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SENATE FILE 535

AN ACT

RELATING TO GENERAL PROVISIONS OF THE UNIFORM COMMERCIAL CODE

RELATING TO THE CONSTRUCTION AND APPLICATION OF ITS SUBJECT

MATTER, AND PROVIDING FOR A CONTINGENT EFFECTIVE DATE.

BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA:

DIVISION I

REVISION TO ARTICLE 1

ARTICLE 1

GENERAL PROVISIONS

PART 1

SHeRT-TiT&E7-eeNSTRHeTieN7-APPfeieATieN-

ANB-SHBJEeT-MATTER-GP-THE-eHAPTER

GENERAL PROVISIONS

Section 1. Section 554.1101, Code 2007, is amended to read

as follows:

554.1101 SHORT TfTLE TITLES,

1. This chapter shaii-be-kn©wn-and may be cited as the

Uniform Commercial Code.

2. This Article mav be cited as Uniform Commercial Code —

General Provisions.

Sec, 2. NEW SECTION. 554.1102A SCOPE OF ARTICLE.

This Article applies to a transaction to the extent that it

is governed by another Article of this chapter.

Sec. 3, Section 554.1103, Code 2007, is amended to read as

follows:

554.1103 SHPPbEMENTAR¥-SENERft&-PRiNeiP&ES-eF-iiAW

APPBieABBE CONSTRUCTION OF THIS CHAPTER TO PROMOTE ITS

PURPOSES AND POLICIES — APPLICABILITY OF SUPPLEMENTAL

PRINCIPLES OF LAW.
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1. This chapter must be liberally construed and applied to

promote its underlying purposes and policies, which are:

a. to simplify, clarify, and modernize the law governing

commercial transactions;

b. to permit the continued expansion of commercial

practices through custom, usage# and agreement of the parties;

and

c. to make uniform the law among the various

jurisdictions,

2. Unless displaced by the particular provisions of this

chapter, the principles of law and equity, including the law

merchant and the law relative to capacity to contract,

principal and agent, estoppel, fraud, misrepresentation,

duress, coercion, mistake, bankruptcy, or and other validating

or invalidating cause shaii supplement its provisions.

Sec. 4. Section 554.1104, Code 2007, is amended to read as

follows:

554.1104 CONSTRUCTION AGAINST iMPbieiT IMPLIED REPEAL.

This chapter being a general act Act intended as a unified

coverage of its subject matter, no part of it shall be deemed

to be impliedly repealed by subsequent legislation if such

construction can reasonably be avoided.

Sec. 5. Section 554.1105, Code 2007, is amended by

striking the section and inserting in lieu thereof the

following:

554.1105 TERRITORIAL APPLICABILITY — PARTIES' POWER TO

CHOOSE APPLICABLE LAW.

1. Except as otherwise provided in this section, when a

transaction bears a reasonable relation to this state and also

to another state or nation the parties may agree that the law

either of this state or of such other state or nation shall

govern their rights and duties.

2. In the absence of an agreement effective under

subsection 1, and except as provided in subsection 3, this

chapter applies to transactions bearing an appropriate

relation to this state.

3. If one of the following provisions of this chapter

specifies the applicable law, that provision governs and a

contrary agreement is effective only to the extent permitted

by the law so specified:
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a. Section 554.2402

b. Section 554.4102

c. Section 554.5116

d. Section 554.8110

e. Sections 554.9301 through 554.9307;

f. Section 554,12507;

g. Sections 554.13105 and 554.13106.

Sec. 6. Section 554.1106, subsection 1, Code 2007, is

amended to read as follows:

1. The remedies provided by this chapter shaii must be

liberally administered to the end that the aggrieved party may

be put in as good a position as if the other party had fully

performed but neither consequential or special damages nor

penal damages may be had except as specifically provided in

this chapter or by other rule of law.

Sec. 7. NEW SECTION. 554.1106A USE OF SINGULAR AND

PLURAL — GENDER.

In this chapter, unless the statutory context otherwise

requires:

1. words in the singular number include the plural, and

those in the plural include the singular; and

2, words of any gender also refer to any other gender.

Sec. 8. Section 554.1107, Code 2007, is amended to read as

follows:

554.1107 WAIVER OR RENUNCIATION OF CLAIM OR RIGHT AFTER

BREACH.

Any A claim or right arising out of an alleged breach can

niay be discharged in whole or in part without consideration by

a-wrifcfcen-watver-er-i^enaneiafcion-sargned-dnd-deiivered-by

agreement of the aggrieved party in an authenticated record.

Sec. 9. Section 554.1108, Code 2007, is amended to read as

follows:

554.1108 SEVERABILITY.

If any provision or clause of this chapter or its

application thereof to any person or eireumstanees

circumstance is held invalid, saeh the invalidity shall does

not affect other provisions or applications of the this

chapter which can be given effect without the invalid

provision or application, and to this end the provisions of

this chapter are deelared-to-be severable.
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Sec. 10. NEW SECTION. 554.1108A RELATION TO ELECTRONIC

SIGNATURES IN GLOBAL AND NATIONAL COMMERCE ACT.

This Article modifies, limits, and supersedes the federal

Electronic Signatures in Global and National Commerce Act, 15

U.S.C. § 7001 et seq., except that nothing in this Article

modifies, limits, or supersedes § 7001(c) of that Act or

authorizes electronic delivery of any of the notices described

in § 7003(b) of that Act.

PART 2

GENERAL DEFINITIONS AND PRINCIPLES OF INTERPRETATION

Sec. 11. Section 554.1201, Code 2007, is amended to read

as follows:

554.1201 GENERAL DEFINITIONS.

1. Unless the context otherwise reauires> words or phrases

defined in this section, or in the additional definitions

contained in other Articles of this chapter that apply to

particular Articles or Parts thereof# have the meanings

stated.

2. Subject to additionai definitions contained in the

subseqaent other Articles of this chapter whieh-aife-appiieabie

that apply to specific particular Articles or Parts thereofr

and-aniess-the-conbext-©theifwise-feqttiffes7-in-bhis-chapter:

It ^ "Action" in the sense of a judicial proceeding^,

includes recoupment, counterclaim, setoff, suit in equity^, and

any other proceedings in which rights are determined.

2t b.^ "Aggrieved party" means a party entitled to resort

to pursue a remedy.

