1 Updated 05-06Wis. Stats. Database UCC — GENERAL PROVISIONS 401.107

CHAPTER 401
UNIFORM COMMERCIAL CODE — GENERAL PROVISIONS

SUBCHAPTERI SUBCHAPTER Il

SHORT TITLE, CONSTRUCTION, APPLICAION, AND SUBJECT MATER GENERAL DEFINITIONS AND PRINCIPLES
401.101 Short title. OF INTERPRERTION
401.102 Purposes; rules of construction; variation by agreement. 401.201 General definitions.
401.103 Supplementary general principles of law applicable. 401.202 Prima facie evidence by 3rd-party documents.
401.104 Construction against implicit repeal. 401.203 Obligation of good faith.
401.105 Territorial application of chs201to411; parties’ power to choose applica 401.204 Time; reasonable time; “seasonably”.

ble law. 401.205 Course of dealing and usage of trade.
401.106 Remedies to be liberally administered. 401.206 Statute of frauds for kinds of personal property not otherwise covered.
401.107 Waiver or renunciation of claim or right after breach. 401.207 Performance or acceptance under reservation of rights.
401.108 Severability. 401.208 Option to accelerate at will.
401.109 Section captions. 401.209 Subordinated obligations.

SUBCHAPTERI 401.104 Construction against implicit repeal.  Chapters

401to 411 being a general act intended as a unified coverhge
SHORT TITLE. CONSTRUCTION. APPLICAION. AND its subject mattemo part of it shall be deemed to be impliedly
' ' ’ repealedby subsequent legislation if such construction resn
SUBJECT MATTER sonablybe avoided.
History: 1979 c. 891991 a. 148304, 315
401.101 Short title. Chaptergl01to411shall be known and

may be cited as uniform commercial code. 401.105 Territorial application of chs. 401 to 411, par -
History: 1979 c. 1771991 a. 148304, 315 ties’ power to choose applicable law . (1) Except agpro-
vided in this section, when a transaction bemrgasonable rela
401.102 Purposes; rules of construction; variation by tion to this state and also to another state or nation the parties may

agreement. (1) Chaptergl01to411 shall be liberally construed agreethat the law either of this stade of such other state or nation
andapplied to promote its underlying purposes and policies. shallgoverntheir rights and duties. Failing such agreement chs.
(2) Underlying purposes and policies of ch81to 411 are: 401to411apply to transactions bearing an appropriate relation to
(a) To simplify, clarify and modernize the law governing comthis state. _ o
mercialtransactions; (2) Whereone of the following provisions of ch$01to 411
(b) To permit the continued expansiohcommercial practices SPecifiesthe applicabléaw that provision governs and a contrary
throughcustom, usage and agreement of the parties: agreements efective only to the extent permitted by the law

) . L éincludingthe conflict of laws rules) so specified:
(c) To make uniform the law among the various jurisdictions. . : . .
. (a) Sectior402.4020n rights of creditors against sajdods.
(3) Theeffect of chs401to411may be varied by agreement, (b) Section404.1020n applicability of ch404
exceptas otherwise provided in ch)1to411and except that the ) : pp y of chaba
obligationsof good faith, diligence, reasonableness and care pre (bm) Sectior05.1160n letters of credit.
scribedby chs.401 to 411 may not be disclaimed by agreement () Sectiord06.1020n bulk transfers subject to ctD6.
but the parties may by agreement determine the standards byd) Sectior408.1100n applicability of ch408.
which the performance of such obligations is to be measured if (e) Sectiongl09.301to 409.3070n law governing perfection,
suchstandards are not manifestly unreasonable. the efect of perfection or nonperfection, and the priority of secu
(4) Thepresence irertain provisions of chd01to411of the rity interests and agricultural liens.
words“unless otherwise agreed” or words of similar import does (f) Section410.5070n the governing law on funds transfers.

not imply that the ééct of other provisions may not be varied by (g) Sectionst11.105and411.1060n applicabilityof ch.411
agreementinder sub(3). History: 1973 c. 2151979 c. 891991 a. 148304, 315 1997 a. 2972001 a. 10

(5) In chs.401to411unless the context otherwise requires:2005a. 213

. . . . NOTE: See s. 127.18 concerning conflicts between chs. 401 tbafd ch. 127,
(a) Words in the singular number include the plural, antién he warehouse keepers and grain dealers security act.

pluralinclude the singular; Reasonableelation and party autonomy under the uniform commenzidke.
(b) Words of the masculingender include the feminine and?¥an63 MLR 219 (1979).
the neutey and when the sense so indicates words ohéhger
gendemay refer to any gender
History: 1979 c. 891991 a. 148304, 315

401.106 Remedies to be liberally administered.

(1) Theremedies provided by ch401to 411 shall beliberally
administeredo the end that the aggrieved party may be put in as
gooda position as if thether party had fully performed but nei
ther consequential or special nor penal damages may be had
exceptasspecifically provided in ch€l01to 411 or by other rule

gof law.

