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FOREWORD.

I

The Commission herewith expresses its gratitude to His Excel-
lency, Foster Furcolo, Governor of the Commonwealth, for his
continued interest in the work of the Commission. The Commis-
sion commends His Excellency for his appreciation of the importance
of the introduction and passage of the Uniform Commercial Code
in particular, and for his interest in unified codification of the law
of the Commonwealth in general. The Commission commends
His Excellency for his continued devotion of time and interest to
the Commission and to any of its membership in discussing all
phases of the Uniform Commercial Code and its effect on com-
mercial transactions.

The Commission washes to take the opportunity of thanking the
Hon. Newland H. Holmes, President of the Senate and the Hon,
John Forbes Thompson, Speaker of the House, for their respective
interest in the work of the Commission and in the codification of
the law of the Commonwealth concerning business.
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SECOND INTERIM REPORT ON THE UNIFORM COM-
MERCIAL CODE.

I. Summary of the Commission’s Recommendation
The present report will discuss at considerable length the recom-

mendations of the Commission and the reasons which brought
about its conclusions. For the convenience of the Senate, the House
of Representatives, and others concerned, however, the conclusions
of the Commission are here summarized at the outset.

(a) The Effective Date of the Code. The Commisison recom-
mends that the Code should take effect on October 1, 1958, as pro-
vided by chapter 765 of the Acts and Resolves of 1957, without
further deferment.

(h) The Code is a Desirable Improvement to the Law of the Com-
monwealth. The Commission finds in the Code no hidden pitfalls
or substantial mistakes of drafting. The Commission finds it to be
a carefully prepared and wholesome unified codification of the law
of the Commonwealth concerning commercial transactions, previ-
ously contained in a somewhat larger mass of separately enacted
statutes. The Commission finds the modifications in the present
law, made by the Code, to be sensible and useful amendments to
the law of Massachusetts, advantageous to the Commonwealth as
a great commercial State.

(c) Recommended Amendments. The Commission finds that
certain minor amendments to the Code are desirable, and recom-
mends them. A draft of such recommended amendments is in-
cluded in the proposed legislation attached to this report as Ap-
pendix A. The amendments fall into three general categories.

1. As is probably inevitable in a statute with many sections, there
are a few typographical errors, inadvertent omissions of an essen-
tially clerical nature, oversights in minor details, etc. The Com-
mission has carefully gone over the Code to find such errors; a
number of the witnesses pointed out some such inadvertent lapses.
The Commission has accordingly prepared amendments to correct
these matters.
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2. A more substantial amendment, of particular importance to
those industries of the Commonwealth which supply the United
States with manufactured devices, concerns the warranty of title
in patent matters. Many -modern devices, particularly items of
military equipment, are immensely complex, and contain great
numbers of component parts covered by separate patents. Con-
tracting in connection with defense production for the United
States is a highly specialized matter, controlled by particular fed-
eral statutes. Certain claims arising out of such contracts are
governed by federal statutes, which provide remedies against the
United States in the United States Court of Claims or the United
States district courts.

Consultation with those concerned in this type of industry con-
vinces the Commission that the Code should not attempt to alter
any legal relationships in this specific situation. To accomplish
this desired end, an amendment is submitted in Appendix A, sec-
tion 4.

(d) Provisions concerning Recording. — The Commission heard
testimony at length from various officers in the towns and cities of
the State concerning the provisions of the Code having to do with
recording, filing and indexing of various documents. The Com-
mission also, on a visit to Pennsylvania, paid particular attention
to the experience of the prothonotary officers in that State concern-
ing the recording of papers and associated problems. In this part
of its investigations the Commission has had the advantage of the
advice of one of its members, Mr. Francis X. Ahearn of Brighton,
First Deputy Secretary of State of the Commonwealth, who is
particularly concerned with central recording, and of another mem-
ber of the Commission, Mr. James J. Golden, town clerk of the town
of Arlington, who is familiar with the problems of local recording.

