:

407.1021) (e) “Document” meandocument of title
asdefined in s. 401.201 (2) (i)

SecTionN 13. 407.103(2) of the statutes is amended
to read:

407.103(2) This chapter does not repeal or modify
anylaws prescribing the form or contentsdafcuments
of title or the services or facilitigs be aforded by bai
lees, or otherwise regulating bailees’ businesses in
respectaot specifically dealtvith herein; but the fact
thatsuch laws are violated does ndeat the status of a
documennf title which otherwise complies with the def
inition of a document of title in s. 401.201 (2) (i)

SecTioN 14. 410.106(1) of the statutes is amended
to read:

410.106(1) The time of receipt of a payment order
or communication canceling amending a payment

therights and remedies in subs. (2) and (3) are cumula
tive.

SecTioN 17. 706.08 (4) (c) of the statutes is amended
toread:

706.08(4) (c) The person conveys an interest in land
as trustee to a good faith purchasas defined in s.
401.201(33)(2) (gm)

Section 18. 893.36 (1g) (a) of the statutes is
amendedo read:

893.36(19) (a) “Buyer in ordinary course of busi
ness”’has the meaning provided by s. 401.201(£9)
(em)

SecTioN 19.Initial applicability .

(1) This act first applies to transactions entered into
on the efiective date of this subsection.

SecTion 20.Effective date.

(1) This act takes &dct on the first day of the 3rd
monthbeginning after publication.