401.103 Supplementary general principles of law
applicable. Unless displaced by the particular provisions of ch
401to411the principles of law and equityncluding the law mer
chantand the law relative toapacity to contract, principal an

agent,estoppel, fraud, misrepresentation, duress, coenciisn, (2) Any right or obligation declared by ch401 to 411 is
take, bankruptcy or other validating or invalidating cause shalghforceableby action unless the provision declaring it specéies
supplementts provisions. differentand limited eflect.

History: 1979 c. 891991 a. 148304, 315 History: 1979 c. 891991 a. 148304, 315

Although a claim for misrepresentation may “supplement” the provisions of the

UCC, it may not supplant them. A bank custoradailure to comply with ss. 403.406 401.107 Waiver or renunciation of claim or right after
and 404.406 precluded the custorigeclaim for strict-liability misrepresentation. f ; i
Weber,Leicht, Gohr & Associates \iberty Bank, 2000 WI App 24239 Ws. 2d breach. Any claim or nght arising outf an a"eged breach can

461, 620 N.W2d 472 99-1557 bedischaged in whole or in part without consideration by awrit
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tenwaiver or renunciation signexhd delivered by the aggrievedtransferin bulk or as security for an total or partial satisfaction
party. of a money debt is not a buyer in ordinary course of business.

- o (10) “Conspicuous™A term or clause is conspicuous when it
401.108 Severability. If any provisionor clause of chslO1 s sowritten that a reasonable person against whom it is to operate
to 409 or application thereof tany person or circumstances issughtto have noticed it. A printed heading in capitals (as: NON
held invalid, suchinvalidity shall not &ect other provisions or NEGOTIABLE BILL OF LADING) is conspicuous.Language
applicationsof chs.401to 409 which can be given fct without  in the body of a form is “conspicuous” if it is inder or other con
theinvalid provision or application, and to this end the provisiongastingtype or colar But in a telegram any stated term is “con
of chs.401to 409 are declared to be severable. spicuous”. Whether a term or clause is “conspicuous” or not is for

History: 1979 c. 89 decisionby the court.

(11) “Contract” means the total legabligation which results
rom the parties’ agreement a$eated by chs401to411and any
otherapplicable rules of lan(Compare “Agreement”.)

(12) “Creditor” includes a general credit@r securedreditor
alien creditor and any representative of creditors, including an

401.109 Section captions. Section captions are parts of chsf
401to0 411, notwithstanding $990.001 (6)
History: 1979 c. 891993 a. 213

SUBCHAPTERII assignedor the benefit of creditors, a trustee in bankrupty
receiverin equity and a personal representative of an insolvent
GENERAL DEFINITIONS AND PRINCIPLES debtor’sor assignds estate.
OF INTERPREETION (13) “Defendant”includes a person in the position of defend
antin a cross—action or counterclaim.
401.201 General definitions. Subjectto additional defiri (14) "Delivery” with respect to instruments, documents of

tionscontained in chgl02to 411 which are applicable to specifictietlreéfhgtstglegg%%r ceertificated securities means voluntary trans

chaptersor parts thereofand unless the context otherwiser p : o . )

requiresjn chs.401to 411 (15) “Documentof title” includesbill of lading, dock warrant,
(1) “Action” in the sensef a judicial proceeding includes dockreceipt, warehouse receipt or order fordeévery of goods,

recoupmentgounterclaim, setéfsuit in equity andiny other pro  &1dalso any other documewhich in the regular course of busi
ceedingsin which rights are determined. nessor financing is treated as adequately evidencing that the per

; . . . sonin possession of it is entitled teceive, hold and dispose of

(2) "Aggrieved party” means a party entitled to resort t0 g6 gocument and the goods it covers BE a document of title
remed¥. ) _ o adocument must purport to be issued by or addressed to a bailee