On the basis of all of this information, the Commission recom-
mends certain changes in the provisions for recording, with par-
ticular reference to the destruction of instruments which have
ceased to be of any importance, and with reference to the form of
documents offered for record in the office of the Secretary of State
of the Commonwealth. The latter amendments are provided to
eliminate certain delays which the Commission found in Pennsyl-
vania, and to afford the public immediate information about the
state of record of documents.
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The Commission was seriously concerned, during its hearings and
discussions, with the cost of recording of commercial instruments in
public offices in the Commonwealth under the new legislation.
After careful attention to the observations of town and city clerks
and representatives of the Secretary of State's office, and after
consideration of the costs of recording in Pennsylvania, the Com-
mission at the present time feels itself not yet ready to make recom-
mendations concerning a change in the recording fees, except as set
forth in Appendix A, sections 21 and 23. However, the Commission
feels that it would be well for the Legislature to examine the prac-
tical operation of the new statute during the coming session, with
particular attention to the cost of recording, to see whether in prac-
tice it may be possible to alleviate the expense to the public.

II in’s Lipand Continuation of the Co

n op Opi

1, 1958, this Commission made its first preliminary

ir honorable bodies. In that document the origin and
Commission were set forth: but to the end
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X

The members of the Commission, promptly after their appoint-
merit, met at the State House on November 18 and 20, 195’ to
organize as a working body. Senator Hays was elected chai ran
and Representative Mirsky vice-chairman. As secretary, the
Commission elected former Senator Edmund Dinis of New Bedford.

In its preliminary discussions, the Commission determined that
its duty was to give full publicity, throughout the Commonwealth
of Massachusetts, to its appointment, and to its readiness to hear
any person who might wish to voice any opinion, favorable or un-
favorable, about the Uniform Commercial Code. The Comm ion
also decided that it should hold public hearings, not only in B< ton

but at other points in the State, to the end that interested persons
might conveniently present their view

The Commission also came to the conclusion that it should visit
Pennsylvania, where the Code has been in effect since 1954, and
where a substantial body of experience concerning its application in
practice has been accumulated,
should become familiar with the
the Code, which were elicited in
Law Revision Commission, and

The Commission also felt that it
criticisms of the 1952 version of
a study made by the New York
hould ascertain by consultation
e enactment of the Code in thethe nature of the opposition to the enactment of the Code

State of New York.
This second interim report herewith submits an account o:

this program of the Massachusetts Commission was carrieo
and states the conclusions of the Commission thus far arrived

ow

it

The original life of the Commission came to an end on Janua:
1958. However, by chapter 46 of the Resolves of 1958, the 1

the Commission was extended to December 30, 1958, witho
tering its duties.

79
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In 1958 several resolves were introduced in the Legislature,
posing the enactment of measures deferring the effective date o
Uniform Commercial Code. By resolution, House, No. 1
these proposed measures were referred to the present Commi
for report not later than June 24, 1958. (See chapter 97 ol
Resolves of 1958, effective June 9, 1958.) The Commission
accordingly considered these proposals with other matters
cerning the Code.
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111. Preliminary Study of the Code made by the Commission.
\\ hen the Commission first took up its work, its members con-

sidered that their first duty was to make at least a rapid independ-
ent study of the contents of the Code, in order that comment
elicited at hearings, adversely critical or otherwise, might be appro-
priately evaluated by the Commission. To this end, the Commis-

sion met for consultation and study of the Code on December 2,
ul, 16 and January 6. From the Lawyers Co-operative Publishing
Company, the Commission obtained, for its study, nine sets of page
proof of the then forthcoming Special Supplement to the Annotated
Laws of Massachusetts containing the new Code. The Commission
called into consultation Prof. William Hogan of the faculty of
Boston College School of Law; Mr. Edward Schwartz of Boston,
one of the Commissioners on Uniform State Laws for the Common-
wealth of Massachusetts; and Mr. Peter Coogan of Boston, who,
in addition to wide practical experience in commercial matters, is a
lecturer on the law of commerce at the law schools of Yale and
Harvard. At these meetings, the Commission discussed each of the
nine articles of the Code, and its members thus acquired a reason-
able introductory familiarity with the contents of this new statute.

IV. Public Hearings and Other Investigations.

After appropriate newspaper publicity had been provided, the
Commission held a series of public hearings at the State House in
Boston, on January 8, 13 and 20; April 14 and 29; and on May 5
1958. The Commission held a hearing in Springfield on January
16, and in Lowell on May 27. At the Boston and Springfield meet-
ings a stenographic record \yas made which was subsequently tran-

scribed for the use of the Commission. The hearing at Lowell was
Comparatively brief, and the Commission was able to keep sufficient
lecoids with long-hand notes. On May 21 and 22 the Commission
went to Philadelphia to investigate the Pennsylvania experience with
the Code, and the following day went to New York City to discusswith counsel for the Chase National Bank the vigorous opposition
to the Code presented by that and other banks before the New