3t c_l "Agreement"# as distinguished from "contract",

means the bargain of the parties in fact.i. as found in their

language or by-impiicatron inferred from other circumstances^

including course of performance, course of dealing.,, or usage

of trade or-co«rse-of-performance as provided in this-chapter

fsections-554Ti205-and-554T2208t section 554,1303. Whether-an

agreement-has-iegai-consequences-is-determined-by-the

provtsions-of-this-chapter7~i§-appiicabier-otherwise-by-the

iaw-of-eontraets-tseetion-554Tii03j-T—feompare—"eontraet^vt

4t ^ "Bank" means any a person engaged in the business

of banking and includes a savings bank, savings and loan

association, credit union, and trust company.
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5t ^ "Bearer" means the a person in possession of an a

negotiable instrument, document of title, or certificated

security that is payable to bearer or endorsed indorsed in

blank.

6t f_5. "Bill of lading" means a document evidencing the

receipt of goods for shipment issued by a person engaged in

the business of transporting or forwarding goodsy-and-ineittdes

an-airbii±T—•^Airbiii^-ffleans-a-doeament-serving-for-air

transportation-as-a-biii-of-iading-does-for-mari-ne-or-raii

fcransportationy-and-ineiudes-an-air-eonsignment-note-or-air

waybill.

9t g_j. "Branch" includes a separately incorporated foreign

branch of a bank.

6t hi "Burden of establishing" a fact means the burden of

persuading the triers trier of fact that the existence of the

fact is more probable than its nonexistence.

9t "Buyer in ordinary course of business" means a

person that buys goods in good faith, without knowledge that

the sale violates the rights of another person in the goods,

and in the ordinary course from a person, other than a

pawnbroker, in the business of selling goods of that kind. A

person buys goods in the ordinary course if the sale to the

person comports with the usual or customary practices in the

kind of business in which the seller is engaged or with the

seller's own usual or customary practices. A person that

sells oil, gas, or other minerals at the wellhead or minehead

is a person in the business of selling goods of that kind. A

buyer in ordinary course of business may buy for cash, by

exchange of other property, or on secured or unsecured credit,

and may acquire goods or documents of title under a

pre-existing 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 Article 2 may be a buyer in

ordinary course of business. A "Buyer in ordinary course of

business" does not include a person that acquires goods in a

transfer in bulk or as security for or in total or partial

satisfaction of a money debt is-not-a-buyeif-in-oifdinany-eoiirse

of-basiness.

iOr is. "Conspicuous""?—A. with reference to a term^. or

eiause-is-eonspieaous-when-it-is means so written, displayed#
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or presented that a reasonable person against whom which it is

to operate ought to have noticed it. A-printed-heading-in

eapita±s-fasf—•"Nonnegofciabie-Biii-ef-bading"-)—is-eonspieaoasT

bangaage-in-fche-body-o€-a-€orm-ts—^'eonspieaoas^-if-it-is-in

±argeif-or-ofcher-eontrasfcing-fcype-05f-eo±orT—Bat-±n-a-feeiegifam

any-stated-fcerm-is-^eonspieaoas^T Whether a term or-eiaase is

"conspicuous" or not is €©r a decision by for the court.

Conspicuous terms include the following:

fl) a heading in capitals equal to or greater in size than

the surrounding text, or in contrasting tvpe, font, or color

to the surrounding text of the same or lesser size; and

(2) language in the body of a record or display in larger

type than the surrounding text, or in contrasting type, font,

or color to the surrounding text of the same size, or set off

from surrounding text of the same size by symbols or other

marks that call attention to the language.

k. "Consumer" means an individual who enters into a

transaction primarily for personal, family, or household

purposes.

ilT 1^ "Contract", as distinguished from "agreement",

means the total legal obligation which that results from the

parties* agreement as affected determined by this chapter and

as supplemented by any other applicable ruies-of-iaw laws.

feofflpare—^Agreement^Tf

i^T nu. "Creditor" includes a general creditor, a secured

creditor, a lien creditor^, and any representative of

creditors, including an assignee for the benefit of creditors,

a trustee in bankruptcy, a receiver in eguityj^ and an executor

or administrator of an insolvent debtor's or assignor's

estate.

idr Hi "Defendant" includes a person in the position of

defendant in a cifoss-action-or counterclaim, cross-claim, or

third-party claim.

i4T Oi "Delivery''^, with respect to instrumenfes an

instrument, documents document of title, or chattel paper, or

cerfeificated-securifeies means voluntary transfer of

possession.

±5t Pi "Document of title" includes bill of lading, dock

warrant, dock receipt, warehouse receipt or order for the

delivery of goods, and also any other document which in the
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regular course of business or financing is treated as

adequately evidencing that the person in possession of it is

entitled to receive, holdj. and dispose of the document and the

goods it covers. To be a document of title^ a document must

purport to be issued by or addressed to a bailee and purport

to cover goods in the bailee's possession which are either

identified or are fungible portions of an identified mass.

i6T g_!. "Fault" means a default, breach, or wrongful actr

or omission ©r-breaeh.

i^T Xi ^Pangibie^-with-respeefc-fco-geeds-or-seeiirittes

"Fungible goods" meansx

f1) goods ©r-seearities of which any unit is, by nature or

usage of trade, the equivalent of any other like unitr; or

f 2) S©©ds-whieh goods that bv agreement are not-fangibie

sha±±-be-deemed-fungib±e-f©r-the-puffp©ses-©f-this-ehapfeer-t©

fehe-extent-thafe-ander-a-partiea±ar-agreement-©r-d©eamenfc

an±ike-anifcs-are treated as eqaivaients equivalent.

±6- ^ "Genuine" means free of forgery or counterfeiting.

i^T "Good faith", except as otherwise provided in

Article 5, means honesty in fact in-the-e©nduet-©r-tifansaeti©n

©©neerned and the observance of reasonable commercial

standards of fair dealing.

20t u^ "Holder"y-with-respeefc-fco-a-negofciabie-insfcramenty

meansj.

(1) the person in possession if-the of a negotiable

instrument that is payable either to bearer ory-in-the-ease-of

an-instrament-payab±e to an identified persony-if-fche

identified that is the person is in possessiony; or

f 21 ^H©ider^-with-respeet-t©-a-doeufflenb-of-tit±e-means the

person in possession of a document of title if the goods are

deliverable either to bearer or to the order of the person in

possession.