(3) “Agreement” means théagain of the parties in fact asand purport to cover goods in the bailegossession which are
fct)und in tTe(Ijlf language c;rdbyl_lmpllcatlon frOfT a%thef leCﬂfmeitheridentified or are fungible portions of an identified mass.
stancesncluding course of dealing or usage of tradeourse o " " o
performanceas provided in chs401 to 411 (ss.401.205and (ig) "Eault_brrfanihwrongfultatct, om:jssmn or t_)tr_each.
TS W acaan 1 marcs G, ), FUngle i epet o o st s
minedby chs.401to 411, if applicable; otherwise bihe law of trade,the equivalent of any other like unit. Goods whichrare

Cor(];,r)aStBS(;ﬁ;Pktz%sgzmsgfoncgzg:;; d) in the business %lﬂngibleshall be deemed fungible for cH€11to411to the extent
banking. atunder aparticular agreement or document unlike units are
b ., ) ) ) treatedas equivalents.
documentaf e, or certificated Securty payable o bearer or (LE) “Genuine’ means free of fgery of counterfeiing
i (19) “Good faith” means honesty in fact in the conduct or

endorsedn blank. .
transactionconcerned.

(6) “Bill of lading” means a document evidencing the receipt p . . .
of goods for shipment issued by a person engaged in the busined€9) "Holder”, with respect to a negotiable instrument, means

of transporting or forwarding goods, and includes an airbill.-“AitN€ PETson in possession if the instrumismpayable to bearer,or
bill" means a document serving for mémsportation as a bill of In the case of an instrument payable to an identified person, if the
lading doesfor marine or rail transportation, and includes an ajfi€ntified person isn possession. “Holder", with respect to a-doc
consignmennote or air waybill umentof title, means the person in possession if the goods are

" . . . deliverableto bearer or to the order of the person in possession.
(7) “Branch” includes aseparately incorporated foreign u o
branchof a bank. (21) To “honor” is to pay or to accept and pay where a

(8) “Burden of establishing” a fact means the burden of pe{ck:g(tjgrsn?sercl)?ztik?:irtgdri)turchase or discount a draft complying with
suadingthe triers of facthat the existence of the fact is more prob (22) “Insolvency pr-oceedings” includes any assignméot

ablethan its nonexistence. ; . ! - A
9) “B - di f busi N the benefit of creditors or other proceedings intendditjtodate
(9) “Buyer in ordinary course of business” means a PersQj opapilitate the estate of the person involved.

thatbuys goods in good faith, without knowledge thatsale vie (23) A person is “insolvent” who either has ceased to pay his

latesthe rights oanother person in the goods, and in the ordinagé herdebts in the ordinary course of business or cannot pay his
coursefrom a person, other tharpawnbrokerin the business of o L :
r her debts as they become due or is insolvent within the meaning

selling goods of thakind. A person buys goods in the ordinar
coursgei?the sale to the perso?w comport)s/, wgi]th the usual or custo% the federal bankruptcy law

ary practices in the kind of business in which seéler is engaged ~ (23m) A person “knows” or has “knowledge” of a fact when
or with the selle’s own usual or customary practices. A persodife person has actual knowledge of it. “Discover” or “learn” or a
thatsells oil, gas, or other minerals at the wellhead or minehe&@rd or phrase o§imilar import refers to knowledge rather than
is a person in the business of selling goods of that kind. A buj@rreason to know The timeand circumstances under which a
in ordinary course of business miayy for cash, by exchange of noticeor notification may cease to bdegftive are not determined
otherproperty or on secured or unsecured credit, and atapire by chs.401to 411

goodsor documents of title under a preexisting contract for sale. (24) “Money” means a medium of exchange authorized or
Only a buyer that takes possession of the gaod®s a right to adoptedby a domestic or foreign government amcudes a mon
recoverthe goods from the seller under 62 may be a buyer in etary unit of accounestablished by an ingovernmental @a-
ordinary course of business. A person that acquires goods inizationor by agreement between 2 or more nations.
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(25) A person has “notice” of a fact when: (b) Whether a transaction creates a lease or security interest is
(a) The person has actual knowledge of it; or determinedy the facts of each case. A transaction creates a secu
(b) The person has received a notice or notification of it; oEty interestif the consideration that the lessee is to pay the lessor

() From all the facts and circumstances known at the time or the right to possession an(_JI use of the_goqu is an obligation for
questionthe person has reason to know that it exists thk term of the lease not subject to termination by the lessee and

any of the following applies:

(26) (a) A person “notifies” ofgives” a nofice or nofification "4 - hg original term of the lease is equal to or greater than the
to another by taking such steps as may be reasonably requ'rer%mainingeconomic life of the goods.

inform the other in ordin rse whether or n h oth . -
orm the other in ordinary course whether or not such other actu 2. The lessee is bound to renew the lease for the remaining

ally comes to know af. A person “receives” a notice or notifica T ;
tio)rll when: P economidife of the goods or is bound liecome the owner of the
’ goods.