5 ork Law Revision Commission during its study of the Code.
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U the public hearings all persons who wished to make observa-
tions of any sort concerning the Code were heard as fully as they
desired. Written exhibits, memoranda and similar documents were
received whenever any witness proposed to offer them. The Com-
mission is grateful to all those who took their time to come and aid
its studies with explanations of their several points of view. The
Commission feels particularly indebted to Prof. Raymond T. Parke
of the Faculty of Law of Suffolk University, who testified in
cism of the Code with great care and detail at a number of hearings.
While this report does not generally concur in the adverse comment
by Professor Parke, the Commission benefited greatly by his thor-
ough studies, which enabled the members of the Commission to feel
that no possible adverse criticism had been left unexamined.

The Commission is also under special obligation to the Commis-
sioners on Uniform State Laws of the Commonwealth, Mr.
Walter D. Malcolm, Prof. Robert Braucher and Mr. Edward

wartz. Their willing co-operation at all times much lightened
bor of investigation undertaken by this Commission.v

V. Familiarity with the ( IDE AMONG MaSSACH
La w\

)ne of the comments sometimes heard during the past years at
mssions of the Uniform Commercial Code has been that lawyers
uninformed concerning its provisions. The Commission has

en serious thought to this matter. It feels that there is no reason
Massachusetts lawyer should lack full information on the

C

The Uniform Commercial Code has been familiar to an increasing
number of Massachusetts lawyers since 1942, when the preparation
of this statute began as a joint project of the American Law Institute
and the National Conference of Commissioners on Uniform State.
Lawr s. A large number of notable Massachusetts lawyers anckt
judges had some connection with the work, either as draftsmen,
advisers or members of the controlling bodies of the American Law
Institute and the Conference of Commissioners on Uniform State
Laws. Among the many who originally acted either as advisers
or draftsmen of parts of the Code are Willard B. Luther and Walter
D. Malcolm of the Boston bar, and Prof. Ralph J. Baker of the
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of the Council of the American
the Commercial Code was under
dice Henry T. Lummus of Swarap-
S. Wilkins, Associate Justice R.
Judicial Court; Judge Charles E.

Harvard Law School. Member
Law Institute during the time
consideration included retired Ju
scott; Chief Justice Raymond
Ammi Cutter, all of the Supreme
Wvzanski, Jr., of the United States District Court for Massachu-
setts; and Air. Robert G. Dodge of the Boston bar. Air. John A.

-Daly of Boston was a member of the Property Acts Section of the
of Commissioners when that section co-operated in

consideration of the Code. A consultant of the New York Law
Revision Commission on Article I of the Code was Prof. Paul Freund
of the Harvard Law School. Professor Braucher of the same insti-
tution was active in the drafting of Articles 2 and 7. Professor
Sutherland of Harvard assisted in the drafting of Article 3. Air.
Walter D. Malcolm of Boston wT as chairman of the subcommittee
which drafted Article 4. Air. Fred B. Lund of the Boston bar was
active in the drafting of Article 8. Mr. Peter F. Coogan of Be ston
took part in the drafting of Article 9.

Many discussions of the Code have appeared in Massachusetts
publications. The Harvard Law Review, which has a wide <
lation among Massachusetts lawyers, began in 1949 to carry
terial on this topic. The February, 1949, issue contained an article
on “Inventory and Accounts Receivable Financing,” by Allison
Dunham. A paper entitled “Deferred Posting and Delayed R
turns The Current Check Collection Problem,” bv Fi ix

Leary, Jr., appeared in the April
1950, issue appeared “The Law r o
Commercial Code,” by Prof. Sami
the Uniform Commercial Code i
Wilbert Ward and Morris Rosenth

1949, issue. In the Feb
Sales in the Proposed Ui n

?1 Williston, and “The Nee
i Foreign Trade,” bv AI

1 tor

EdThe June, 1950, issue
a paper by Chester B. McLaughlin entitled “The Letter of (

Provisions of the Proposed Uniform Commercial Code.”
January, 1952, issue carried “Bulk Sales Law and Adequate

lit
n

Pro
tection of Creditors,” by Beniamin Weintraub and Harris I vm
discussing the bulk sales aspects
issue contained a note entitled

of the Code. The February, 1958
“The Uniform Commercial Code

Major Differences between Massachusetts and Pennsylvania.”
The Alassachusetts Law Quarterly of October, 1951, containee

an article by Willard Luther, entitled “The Commercial Code
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What and Why?” and another paper, “Uniform Commercial
Code” by Walter D. Malcolm, appeared in the April, 1953, issue
of the same journal.