2±t—T©—"honor^-is-t©-pay-©ff-t©-aeeepb-and-payy-©r-wheffe-a

eredib-s©-engages-t©-parehase-©r-dise©anb-a-draft-eompiying

with-bhe-berras-of-the-eredity

22y y_i "Insolvency proceedings" proceeding" includes any

assignment for the benefit of creditors or other proceedings

proceeding intended to liquidate or rehabilitate the estate of

the person involved.
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23t A-pers©n-is—"insoivent^-who-eifcher-has "Insolvent"

means;

(1) having generally ceased to pay that-peifson-'-s debts in

the ordinary course of business ©r-eannofc-pay-thafc-peifsen-^s

debts other than as a result of a bona fide dispute;

(2) being unable to pay debts as they become duej. or

f 3) ±s being insolvent within the meaning of the federal

bankruptcy law.

24t "Money" means a medium of exchange currently

authorized or adopted by a domestic or foreign government and^.

The term includes a monetary unit of account established by an

intergovernmental organization or by agreement between two or

more nations countries.

25t—A-person-has—"^notiee^-ot-a-taet-when

aT—the-pe^son-has-aetaai-knowiedge-of-itT-oi?

bv—the-pers©n-has-reeeived-a-n©tiee-off-n©titieati©n-©t-itr

on

©T—troffl-aii-the-taets-and-eineamstanees-known-to-the

penson-at-the-time-in-qaestion-the-penson-has-neason-to-know

that-it-existST—A-penson-^kn©ws"-on-has—"knowiedge^-of-a-taet

when-that-pens©n-has-aetaa±-kn©wiedge-©t-itT—^Biseoven^-on

^ieann^-on-a-wond-on-phnase-of-simiian-impont-netens-to

knowiedge-nathen-than-to-neason-to-knowT—The-time-and

eineamstanees-anden-whieh-a-notiee-on-notitieation-fflay-eease

to-be-etteetive-ane-not-detenrained-by-this-ehapterT
26t—A-pens©n-"n©tities"-©n—"gives"-a-n©tiee-©n

notification-to-anothen-by-taking-saeh-steps-as-may-be

neasonabiy-reqained-to-infonm-the-othen-in-ondinany-eoanse

whethen-on-not-saeh-othen-aetaaiiy-eomes-to-know-of-itT—A

penson-^neeeives"-a-notiee-on-notifieation-when

St—it-eomes-to-that-penson-'-s-attentionr-on

bT—it-is-da±y-de±ivened-at-the-p±aee-o€-business-thnoagh

which-the-eontnaet-was-made-on-at-any-othen-piaee-heid-oat-by

that-penson-as-the-p±ace-f on-neceipt-of-sach-coHiBianieationsT

2?t—Notieey-knowiedge-on-a-notice-on-notification-neeeived

by-an-onganiBation-is-effeetive-fon-a-pantieaian-transaction

fnoffl-the-time-when-it-is-bnoaght-to-the-attention-of-the

individaai-eondaeting-that-tnansaetion7-and-in-any-event-from

the-tiffle-when-it-woaid-have-been-bnoaght-to-that-individaai-'-s

attention-if-the-onganization-had-exencised-dae-diiigenceT—An
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effganization-exereises-dtte-diriirgenee-if-it-maintains

ifeas©nabie-noatines-€ef-e©mm«nieating-signitieant-intonmati©n

t©-the-peif s©n-e©ndtteting-the-transaeti©n-and-there-is

reas©nabie-e©mpiianee-with-the-r©utinesT—Bae-diiigenee-dees

n©t-reqaire-an-individaai-aeting-f©r-the-©rganisati©n-t©

e©mmanieate-int©rmati©n-aniess-saeh-e©mmanieati©n-is-part-©t

that-individaai-^s-regaiar-daties-or-aniess-the-individaai-has

reas©n-t©-kn©w-©f-the-transaeti©n-and-that-the-transaeti©n

woaid-be-materiaiiy-atteeted-by-the-in€ormati©nT

20t y_s. "Organization" ineiades means a eorp©rati©n7

g©vernment-©r-g©vernmentai-sabdivisi©n-©r-ageney7-basiness

trast7-estate7-trast7-pai?tnership-or-assoeiati©n7-tw©-©r-ffl©re

pers©ns-having-a-g©int-©r-e©mffl©n-interest7-©r-any person other

iegai-©r-e©fflmereiai-entity than an individual.

29t ^ "Party", as distinct distinguished from "third

party", means a person who that has engaged in a transaction

or made an agreement within subject to this chapter.

367 aa. "Person" ineiades means an individual^ ©r-an

©rganiaati©n-fSee-seeti©n-5547ii62f corporation, business

trust, estate, trust, partnership, limited liability company,

association, joint venture, government, governmental

subdivision, agency, or instrumentality, public corporation,

or any other legal or commercial entity.

3iT—"P5?esafflpfcion"-©r-"pfesuffled"-means-that-the-fcnien-©f

f aet-masfc-iind-the-existenee-of-the-faet-pifesaffled-uniess-and

antii-evidenee-is-intr©daeed-whieh-woaid-sapp©ift-a-£inding-©§

its-nonexisteneer

ab. "Present value" means the amount as of a date certain

of one or more sums payable in the future, discounted to the

date certain by use of either an interest rate specified by

the parties if that rate is not manifestly unreasonable at the

time the transaction is entered into or, if an interest rate

is not so specified, a commercially reasonable rate that takes

into account the facts and circumstances at the time the

transaction is entered into.

327 ac. "Purchase" means any-voianfeaify-transaefcien

efeating-an-infcerest-in-pi?opeifty7—ineiading taking by sale,

lease, discount, negotiation, mortgage, pledge, voiantaffy

lien, security interest, issue7 ̂  reissue, ©i? gift, or any

other voluntary transaction creating an interest in property.
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33t ad. "Purchaser" means a person who takes by purchase.

ae. "Record" means information that is inscribed on a

tangible medium or that is stored in an electronic or other

medium and is retrievable in perceivable form.

34t af. "Remedy" means any remedial right to which an

aggrieved party is entitled with or without resort to a

tribunal.

35t aq. "Representative" ineiades means a person

empowered to act for another, including an agent, an officer

of a corporation or association, and a trustee, executor^, or

administrator of an estatey-er-any-otheff-persen-empowered-to

aet-for-another.

36t ah, "Rights^ "Right" includes remedies remedy.