1. It comes to the persanattention; or . .
2 Itis dulv deli d at the ol f busi th h whi 3. The lessee has an option to renew the lease for the remain
thecont 'St uly de |\ijere at e p{':rl]ce OI usrl]n?js trt?u?h W '?@H_‘economidife of the goods for no additional consideration or
econtract was made or at any other place held out by the pelgghinaladditional consideration upon compliance with the lease
asthe place for receipt of such communications. agreement.

(b) Notice, knowledge or a notice or notification received by™ 4 1 jessee has an optimbecome the owner of the goods
an omanization isefiective for a particular transaction from they, - o aqditional consideration or nominal additional consider
time when it is byought to the attention of the |nQ|V|duaI cqnduc gonupon compliance with the lease agreement.
ing that transaction, and in any event from the time when it wou . o
have been brought to the individsattentionif the oganization , (C) A transaction does not create a security interest merely
hadexercised dusiligence. An aganization exercises due ili Pecauset provides any of the following:
gence if it maintains reasonalsteutinesfor communicating sig 1. That the present value, as defined 14.103 (1) (u) of
nificant information to the person conductitige transaction and the consideration that the lessee is obligated to pay the lessor for
thereis reasonable compliance with the routines. Due diligen#i€ right to possession and use of the goods is substaralil
doesnot require an individual acting for theganization to com 1o or is greater than the fair market value of the goods when the
municateinformation unless such communication is part of thigaseis entered into.
individual's regular duties or unless the individiegs reason to 2. That the lessee assumes risk of loss ofjtieels, or agrees
know of the transaction and that the transaction would be mated pay taxes, insurance, filingecording or registration fees, or
ally affected by the information. serviceor maintenance costs with respect to the goods.

(28) “Organization” includes a corporation, governmestt 3. Thatthe lessee has an option to renew the lease or to
governmentakubdivision or agencyusiness trust, estateyst, becomethe owner of the goods.
partnershipor association, 2 or more persons having a joint 4. That the lessee has an optiomenew the lease for a fixed
commoninterest, or any other legal or commercial entity rent that is equal to or greater than the reasonably predictable fair

(29) “Party”, as distinct from “3rgbarty”, means a person whomarketrent for the use of the goods for the term of the renewal
has engaged in a transaction or made an agreement withd®ths.whenthe option is to be performed.

to 41l 5. That the lessee has aption to become the owner of the
(30) “Person” includes an individual @n oganization (See goodsfor a fixed price that is equal to or greater than the reason
s.401.103. ably predictable fair market value of the goods when the ofgion

(31) “Presumption’or “presumed” means that the triefatt t0 be performed.
mustfind the existence of the fact presumed unless and until evi (d) For purposes of this subsection:
denceis introduced which would support a finding of its nonexis 1. Additional consideration is not nominal if, when the option
tence. to renew the lease is granted to the lessee, the rent is stated to be
(32) “Purchase”includes taking by sale, discount, negotithe fair market rent for the use of the goods for the term of the
ation, mortgage, pledge, lien, security interest, issue or reissuenewaldetermined when the option is to be performed, or when
gift or any other voluntary transaction creating an interest irr prdpe option to become thewner of the goods is granted to the les
erty. seethe price is stated to be the fair market value of the goods deter

(33) “Purchaser’means a person who takes by purchase. minedwhen the option is to be performed. Additionahsider

(34) “Remedy” means any remedial right to which arftionis nominal if it is less than the lesseegasonablpredictable

aggrievedparty is entitled with or without resort to a tribunal, cOStof performing under the lease agreement ifapgon is not

(35) “Representativeincludes an agent, arfiokr of a corpe exercised.

ration or association, and a trustee or personal representative of an2: Réasonably predictable and remaining econdifaiof the
estateor any other person empowered to act for another goodsare determined with reference to the facts and cikcum