The annual volumes of surveys of Massachusetts law produced
by the Boston College Law School under the editorship of Professor
Curran, and later Professor Huber, which are widely read through
out Massachusetts, have carried material on the Code in the 1954,
1955 and 1956 issues. The 1957 Survey, which will contain
mately 57 pages of explanations and commentary on the Code,
will appear in June, 1958.

A resolve of the General Court, approved June 22, 1953, estab
lished a Special Commission, consisting of two members of the

te, three members of the House, and four persons appointedSens
by the Governor, to make an investigation and study of the subject

er of the Uniform Commercial Code, which was then pendingmat

before the Legislature as House Document, No. 1928. This Com-
mission held public hearings on the Code and filed a report, dated
January, 1954, in which a majority of the Commission recommended
its adoption. A minority of three of the Commission did not express
opposition to the Code, but recommended that its adoption be by
interstate compact, to insure uniformity with other great commercial
States. This report, printed by the legislative printers, gave addi-
tional publicity to the Code. While it was pending, a group of
Massachusetts lawyers and law school professors, aided by a

prepared a set of Massachusettsi group of law school student;
itations to the Code, which w
, 201 pages long, had a consii
;tts lawyers especially interee
various law schools of Masss
m the Uniform Commercial C

C

as published in 1954. This docu-
ierable circulation among Massa-
ted in the law of commerce.
,chusetts, some degree of instruc-
lode has been going on for a num-

Mu
me

elms

ber of vears. Since 1950 the Commercial Code has formed a sub
stantial part of the study of commercial law at Harvard Law School;,q
since 1953 every second-year student at that institution has been'*

•Ed to equip himself not only with a copy of the common
xisting uniform acts, but also with a copy of the Uniform Com-

mercial Code. The younger generation of Massachusetts lawyers
who have come to the bar of the Commonwealth within the past six
or eight years have thus had, to at least some degree, contact will
the Code in their legal education (depending, of course, on the
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extent to which it has been made part of the curriculum in the
various law schools in Massachusetts).

The Annotated Laws of Massachusetts, published by the Michie
Company and the Lawyers Co-operative Publishing Company, is a
well-known set of lawbooks in common use, familiar to lawyers
throughout the State, and found in all public and most private law
libraries. During the early months of the present year these pub-

lishers have brought out a Special Supplement to the Annotated
Laws, containing the Massachusetts Uniform Commercial Code
with official comments, and with annotations showing the effect of
each section on the existing laws in Massachusetts. This volume
goes to each subscriber to the Massachusetts Annotated Laws, and
has thus had wide dissemination throughout the State.

The New England Law Institute, on February 14, 15 and 21
1958, conducted a three-day legal clinic in Boston covering the
Commercial Code. At these sessions specialists in the various arti-
cles of the Code addressed the subscribers to the series. More than
900 lawyers attended the various sessions. On March 21, 22 and 28
the Hampden County Bar Association, with the co-operation of the
Committee on Continuing Legal Education of the American Law
Institute, and the collaboration of the American Bar Association,
presented a lecture series on the Uniform Commercial Code in
Springfield, attended by approximately 200 lawyers. Each par-

t at the Boston and Springfield lectures was furnished withtic

an annotated copy of the Uniform Commercial Code.
A number of the larger law firms in the Commonwealth have

undertaken systematic programs of educating their members and
ates in the provisions of the Code. The Massachusetts

Bankers Association has now in preparation a practical manual for
bankers concerning the use of the Commercial Code, which is ex-
pected to appear during the summer of 1958.

£ The Commission feels that the lawyers of the Commonwealth
particularly concerned with the subject have already a considerable
familarity with the Code, and that this familiarity is spreading as a

It of the various educational media here described. Informationresi

on the Code, in a convenient and usable form, is easily available to
any lawyer in the Commonwealth. There is no reason to consider
the Code a mystery.
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VI. Some Substantive Criticisms of the Code and thi
Commission’s Answe

(a) The contention that the Code is over-favorable to banks and other
lending institutions. One of the matters to which the Commission
gave the most serious thought and discussion was the suggestion
that the Uniform Commercial Code was slanted in favor of banking
institutions. The Massachusetts Commission, on the contrary,
found that in other states, banks and bankers had opposed adoption
of the Code on the ground that it was damaging to them. The New
York Law Revision Commission furnished the Massacl ts

Commission with a set of its printed reports of hearings and mem-
oranda, and the Commission was struck by the fact that the firm
of Milbank, Tweed, Hope & Hadley, counsel for the Chase National
Bank of New York, had presented to the New York Commission a
written and oral argument against the adoption of the Code. The
Massachusetts Commission went to New York on May 23, 1958,
visited the office of that firm, and conferred with Mr. Roy C.
Haberkern, author of the Chase memorandum, who discussed the
New York banks’ opposition in 1954-1956.