3?T-aT ai. "Security interest" means an interest in

personal property or fixtures which secures payment or

performance of an obligation. ?he-term-aiso "Security

interest" includes any interest of a consignor and a buyer of

accounts, chattel paper, a payment intangible, or a promissory

note in a transaction that is subject to Article 9. ?he

"Security interest" does not include the special property

interest of a buyer of goods on identification of those goods

to a contract for sale under section 554.2401 is-not-a

^security-interest^, but a buyer may also acquire a "security

interest" by complying with Article 9. Except as otherwise

provided in section 554.2505, the right of a seller or lessor

of goods under Article 2 or 13 to retain or acquire possession

of the goods is not a "security interest", but a seller or

lessor may also acquire a "security interest" by complying

with Article 9. The retention or reservation of title by a

seller of goods notwithstanding shipment or delivery to the

buyer fseefcion-554T240±f under section 554.2401 is limited in

effect to a reservation of a "security interest". Whether

bT—Whether a transaction in the form of a lease creates a

iease-©if-seeurity-interest "security interest" is determined

by-the-faets-of-eaeh-easer-howeve5?7-a-ti?ansaett©n-ereafces-a

seettifity-a:nfceresfc-if-the-e©nsiderati©n-the-iessee-i9-fco-pay

the-iess©5f-§©r-fche-jfight-fc©-p©s9ession-and-ttse-©f-fche-g©©ds-is

an-©b±igati©n-f©r-the-term-©f-the-±ease-n©b-subgeet-fc©

teiffflinafci©n-by-the-±essee--and



Senate File 535, p. 11

f ±t—the-ori:gina±-feeifffl-©f-the-±ease-is-eqttai-to-©ff-gr eater

than-the-remaining-ee©nom±e-±ife-©f-the-g©©d97

f2t—the-iessee-±s-b©ttnd-t©-renew-the-iease-€©r-the

reiRaining-ee©n©mie-±i€e-©t-the-g©©ds-©r~±s-bottnd-t©-bee©me-the

©wner-©f-the-g©©ds7

f3t—the-iessee-has-an-©pb±©n-t©-renew-bhe-±ease-t©r-the

rematning-ee©n©m±e-±i:te-©f-bhe-g©©ds-§©r-n©-addtti©nai

e©Rsiderat±©n-©r-n©fflina±-addit±©nai-e©Rsideratt©n-tip©n

e©mpiiaftee-with-the-±ease-agreefflent7-©r

f4t—bhe-iessee-has-an-©pti©n-b©-bee©me-the-©wner-©t-the

g©©ds-f©r-n©-addibi©nai-e©Rsideratt©n-©r-n©minai-addtb±©Ra±

e©nsiderati©n-«p©R-e©ffip±ianee-wibh-bhe-±ease-agreement

pursuant to section 554.1203,

©T—A-transaebi©n-d©e9-n©b-ereabe-a-seear±by-intepest

mereiy-beeaase-it-prevides-that

fit—the-present-vaiae-©€-the-e©nsiderati:©n-the-iessee-is

©biigated-t©-pay-the-iess©r-t©r-bhe-right-t©-p©ssessi©R-aRd

use-o€-the-g©©ds-is-sub3tantiaiiy-eguai-t©-©r-±s-greater-than

bhe-£air-marfeet-vaiue-©€-the-g©©ds-at-the-tiffle-the-iease-is

entered-int©7

f2t—bhe-iessee-assames-risk-©€-i©ss-©§-the-g©©dS7-©r

agrees-t©-pay-taxes7-tnsaraRee7-fiiing7-ree©rdiRg7-©r

regi:strati©n-tees7-oi?"serviee-or-maintenanee-e©sts-with

respeet-t©-the-geods7

f3t—the-iessee-has-an-option-t©-renew-the-±ease-©r-t©

bee©me-the-©wner-©t-the-g©©ds7

f4t—the-iessee-has-an-©pbi©n-t©-renew-the-iease-£or-a

£ixed-rent-that-3:s-eqaai-t©-©r-greater-than-the-reas©nabiy

predietabie-fair-marfcet-rent-f©r-the-ase-©€-the-g©©ds-€©r-the

berm-ot-the-renewai-at-the-time-the-©pti©n-is-to-be-perf©rffled7

©r

fSf—bhe-ies9ee-has-an-©pti©n-to-bee©me-the-©wner-©t-the

goods-t©r-a-£ixed-priee-that-is-eqaai-t©-©r-greaber-than-the

reas©nabiy-predietabie-fair-fflarbet-vaiue-of-the-g©©ds-at-the

time-bhe-©pbi©n-±s-t©-be-per€©rmedT

dT—P©r-purp©ses-©€-bhis-sabseeti©nr

fit—Addibi©nai-e©nsiderati©n-is-R©t-n©rainai-it-f±t~when

the-opti©n-t©-renew-the-iease-is-granted-t©-the-iessee-the

rent-is-stabed-t©-be-bhe-fair-market-rent-t©r-the-use-©t-the

g©©ds-t©r-the-term-©t-the-reRewai-determined-at-the-time-the
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©ption-ts-to-be-peif€offmed--o5f-f iit-when-the-optien-to-beeeme

the-©wneif-©€-bhe-g©ods-is-granfced-t©-the-ies9ee-the-pi?iee-is

stafced-fc©-be-the-€air-market-va±ue-©F-fche-g©ods-defcermined-afc

the-time-the-©pti©n-is-t©-be-per§©ifmedT—Additi:©nai

e©ns±deirati©n-is-n©m±Ra±-±£-iirt-is-±ess-than~the-iessee''-s

jfeas©nab±y-predietab±e-e©sfe-©€-peif€©ffming-ander-fche-iease

agreement-if-the-©pb±©R-is-n©t-exeifeisedr

—•"Reas©nab±y-predietab±e^-and-^rema3:ni:ng-ee©nom±e-±±€e

©f-bhe-go©ds"-ai?e-t©-be-deteffmi:ned-with-refepenee-t©-the-faets

and-eiifeamsfcanees-afc-the-fc±ffie-fche-tfansaefci©n-ts~ente9ed-iRt©r

and

fdt—^P5?esenfc-vaiae^-means-bhe-am©anfe-as-of-a-date-eeiftaiR

©f-©ne-©ir-m©ffe-sams-payab±e—a:n-the-€afcaire7-dise©anfced-b©-bhe

dafce-eertainT—The-dise©aRt-ts-deteifmined-by-the-±nteresfe-ifafce

speei€ied-by-the-pai?fc±es-i^-the-5fate-is-n©fc-man±f esbiy

anreasonab±e-at-bhe-fc±me-the-tifansaeti©n-is-enteifed-i:nt©r

©theifw±se7-bhe-dise©anfc-±s-deteifmined-by-a-e©mmeifeid±±y

reasonabie-rate-thafc-takes-infco-aeeeanb-the-faets-and

eireamstanees-©f-eaeh-ease-at-the-tiffle-fche-fcransaeti©R-was

enfceffed-int©T

36t ai. "Send" in connection with any a writing, record,

or notice meansj.