- Y . stanceswhen the transaction is entered into.
(36) “Rights” includes remedies. . ) . " .
37) (a) “Security interest” means anterest in personal (38) .S.end In connection with any writing or notice means
( tvor fixt 3(1 h : P ; to deposit in the mail or deliver for transmission by any other usual
p[)(lj_pert_yor _l'_);] urtes w :C _seclu(rj'es Paymet”‘m’{ ofrmance_o (ajm meansof communication with postage or cost of transmission
obligation. 1he term alSo includes any INterest of a consignar .,y idedfor and properly addressed and in the case of aninstru
a buyer of accounts, chattel papex payment intangible, or a

. teinat tion that is subiect t h mentto an address specified thereon or otherwise agreed, or if
promissorynote in a transaction that is subject to4%8 The spe o reis none to any address reasonable under the circumstances.
cial property interest of a buyer of goods on identificatiothofe

. S The receipt of any writing or notice within the time at which it
goods teacontract for sale under402.401is not a security inter 44 have arrived if properly sent has thieef of a proper serd
est,but a buyer may also acquire a security interest by complylf}%
with ch.409. Except as otherwise provided i62.505 theright ) e
of a seller or lessor of goods under 462 or 411 to retain or __(39) "Signed”includes any symbol executed or adopted by a
acquirepossession of the goods is not a security interest, bR With present intention to authenticate a writing.
selleror lessor may also acquire a security interestdmplying (40) “Surety” includes guarantor
with ch.409. The retention or reservation of title by a seller of (41) “Telegram” includes a message transmitted by radio,
goodsnotwithstanding shipment or delivery to the buyer under teletype,cable, any mechanical method of transmission, or the
402.401is limited in efect to a reservation @f security interest. like.
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(42) “Term” means that portion of an agreement whilhtes (3) A course of dealing between parties and any usage of trade

to a particular matter in the vocation or trade in which they are engaged or of which they
(43) “Unauthorized” signature mean®ne made without areor s_hould beware give particular meaning to and supplement
actual,implied or apparent authority and includes ayéoy. or qualify terms of an agreement.

(44) “Value”. Except as otherwise provided with respect to (4) The express terms of an agreememtd an applicable
negotiableinstruments and bank collections @83.303404.210 courseof dealing or usage of trade shall be construed wherever
and 404.21) a person gives “value” for rights if the persorfeasonabl@s consistent with each other; but when sumtstrue

acquireghem: tion is unreasonable express terms control botirse of dealing

(a) In return for a binding commitment to extend credit or fqhdusage of tr_ade and course of de_allng controls usage of trade.
the extensionof immediately available credit whether or not (5) An applicable usage of trade in the place where any part of
drawnupon and whether or not a charback iprovided for in  performances to occur shall be used in interpreting the agreement

the event of dffculties in collection; or asto that _part of the performance.
(b) Assecurity for or in total or partial satisfaction of a preex (6) Evidenceof a relevant usage of traddesed by oneparty
isting claim; or is not admissible unless and until the party has giverother

(c) By acceptinglelivery pursuant to a preexisting contract foparty such notice as theourt finds sufcient to prevent unfair sur
priseto the latter

purChaseDr History: 1991 a. 316
(d) Generallyin return for any consideration §afent to sup v ’
porta simple contract. 401.206 Statute of frauds for kinds of personal prop -
(45) “Warehouseeceipt” means a receipt issued by a persamty not otherwise covered. (1) Except in the cases
engagedn the business of storing goods for hire. describedn sub.(2) a contract for the sale of personal property for
(46) “Written” or “writing” includes printing, typewriting or the price of $5,000 or more is not enforceable by whgction or
any other intentional reduction to tangible form. defenseunless there is some writing which indicates thebm=
History: 1973 c. 2151979 c. 891983 a. 1891985 a. 2371991 a148 304,315, tractfor sale hadeen made between the parties at a defined or
316, 1995 a. 4492001 a. 10102 statedprice, reasonably identifies the subject mattad is signed

Purchaserbecame buyers in the ordinary course of business when goods bec ; ; )
identifiedto a purchase contract. Daniel®ank of Hayward144 Ws. 2d 931425 Hﬁhe _party against whom enforcement is SOUght or by the:party
N.W.2d 416 (1988). authorizedagent.