The Commission was informed that after the Code had been
passed by one of the Houses of the Indiana Legislature in 1957,
opposition of bankers in Indiana resulted in failure of passage in
the other House of that state. The Commission was also informed
that a Committee of the American Bankers Association made sub-
stantial adverse criticism of the Uniform Commercial Code. The
Massachusetts Commission is entirely unable to reconcile the op-
position voiced by these banking interests in New York, Indiana,
and elsewhere, with any view that this statute is biased in favor
of lending institutions as against the interests of the public gen-
erally. On the contrary, the Commission feels that the statute is
fairly drawn, and is so devised as reasonably to reconcile the in-
terests of lenders with those of borrowers. The Commission, after
consulting with leaders of the Pennsylvania bar and many others
representing diverse interests, concerning operation of the Code in
Pennsylvania, has become convinced that no injustice, either to
the banking community, the customers of banks, or the public
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generally, is worked by the provisions of the Uniform Commercial
Code.

(5) The Uniform Commercial Code makes Undesirably Drastic
Changes in the Existing Laws of the Commonwealth. This view

a matter of degree; unless the
gree of change was needed. The
sixteen years of work devoted to
character, learning and detach-
in its drafting; with the critical
sections has had, not only within

necessarily involves judgment in
preceding law was perfect, some de
Commission is impressed with the
preparation of the Code; with the
ment of those who were concerned
scrutiny which each of the Code’s i
the sponsoring organizations, but in abundant law journal writing;
and, most noteworthy, in the detailed work of the New York Law
Revision Commission. Mr. Frank Grinned of the Boston bar
stated before the Massachusetts Commission at the hearing of
May 5, 1958, that, in his opinion, the Uniform Commercial Code
has had more study than almost any other act that ever came be-
fore the Massachusetts Legislature. The Commission therefore
feels that whatever changes in the existing law the Code makes,
were made with the greatest of care, and that they represent a
response to changed conditions in the law of commerce. Massa-
chusetts is increasingly a great commercial State. Its laws must
keep abreast of commercial needs.

The four years of practical experience in Pennsylvania have
produced general satisfaction with the Code in that State. While
the Massachusetts version of the Code contains certain changes not
yet adopted in Pennsylvania, these changes are in general minute,
and do not affect the general character of the Code. The favorable
experience in Pennsylvania is directly relevant to the usefulness of
the Code in Massachusetts. The Commission heard no complaints
in Pennsylvania to the effect that the Code made undesirably
drastic changes in the law.

(c) It has been suggested that what is needed in Massachusetts is a
Retail Installment Sales Act, not the Uniform Commercial Code.
The Commission feels that determination of the desirability or un-
desirability of retail installment sales legislation is not within the
scope of its mission. And the Code is not an alternative to such
legislation. Comment on this subject, prepared by the editors of
the two sponsoring organizations, and here quoted, appears under
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section 9-101 at page 715 of the new volume of the Annotated Laws
of Massachusetts, chapter 106:

Consumer instalment sales and consumer loans present special problems of a
nature which makes special regulation of them inappropriate in a genera! com-
mercial codification. Many states now regulate such loans and sales under small
loan acts, retail instalment selling acts and the like. While this Article applies
generally to security interests in consumer goods, it is not designed to supersede
such regulator legislation (see notes to Section 9-102 and 9-203). Nor is tins
Article designed as a substitute for small loan acts or retail instalment selling acts

any state which does not presently have such legislation

Consumer installment sales legislation, if enacted in Massachu
etts, can govern the commercial processes affected without dimin

ishing the value of the Uniform Commercial Code
(d) A Criticism has been made that instead of drafting a new Code,

it would have been better to amend the existing Uniform Acts. The
Commission is of the opinion that this criticism is not well founded.
Notable is the fact that the New York Law Revision Commission,
in its 1956 report on the Code, while not recommending its enact-
merit, stated (at page 58):

Commission believes that such i Code would be of greater value to the
mactment, even with revisions, of separatepublic and the legal profession than the

uniform laws.