(1) to deposit in the mail or deliver for transmission by

any other usual means of communication with postage or cost of

transmission provided for and properly addressed andj. in the

case of an instrument^, to an address specified thereon or

otherwise agreed, or if there be none to any address

reasonable under the circumstancesT; or

(2) 5he-neeearpt-©f in any writing other way to cause to be

received anv record or notice within the time at-whieh it

would have arrived if properly sent has-the-efteet-o£-a-pr©per

sending.

39t ak. "Signed" includes using any symbol executed or

adopted by-a-party with present intention to aubhenbieabe

adopt or accept a writing.

al. "State" means a state of the United States, the

District of Columbia, Puerto Rico, the United States Virgin

Islands, or anv territory or insular possession subject to the

jurisdiction of the United States.
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4eT am, "Surety" includes a guarantor or other secondary

obligor.

4±t—•^5e4egi?am^-ine±ades-a-message-feransmitted-by-radi©7

teietype7-eabie--any-meehanieai-method-©f-fcifansm±sston7-oif-the

4ibeT

42t an, "Term" means that portion of an agreement which

that relates to a particular matter.

ao. ^Hnaiitheifized^-signatare "Unauthorized signature"

means one a signature made without actual, implied, or

apparent authority and. The term includes a forgery,
44_—iiya3.ygii_—Sxeept-as-othei^wise-pifovided-with-respeet-te

negotiabie-insbraments-and-bank-eeiieebions-fseefcions

554T33O37-554T42i07-and-554T42±ii-a-person-gives-^vaiae^-€oir

righbs-if-bhe-pepson-aequires-bhem

aT—in-rebui^n-foif-a-binding-eommibmenb-bo-exbend-eifedib-oif

for-bhe-exbension-ob-immediabeiy-avaiiabie-eredib-whebher-oif

nob-dpawn-upon-and-whebher-off-nob-a-ehaffge-baek-is-ptovided

bop-in-bhe-evenb-o€-difbieuibies-in-eoiieebionr-op

b-—as-seeupiby-€©p-©p-in-b©ba4-op-papbiai-sabisbaebion-of

aTppe-exisbing-eiaimr-op

ct—by-aeeepbing-deiivepy-pupsuanb-bo-a-pre-exisbing

e©nbpaeb-f©p-pupehase7-©p

dT—genepaiiy7-in-pebupn-f©p-any-c©nsidepabi©n-su€fieienb

b©-sapp©pb-a-simp4e-e©nbPaebT

45t ap, "Warehouse receipt" means a receipt issued by a

person engaged in the business of storing goods for hire.

46t aq. "Wpibben^-©p-^wpibing^ "Writing" includes

printing, typewritingj_ or any other intentional reduction to

tangible form. "Written" has a corresponding meaning.

Sec. 12. Section 554,1202, Code 2007, is amended to read

as follows;

554.1202 PRIMA FACIE EVIDENCE BY THfRB-PARTY THIRD-PARTY

DOCUMENTS.

A document in due form purporting to be a bill of lading,

policy or certificate of insurance, official weigher's or

inspector's certificate, consular invoice, or any other

document authorized or required by the contract to be issued

by a third party sha4i-be is prima facie evidence of its own

authenticity and genuineness and of the facts stated in the

document by the third party.
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Sec. 13, NEW SECTION, 554.1202A NOTICE ~ KNOWLEDGE,

1. Subject to subsection 6, a person has "notice" of a

fact if the person:

a. has actual knowledge of it;

b. has received a notice or notification of it; or

c. from all the facts and circumstances known to the

person at the time in question, has reason to know that it

exists.

2. "Knowledge" means actual knowledge. "Knows" has a

corresponding meaning.

3. "Discover", "learn", or words of similar import refer

to knowledge rather than to reason to know.

4. A person "notifies" or "gives" a notice or notification

to another person by taking such steps as may be reasonably

required to inform the other person in ordinary course,

whether or not the other person actually comes to know of it.

5. Subject to subsection 6, a person "receives" a notice

or notification when:

a. it comes to that person's attention; or

b. it is duly delivered in a form reasonable under the

circumstances at the place of business through which the

contract was made or at another location held out by that

person as the place for receipt of such communications.

6. Notice, knowledge, or a notice or notification received

by an organization is effective for a particular transaction

from the time it is brought to the 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 organization had exercised due diligence. An organization

exercises due diligence if it maintains reasonable routines

for communicating significant information to the person

conducting the transaction and there is reasonable compliance

with the routines. Due diligence does not require an

individual acting for the organization to communicate

information unless the communication is part of the

individual's regular duties or the individual has reason to

know of the transaction and that the transaction would be

materially affected by the information.

Sec. 14. NEW SECTION. 554.1203A LEASE DISTINGUISHED FROM

SECURITY INTEREST.
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1. Whether a transaction in the form of a lease creates a

lease or security interest is determined by the facts of each

case.

2. A transaction in the form of a lease creates a security

interest if the consideration that the lessee is to pay the

lessor for the right to possession and use of the goods is an

obligation for the term of the lease and is not subject to

termination by the lessee, and:

a. the original term of the lease is equal to or greater

than the remaining economic life of the goods;

b. the lessee is bound to renew the lease for the

remaining economic life of the goods or is bound to become the

owner of the goods;

c. the lessee has an option to renew the lease for the

remaining economic life of the goods for no additional

consideration or for nominal additional consideration upon

compliance with the lease agreement; or

d. the lessee has an option to become the owner of the

goods for no additional consideration or for nominal

additional consideration upon compliance with the lease

agreement.

3. A transaction in the form of a lease does not create a

security interest merely because:

a. the present value of the consideration the lessee is

obligated to pay the lessor for the right to possession and

use of the goods is substantially equal to or is greater than

the fair market value of the goods at the time the lease is

entered into;

b. the lessee assumes risk of loss of the goods;

c. the lessee agrees to pay, with respect to the goods,

taxes, insurance, filing, recording, or registration fees, or

service or maintenance costs;

d. the lessee has an option to renew the lease or to

become the owner of the goods;

e. the lessee has an option to renew the lease for a fixed

rent that is equal to or greater than the reasonably

predictable fair market rent for the use of the goods for the

term of the renewal at the time the option is to be performed;

or
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f. the lessee has an option to become the owner of the

goods for a fixed price that is equal to or greater than the

reasonably predictable fair market value of the goods at the

time the option is to be performed.

4. Additional consideration is nominal if it is less than

the lessee's reasonably predictable cost of performing under

the lease agreement if the option is not exercised.