Buyerin ordinary coursef business under article 9 of the uniform commercial (2) Subsectior(l) does not apply to contracts for the sale of

code(and related matters). Skilton, 1974 WLR 1. goods(s. 402.203 nor of securitiefs. 408.113 nor to security

401.202 Prima facie evidence by 3rd-party docu - 2agreementgs.409.203. _
ments. A document in due form purportingbe a bill of lading, ~ (3) A contract which, bufor sub.(1) would be enforceable, is
policy or certificate of insurance,fifial weighets or inspectds ~ enforceable:
certificate,consular invoice, or any other document authorized or (a) If the party against whom enforcemensaight admits in
requiredby the contract to be issued by a 3rd party shabrivea  that party’s pleading, testimony or otherwise in cotlmdt a con
facie evidence of its own authenticity and genuineness atfteof tractfor sale was made, but the contraatas enforceable under
factsstated in the document by the 3rd party sub. (1) beyond the quantity or extent of personal property
History: 2005 a. 253 admitted;or
(b) With respect tqpersonaproperty for which payment has
enmade and accepted or which has been received and accepted.
History: 1991 a. 3161997 a. 297

401.203 Obligation of good faith. Everycontract or duty be
within chs.401to 411 imposes an obligatioaf good faith in its

per_formance)r enforcement. A memo regarding negotiations for a sale did not satisfy the statute of frauds. Dai
History: 1979 c. 891991 a. 148304, 315 ryland Financial Corp. vFICB of St. Paul352 F2d 242(7th Cir 1988).
Economicduress is discussed. Wtz v Fleischman97 Wis. 2d 100293 N.w2d
15%5_1980)-{ § . © an indenendent ¢ sction for failure & 401.207 Performance or acceptance under reserva -
IS section does not support an iIndependent cause of action for failure to a : : P Al :
goodfaith under a contract. Hauerlnion State Bank aVautoma,192 Ws. 2d 576 ﬂ(’ﬂ] of rlghts. (1) A party WhO, WItheXplICIt reservation of
532N.W.2d 456(Ct. App. 1995). rights, performsor promises performance or assents to perfor
Good faith under the code. Eiserpef4 MLR 1. mancein a manner demanded offexed by the other party does
. . . ) not thereby prejudice the rights reserved. Such words as “without
401.204 Time; reasonable time; seasonably”. prejudice”,“under protest” or the like are digient.

(1) Wheneverchs.401 to 411 require any action to be taken
within a reasonable time, any time which is not manifestly unreg,
" n.
sonablemay be fixed by agreement. History: 1995 a. 449
(2) Whatis a reasonabléme for taking any action depends on This section does not apply to “full payment” checks. Three rules relating o con

he natur r nd circumstan f h ion. siderationand accord and satisfaction are discussed. Flambeau Praddotsey
the nature, purpose a de “CU sta ces”o suc _apto well Systems]116 Ws. 2d 95341 N.W2d 655(1984).
(3) An action is taken “seasonably” when it is taken at or

within the time agreed or ifo time is agreed at or within a reason401.208 Option to accelerate at will. A term providinghat
abletlme. oneparty or theparty’s successor in interest may accelerate pay
History: 1979 c. 891991 a. 148304, 315 ment or performance or require collateral or additional collateral

401.205 Course of dealing and usage of trade. (1) A “at will” or “when the party deems himself or herself insecure” or

oo . words of similar import shall be construed to mean that the party
courseof dealing is a sequence of previous conduct between *’Hgydo soonly if the party in good faith believes that the prospect
partiesto a particular transaction whichférly to be regarded as

> - ; 4 > of payment or performance is impairetihe burden of establish
fhsetie:belfg]rlgggiocnc;marpgnot%ﬁlf:o%f dldg;jerstandlng for mterpretlnﬁllg lack of good faithis on the party against whom the power has

. . . beenexercised.
(2) A usage of trade is any practice or method of ded@l#vg  History: 1991 a. 316

ing such regularity of observance in a place, vocation or trade as

to justify an expectation that it will be observed with respect to td®1.209 Subordinated obligations. An obligation may be
transactiorin question. The existence and scope of such a usé&miedas subordinated to payment of another obligation of the
areto be proved as facts. If it is established that such a isagpersonobligated, or a creditor may subordinate the creditayht
embodiedn a written trade code or similauriting the interpreta  to payment of an obligation by agreement with either the person
tion of the writing is for the court. obligatedor another creditor of the person obligated. Sucha sub

(2) Subsectior(1) does not apply to an accord and satisfac
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ordinationdoes not create a securitjerest as against either the
commondebtor or a subordinated creditdrhis section shalle
construedas declaring the law as it existed prior to the enactment
of this section and not as modifying it.

History: 1991 a. 316
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