New York, the Largest Commercial
Years of Study costing more than
■•ion Commission did not recommend

) It has been suggested that
State in the Union, after Three
i300,000, the New York Laiv Rev
Enactment of the Code, and therefore that Massachusetts should delay
until New York has recommended enactment. The Massachusetts
Commission has the most profound respect for the remarkable
compilation of research on commercial law r made by the New York
Commission and by the experts which it employed. These published
materials will be of permanent value to students of commercial law
for generations. The Massachusetts Commission, however, differs
with the conclusions of the New York Commission as to the desir-
ability ofadoption and present effectiveness of the Code. A remark-
able fact is that the New York Commission, in its report of 1956,
almost entirely omits any reference to the experience in actual appli-
cation of the Code in Pennsylvania, although that statute took effect
in 1954, and the Pennsylvania experience was readily available to
the New York Commission. Since the report of the New York
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Commission in 1956, two additional years of experience have accu-
mulated in Pennsylvania, and the Massachusetts Commission was
much impressed by the favorable reports of its operation in that
State since 1954.

In the course of its Pennsylvania investigation, the Massachu-
Commission heard discussions from a representative of thesett

Legal Aid Society of Philadelphia, heard an attorney representing
especially labor clients, heard a representative of the Pennsylvania
State Chamber of Commerce Committee on the Uniform Com-
mercial Code, heard bank officers, public officers concerned with
recording, practicing attorneys and others. A list of the persons
appearing before this Commission in Pennsylvania is annexed to
this report as an appendix. The Massachusetts Commission con-
siders the practical experience of Pennsylvania to be of the highest
importance; and as that experience is favorable, this Commission
considers that Massachusetts should permit the Code to take effect
on October 1, 1958, as is now provided by statute

It is noteworthy that the New York Law Revision Commission
of 1956 does not close the door to the Uniform Commercialrepi

Code in New York. The tone of that report is one of criticism of
detail, and not of criticism of the general plan. The Massachusetts
Commission therefore feels that the New York report is by no means
a permanent rejection of the Code, and that enactment in Massa-
chusetts and Kentucky, added to Pennsylvania, may well have

nee in many other States
Summary of the Commit
Hons to the Code. This (

and ultimately in New York itselfinfii
Conclusions concerning the

Ohjc
and
Uni

Commission has made an energetic
tigate all possible objections to the
■h may be brought forward by any
The general conclusion is that the

nnscientious effort to mves
irm Commercial Code whk

in this Commonwealth.pers
adv tages of the Code far outweigh whatever of substance there

be criticisms brought forward. The Code makes it possible
nee small business much more effectively than is now the

is u
to

id in the credit economy obtaining in this Commonwealthcase

where in commercial States of the United States, this is of
nportance. Banking experts in Philadelphia report that thegrei

Cod'
loan

has increased the safety of security interests given to support
and has thus made credit more easily and readily available
little man. The Code is not “class legislation.” It does notto
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aid one group in the community at the expense of another. It
provides a workable set of rules for the conduct of commercialfor the conduct of commercial
transactions, developed logically from the existing uniform acts,
fitting the whole together into a coherent commercial code. This
Commission accordingly makes the recommendations set forth at
the beginning of this report.

WILLIAM E. HAYS.
WILFRED S. MIRSKY
MARIO UMANA.
EARLE S. TYLER.
JAMES J. GOLDEN.
ARTHUR E. SUTHERLAi'
RICHARD S. MILSTEIN.
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In the Year One Thousand Nine Hundred and Fifty-Eight

V\ Act to amend the uniform commercial cod

mse of Representatives in GeneralIt enacted by the Senate and Hou.
assembled, and by authority of th

/

tame, as follow(

of section 1-201 of the amend-
al Laws provided for by section 1

Section 1. Subsection (30)
ent of chapter 106 of the Gene

1

hereby amended by strikingipter 765 of the acts of 19,'
he parenthesis and woi iction 1-102), so as to read

icludes an individual or an ofollows: (30) “Person
zation.

n 1-201 of said amend-
if chapter 106 is hereby amended by inserting after the

neans a person” the additional words: or his nomi-
so as to read as follows: (33) “Purchaser” means a

n or his nominee who takes bv purchas

Section 3. Subsections (2) and (4) of section 2-209 of sak
by amended by correcting theiment of chapter 106

3 spelling of the word “recission” to “rescission” in two place;I

4 where the word appear

Section 4. Section 2-312 of said amendment of chapter 10(
hereby amended by adding at the end thereof the following

(4) Unless otherwise agreed a seller makes no warranty under
bsection (3) with respect to any claim for which the exclusive

4
r

PROPOSED LEGISLATION.