Additional consideration is not nominal if;

a. when the option to renew the lease is granted to the

lessee, the rent is stated to be the fair market rent for the

use of the goods for the term of the renewal determined at the

time the option is to be performed; or

b. when the option to become the owner of the goods is

granted to the lessee, the price is stated to be the fair

market value of the goods determined at the time the option is

to be performed,

5. The "remaining economic life of the goods" and

"reasonably predictable" fair market rent, fair market value,

or cost of performing under the lease agreement must be

determined with reference to the facts and circumstances at

the time the transaction is entered into.

Sec, 15. Section 554,1204, Code 2007, is amended to read

as follows:

554.1204 TiME REASONABLE TIME ~ -^SEASeNAEfcy^

SEASONABLENESS.

1. Wheneveif-this-ehapteif-ifeq«iires-any-aet±©n-to-be-fcaken

within-a-reasenabie-timey-any-time-whieh-is-nofc-manifestiy

unifeasonabie-may-be-fixed-by-agifeemeRtT

2t—Whafc-±s Whether a reasonable time for taking any ̂

action required by this chapter is reasonable depends on the

nature, purpose^, and circumstances of saeh the action.

3t 2_^ An action is taken "seasonabiy"-when seasonably if

it is taken at or within the time agreed orj_ if no time is

agreedj. at or within a reasonable time.

Sec. 16. NEW SECTION. 554.1204A VALUE.

Except as otherwise provided in Articles 3, 4, and 5, a

person gives value for rights if the person acquires them:

1. in return for a binding commitment to extend credit or

for the extension of immediately available credit, whether or

not drawn upon and whether or not a charge-back is provided

for in the event of difficulties in collection;



Senate File 535, p. 17

2. as security for, or in total or partial satisfaction

of, a preexisting claim;

3. by accepting delivery under a preexisting contract for

purchase; or

4. in return for any consideration sufficient to support a

simple contract.

Sec. 17. Section 554.1205, Code 2007, is amended to read

as follows:

554.1205 COURSE OF PERFORMANCE, COURSE OF DEALING^ AND

USAGE OF TRADE.

1. A "course of performance" is a sequence of conduct

between the parties to a particular transaction that exists

if:

a. the agreement of the parties with respect to the

transaction involves repeated occasions for performance by a

party; and

b. the other party, with knowledge of the nature of the

performance and opportunity for objection to it> accepts the

performance or acquiesces in it without objection.

±T ^ A eourse-of-deaiing "course of dealing" is a

sequence of previous conduct concerning previous transactions

between the parties to a particular transaction which that is

fairly to be regarded as establishing a common basis of

understanding for interpreting their expressions and other

conduct.

2t ^ A asage-of-trade "usage of trade" is any practice

or method of dealing having such regularity of observance in a

place, vocation^ or trade as to justify an expectation that it

will be observed with respect to the transaction in question.

The existence and scope of such a usage are-fc© must be proved

as facts. If it is established that such a usage is embodied

in a written trade code or similar writing record# the

interpretation of the writing record is for-the-eeurt a

question of law.

3t ^ A course of performance or course of dealing

between the parties and-any ox usage of trade in the vocation

or trade in which they are engaged or of which they are or

should be aware give-partiea±ar-meaning-to-and-supp±ement-or

qaaiify-terffls-©t-an is relevant in ascertaining the meaning of

the parties' agreement, mav give particular meaning to
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specific terms of the agreement, and mav supplement or qualify

the terms of the agreement. A usage of trade applicable in

the place in which part of the performance under the agreement

is to occur mav be so utilized as to that part of the

performance,

4t ^ The Except as otherwise provided in subsection 6,

the express terms of an agreement and an any applicable course

of dealing^ or usage of trade shaii must be construed wherever

reasonable as consistent with each otherr-bufe-when. If such a

construction is unreasonablej.

a. express terms eontrol-both prevail over course of

performance, course of dealing^ and usage of tradex

b. course of performance prevails over course of dealing

and usage of trade; and

c. course of dealing eonfcif©±s prevails over usage of

trade.

5t ^ An-app±icabie-«sage-of-tffade-in-the-piaee-whei?e-any

part Subject to section 554.2209, a course of performance is

to-©eeaif-sha±±-be-used-in-irnterpifet±ng-fehe-agifeement-as-to

thab-paifb relevant to show a waiver or modification of any

term inconsistent with the course of the performance.

6t 7_j. Evidence of a relevant usage of trade offered by

one party is not admissible unless and-untii that party has

given the other party such notice as that the court finds

sufficient to prevent unfair surprise to the latter other

party.

Sec. 18. NEW SECTION. 554.1206A PRESUMPTIONS.

Whenever this chapter creates a "presumption" with respect

to a fact, or provides that a fact is "presumed", the trier of

fact must find the existence of the fact unless and until

evidence is introduced that supports a finding of its

nonexistence.

Sec. 19. Section 554.1207, subsection 1, Code 2007, is

amended to read as follows:

1. A party whoy that with explicit reservation of rights-

performs or promises performance or assents to performance in

a manner demanded or offered by the other party does not

thereby prejudice the rights reserved. Such words as "without

prejudice", "under protest''^, or the like are sufficient.
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Sec. 20. Section 554,1208, Code 2007, is amended to read

as follows:

554.1208 OPTION TO ACCELERATE AT WILL.

A term providing that one party or that party's successor

in interest may accelerate payment or performance or require

collateral or additional collateral "at will" or "when when

the party deems "deems itself insecure" or in words of similar

import shaii-be-eenstyaed-fee-mean, means that that party shaii

have has power to do so only if that party in good faith

believes that the prospect of payment or performance is

impaired. The burden of establishing lack of good faith is on

the party against whom which the power has been exercised.

Sec. 21. Section 554.1209, Code 2007, is amended to read

as follows:

554.1209 SUBORDINATED OBLIGATIONS.

An obligation may be issued as subordinated to payment

performance of another obligation of the person obligated, or

a creditor may subordinate the-erediteif-'-s its right to payment

performance of an obligation by agreement with either the

person obligated or another creditor of the person obligated.

Stteh-a-sub©ifdinat±on Subordination does not create a security

interest as against either the common debtor or a subordinated

creditor. This-seetion-shaii-be-eonstraed-as-deelaring-the

iaw-as-it-existed-pfior-to-the-enaetment-et-this-seetion-and

net-as-modifying-itT

PART 3

TERRITORIAL APPLICABILITY AND GENERAL RULES

Sec. 22. NEW SECTION. 554.1302 VARIATION BY AGREEMENT.

1. Except as otherwise provided in subsection 2 or

elsewhere in this chapter, the effect of provisions of this

chapter may be varied by agreement.

2. The obligations of good faith, diligence,

reasonableness, and care prescribed by this chapter may not be

disclaimed by agreement. The parties, by agreement, may

determine the standards by which the performance of those

obligations is to be measured if those standards are not

manifestly unreasonable. Whenever this chapter requires an

action to be taken within a reasonable time, a time that is

not manifestly unreasonable may be fixed by agreement.
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3. The presence in certain provisions of this chapter of

the phrase "unless otherwise agreed", or words of similar

import, does not imply that the effect of other provisions may

not be varied by agreement under this section.

DIVISION II

CONFORMING AMENDMENTS TO OTHER ARTICLES

PART A

ARTICLE 2

Sec. 23. Section 554.2103, subsection 1, paragraph b. Code

2007, is amended by striking the paragraph.

Sec. 24, Section 554.2202, subsection a. Code 2007, is

amended to read as follows:

a. by course of performance, course of dealing^, or usage

of trade (section 554vi205t 554.1303) eif-by-course-of

performanee-fseetioR-554T2260-)-; and

PART B

ARTICLE 3

Sec. 25. Section 554.3103, subsection 1, paragraph d. Code

2007, is amended by striking the paragraph.

Sec. 26. Code 554.3103, subsection 1, paragraph j, Code

2007, is amended to read as follows:

j. "Prove" with respect to a fact means to meet the burden

of establishing the fact (section 554.1201, subsection Of 2,

paragraph "h").

PART C

ARTICLE 4

Sec. 27. Section 554.4104, subsection 3, Code 2007, is

amended to read as follows:

3. The following definitions in other Articles apply to

this Article:

"Acceptance" Section 554.3409

"Alteration" Section 554.3407

"Cashier's check" Section 554.3104

"Certificate of deposit" Section 554.3104

"Certified check" Section 554.3409

"Check" Section 554.3104

"Sood-faith^ Seetion-554T3i03

"Holder in due course" Section 554,3302

"Instrument" Section 554.3104
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"Notice of dishonor" Section 554.3503

"Order" Section 554.3103

"Ordinary care" Section 554.3103

"Person entitled

to enforce" Section 554.3301

"Presentment" Section 554.3501

"Promise" Section 554.3103

"Prove" Section 554.3103

"Teller's check" Section 554.3104

"Unauthorized signature" Section 554,3403

PART D

ARTICLE 5

Sec. 28. Section 554.5103, subsection 3, Code 2007, is

amended to read as follows:

3. With the exception of this subsection, subsections 1

and 4, section 554.5102, subsection 1, paragraphs "i" and "j",

section 554.5106, subsection 4, and section 554.5114,

subsection 4, and except to the extent prohibited in section

554T±ie27-sabseefci©n-0T 554.1302 and section 554.5117,

subsection 4, the effect of this Article may be varied by

agreement or by a provision stated or incorporated by

reference in an undertaking. A term in an agreement or

undertaking generally excusing liability or generally limiting

remedies for failure to perform obligations is not sufficient

to vary obligations prescribed by this Article,

PART E

ARTICLE 8

Sec. 29. Section 554.8102, subsection 1, paragraph j. Code

2007, is amended by striking the paragraph.

PART F

ARTICLE 9

Sec. 30. Section 554.9102, subsection 1, paragraph aq.

Code 2007, is amended by striking the paragraph.

PART G

ARTICLE 12

Sec. 31. Section 554.12105, subsection 1, paragraph f.

Code 2007, is amended by striking the paragraph.

Sec. 32. Section 554.12105, subsection 1, paragraph g.

Code 2007, is amended to read as follows:
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g. "Prove" with respect to a fact means to meet the burden

of establishing the fact as defined in section 554.1201,

subsection 6 2, paragraph "h".

Sec. 33. Section 554.12106, subsection 1, Code 2007, is

amended to read as follows:

1. The time of receipt of a payment order or communication

canceling or amending a payment order is determined by the

rules applicable to receipt of a notice stated in section

554T±29i7-sttbseeti©n-27 554 ■ 1202 . A receiving bank may

establish a cut-off time or times on a funds-transfer business

day for the receipt and processing of payment orders, and

communications canceling or amending payment orders.

Different cut-off times may apply to payment orders,

cancellations, or amendments, or to different categories of

payment orders, cancellations, or amendments. A cut-off time

may apply to senders generally, or different cut-off times may

apply to different senders or categories of payment orders.

If a payment order or communication canceling or amending a

payment order is received after the close of a funds-transfer

business day or after the appropriate cut-off time on a

funds-transfer business day, the receiving bank may treat the

payment order or communication as received at the opening of

the next funds-transfer business day.

Sec. 34. Section 554.12204, subsection 2, Code 2007, is

amended to read as follows:

2. Reasonable time under subsection 1 may be fixed by

agreement as provided in section 554Ti2e4 554.1302, subsection

1 2, but the obligation of a receiving bank to refund payment

as stated in subsection 1 may not otherwise be varied by

agreement.

PART H

ARTICLE 13

Sec. 35. Section 554.13501, subsection 4, Code 2007, is

amended to read as follows:

4. Except as otherwise provided in section 554Ti±66

554.1305, subsection 1, of or this Article or the lease

agreement, the rights and remedies referred to in subsections

2 and 3 are cumulative.

Sec. 36. Section 554.13518, subsection 2, Code 2007, is

amended to read as follows:
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2. Except as otherwise provided with respect to damages

liquidated in the lease agreement (section 554.13504) or

otherwise determined pursuant to agreement of the parties

(sections 554Tii627-s«bseeta:on-37 554,1302 and 554.13503), if

a lessee's cover is by a lease agreement substantially similar

to the original lease agreement and the new lease agreement is

made in good faith and in a commercially reasonable manner,

the lessee may recover from the lessor as damages (i) the

present value, as of the date of the commencement of the term

of the new lease agreement, of the rent under the new lease

agreement applicable to that period of the new lease term

which is comparable to the then remaining term of the original

lease agreement minus the present value as of the same date of

the total rent for the then remaining lease term of the

original lease agreement, and (ii) any incidental or

consequential damages, less expenses saved in consequence of

the lessor's default.