Appendix A

die Commontoealti) of opassacfuisetts

bsection:
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6 remedy of the claimant is by action against the United States
7 in the Court of Claims or in the district courts of the United
8 States.

1 Section 5. Subsection (1) of section 2-602 of said amend-
-2 ment of chapter 106 is hereby amended by striking out the
3 letter “s” at the end of the word “buyers”, so as to read as
4 follows: — (1) Rejection of goods must be within a reasonable
5 time after their delivery or tender. It is ineffective unless the
6 buyer seasonably notifies the seller.

1 Section 6. Subsection (1) of section 2-603 of said amend-
-2 ment of chapter 106 is hereby amended by correcting the spell-
-3 ing of the word “idemnity” to “indemnity.”

1 Section 7. Section 2-720 of said amendment of chapter 106
2 is hereby amended by correcting the spelling of the word “reces-
-3 sion” to “rescission.”

1 Section 8. The second subparagraph ( b ) of subsection (1) of
2 section 3-104 of said amendment of chapter 106 is hereby
3 amended by striking out the letter (b ) and inserting in place
4 thereof the letter: (d), — so as to read as follows: (d) be
5 payable to order or to bearer.

1 Section 9. The preamble of the subsection of section 3-104
2 of said amendment of chapter 106 which is incorrectly lettered
3 ( d) is hereby amended by striking out the letter (d) and inserting
4 in place thereof the number: (2), so as to read as follows:
5 (2) A writing which complies with the requirements of this
6 tion is

1 Section 10. Subsection (6) of section 3-511 of said amend-
-2 ment of chapter 106 is hereby amended by striking out the
3 word “of” after the word “notice” and inserting in place thereof
4 the word: or, so as to read as follows:
5 (6) Where a waiver of presentment or notice or protest is em-
-6 bodied in the instrument itself it is binding upon all parties, but
7 where it is written above the signature of an indorser it binds
S him only.
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1 Section 11. Subparagraph (d) of subsection (1) of section 3-
2 601 of said amendment of chapter 106 is hereby amended by
3 striking out the word “security” and inserting in place thereof
4 the word: collateral, —so as to read as follows:
5 (d) impairment of right of recourse or of collateral (section
6 606); or

o. 1 Section 12. Subparagraph (6) of subsection (3) of section 3-
* 2 601 of said amendment of chapter 106 is hereby amended by

3 striking out the word “security” and inserting in place thereof
4 the word: collateral, so as to read as follows:
5 (fe) is discharged under any provision of this Article, except
6 as otherwise provided with respect to discharge for impairment
7 of recourse or of collateral (section 3-606).

1 Section 13. Subparagraph (iii) of subparagraph (6) of sub-
-2 section (1) of section 4-207 of said amendment of chapter 106
3 is hereby amended by correcting the spelling of the word
4 “dourse” to “course.”

1 Section 14. The preamble of section 8-311 of said amend-
-2 ment of chapter 106 is hereby amended by striking out the word
3 “effectiveness” and inserting in place thereof the word:
4 ineffectiveness so as to read as follows:
5 Unless the owner has ratified an unauthorized indorsement or
6 is otherwise precluded from asserting its ineffectiveness

1 Section 15. The preamble of subsection (2) of section 9-105
2 of said amendment of chapter 106 is hereby amended by striking
3 out the word “apply” and inserting in place thereof the word;
4 applying, so as to read as follows:
5 (2) Other definitions applying to this Article and the sections
6 in which they appear are:

1 Section 16. Section 9-310 of said amendment of chapter 106
2 is hereby amended by inserting after the words “a security
3 interest, a lien” the additional words: upon goods in the
4 possession of such person, so as to read as follows: -

5 Section 9-310. When a person in the ordinary course of his
6 business furnishes services or materials with respect to goods
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7 subject to a security interest, a lien upon goods in the possession
8 of such person given by statute or rule of law for such materials
9 or services takes priority over a perfected security interest unless
0 the lien is statutory and the statute expressly provides other-
-1 wise.

1 Section 17. Subparagraph (6) of subsection (3) of section 9-
12 of said amendment of chapter 106 is hereby amended by

3 striking out the words “has previously” and inserting in place
4 thereof the words: —, prior to the date of the filing made by
5 the holder of the purchase money security interest, had —so
6 as to read as follows:
7 (6) any secured party whose security interest is known to the
8 holder of the purchase money security interest, or who, prior
9 to the date of the filing made by the holder of the purchase
0 money security interest, had filed a financing statement covering
1 the same items or type of inventory, has received notification
2 of the purchase money security interest before the debtor re-

ceives possession of the collateral covered by the purchase
4 mom interest; am

ion 18. The preamble of subsection (5) of section 9-312
amendment of chapter 106 is hereby amended by insert-

n this section” the additional word
4 (including cases of purchase money security interests which do

lot qualify for the special priorities set forth in subsection
and (4) of this section), —so as to read as follows: (5) In all

cases not governed by other rules stated in this section (including
8 cases of purchase money security interests which do not qualif
9 for the special priorities set forth in subsections (3) and (4) of

10 this section), priority between conflicting security interests in
11 the same collateral shall be determined as follows:”

Section 19. Subsection (3) of section 9-402 of said amend-
ment of chapter 106 is hereby amended by striking out the form
appearing in that subsection and inserting in place thereof the
following new form:
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For Filing Officer Use
File No,

Maturity Date (if any' Date & Hour
of Filins

(Last Name First)

Name of Debtor, A.ddresi
Name(s) of Other Debtor(s) (if any)

Addresi
Address
AddressName of Secured Party

Name(s) of Other Secured Party(s) (if any)

Address
Addresi

1. This financing statement covers the following types (or items) of property;
(Describe)

CHECK [X] THE ITEMS WHICH APPLY

2. [ ] (If collateral is crops) The above described crops are growing or are to be
grown on: (General description of real estate and name of record owner)

3. [ ] (If collateral is goods which are or are to become fixtures)

The above described goods are affixed or are to be affixed to: (General
description of real estate and name of record owner)

4. [ ] Proceeds of collateral are also covered,
5. [ ] Products of collateral are also covered.

iignature(s) of Debtor(s) Signature(s) of Secured Party(s)

1 Section 20. Subsection (3) of section 9-403 of said amend-
-2 ment of chapter 106 is hereby amended by striking out the last

ntence thereof.

1 Section 21. Subsection (5) of section 9-403 of said amend-
-2 ment of chapter 106 is hereby amended by inserting after the
3 words: “continuation statement ” the words: —or any amend-
-4 ment of either, —so as to read as follows;
5 (5) The fee for filing, indexing and furnishing filing data for
6 an original or a continuation statement or any amendment of
7 either shall be three dollars.
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1 Section 22. Section 9-404 of said amendment of chapter 106
2 is hereby amended by striking out subsection (2) and inserting
3 in place thereof the following subsection:
4 (2) On presentation to the filing officer of such a termination
5 statement he must note it in the index. The filing officer shall
6 remove from the files, mark it “terminated” and send or deliver
7 to the secured party the financing statement and any continua-
-8 tion statement, statement of assignment or statement of release
9 pertaining thereto.

1 Section 23. Section 9-407 of said amendment of chapter
2 106 is hereby amended by striking out subsection (2) and insert-
-3 ing in place thereof the following subsection:
4 (2) Upon request of any person, the filing officer shall issue
5 his certificate showing whether there is on file on the date and
6 hour stated therein, any presently effective financing statement
7 naming a particular debtor and any statement of assignment
8 thereof, and if there is, giving the date and hour of filing of each
9 such statement and the names and addresses of each secured

10 party named therein. The fee for such a certificate shall be three
11 dollars. Upon request the filing officer shall furnish a copy of
12 any filed financing statement, continuation statement, termina-
ls tion statement, statement of assignment or statement of release
14 for a fee of one dollar for the first three pages or less plus fifty
15 cents for each additional page.

1 Section 24. Part 4of article 9of said amendment of chapter
2 106 is hereby amended by adding at the end thereof a new section
3 as follows:
4 § 9—408. Destruction of Old Records.
5 Unless a filing officer has notice of an action pending relative
6 thereto, he may remove from the files and destroy
7 (a) a lapsed financing statement, a lapsed continuation state-
-8 ment, a statement of assignment or release relating to either,
9 and any index of any of them, one year or more after lapse; and

10 ( b ) a termination statement and the index on which it is
11 noted, one year or more after the filing of the termination state-
-12 ment.
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Frank A. Doocey, Esq., 40 South Fifth St., Allentown, Pa.

Practicing attorney.
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