Sec. 37. Section 554.13519, subsection 1, Code 2007, is

amended to read as follows:

1. Except as otherwise provided with respect to damages

liquidated in the lease agreement (section 554.13504) or

otherwise determined pursuant to agreement of the parties

(sections 554Tiie27-siibseetion-37 554.1302 and 554.13503), if

a lessee elects not to cover or a lessee elects to cover and

the cover is by lease agreement that for any reason does not

qualify for treatment under section 554.13518, subsection 2,

or is by purchase or otherwise, the measure of damages for

nondelivery or repudiation by the lessor or for rejection or

revocation of acceptance by the lessee is the present value,

as of the date of the default, of the then market rent minus

the present value as of the same date of the original rent,

computed for the remaining lease term of the original lease

agreement, together with incidental and consequential damages,

less expenses saved in consequence of the lessor's default.

Sec, 38. Section 554.13527, subsection 2, Code 2007, is

amended to read as follows:

2. Except as otherwise provided with respect to damages

liquidated in the lease agreement (section 554.13504) or

otherwise determined pursuant to agreement of the parties

(sections 554Tii627-sabseeti:on-37 554,1302 and 554.13503), if
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the disposition is by lease agreement substantially similar to

the original lease agreement and the new lease agreement is

made in good faith and in a commercially reasonable manner,

the lessor may recover from the lessee as damages (i) accrued

and unpaid rent as of the date of the commencement of the term

of the new lease agreement, (ii) the present value, as of the

same date, of the total rent for the remaining lease term of

the original lease agreement minus the present value, as of

the same date, of the rent under the new lease agreement

applicable to that period of the new lease term which is

comparable to the then remaining term of the original lease

agreement, and (iii) any incidental damages allowed under

section 554.13530, less expenses saved in consequence of the

lessee's default.

Sec. 39. Section 554.13528, subsection 1, Code 2007, is

amended to read as follows:

1. Except as otherwise provided with respect to damages

liquidated in the lease agreement (section 554.13504) or

otherwise determined pursuant to agreement of the parties

(sections 554Ti±027-subseeti©n-37 554,1302 and 554.13503), if

a lessor elects to retain the goods or a lessor elects to

dispose of the goods and the disposition is by lease agreement

that for any reason does not qualify for treatment under

section 554.13527, subsection 2, or is by sale or otherwise,

the lessor may recover from the lessee as damages for a

default of the type described in section 554.13523, subsection

1, or section 554.13523, subsection 3, paragraph "a", or, if

agreed, for other default of the lessee, (i) accrued and

unpaid rent as of the date of default if the lessee has never

taken possession of the goods, or, if the lessee has taken

possession of the goods, as of the date the lessor repossesses

the goods or an earlier date on which the lessee makes a

tender of the goods to the lessor, (ii) the present value as

of the date determined under clause (i) of the total rent for

the then remaining lease term of the original lease agreement

minus the present value as of the same date of the market rent

at the place where the goods are located computed for the same

lease term, and (iii) any incidental damages allowed under

section 554.13530, less expenses saved in consequence of the

lessee's default.
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PART I

PROVISIONS OUTSIDE THE UNIFORM COMMERCIAL CODE

Sec, 40. Section 3.3, Code 2007, is amended to read as

follows:

3.3 HEADNOTES AND HISTORICAL REFERENCES.

Proper headnotes may be placed at the beginning of a

section of a bill or a Code section, and at the end of a Code

section there may be placed a reference to the section number

of the Code, or any Iowa Act from which the matter of the Code

section was taken. However, except as provided in for the

uniform commercial code, pursuant to section 554T±±e9

554.1107 f neifcheif-said headnotes ner-said-historieai shall not

be considered as part of the law as enacted. Historical

references shall be considered as a part of the law as

enacted.

Sec. 41. Section 537.3603, subsection 6, Code 2007, is

amended to read as follows:

6. A lease or agreement which constitutes a security

interest as defined in section 554.1201, subsection 37 2,

Sec. 42. Section 554D.104, subsection 2, paragraph b. Code

2007, is amended to read as follows:

b. Chapter 554 other than articles 2 and 13 and sections

554T±ie7-and-554T±2e6 section 554.1306.

DIVISION III

CONTINGENT PROVISIONS

Sec. 43. Section 554.1201, subsections 5, 6, 14, 15, 20,

and 45, Code 2007, are amended to read as follows:

5t e_i_ "Bearer" means the a person in control of a

negotiable electronic document of title or a person in

possession of an a negotiable instrument, negotiable tangible

document of title, or certificated security that is payable to

bearer or endorsed indorsed in blank.

6t f_^ "Bill of lading" means a document of title

evidencing the receipt of goods for shipment issued by a

person engaged in the business of directly or indirectly

transporting or forwarding goods7-and-ineiades-an-airbi±±T

^Airbiii"-means-a-doeument-serv±ng-for-air-transportati©n-as-a

bii±-of-±ading-d©es-for-mar±ne-©r-rai±-transportafcion7-and

inei«des-an-air-eonsignment-n©fee-©r-air-waybtl±. The term

does not include a warehouse receipt.
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p_i. "Delivery"_t, with respect to insti^aments an

electronic document of title means voluntary transfer of

control and with respect to an instrument, doeaments a

tangible document of title, ̂  chattel paper, oir-eertifieated

seeaifities means voluntary transfer of possession.

iS-r p_^ "Document of title" ineiudes-biii-of-iadingy-doefe

wai?rant7-d©eb-ifeeeipt7~warehottse-ffeeea:pt-of-oifdeif-£or-the

deiiveiry-o€-good97-and-a±s©-any-ofche5r-d©eument-whieh means a

record (i) that in the regular course of business or financing

is treated as adequately evidencing that the person in

possession or control of it the record is entitled to receive,

control, holdj_ and dispose of the document record and the

goods it the record covers and fii) that purports to be issued

by or addressed to a bailee and to cover goods in the bailee's

possession which are either identified or are fungible

portions of an identified mass. The term includes a bill of

lading, transport document, dock warrant, dock receipt,

warehouse receipt, and order for delivery of goods. 5o-be-a

d©eument-©€-tit±e-a-d©eument-fflust-puifp©ift-t©-be-issued-by-©if

addr eased-t©-a-baiiee-and-purp©rt-t©-e©veif-g©©ds-in-the

bai±ee-'-s-p©sses3ion-whieh-are-either-identitied-©i?-are

fungible-p©rti©ns-©f-an-identitied-ffiassT An electronic

document of title means a document of title evidenced by a

record consisting of information stored in an electronic

medium. A tangible document of title means a document of

title evidenced bv a record consisting of information that is

inscribed on a tangible medium.

29t il!_ "Holder "7-with-i?espeet-to-a-negotiab±e-insti?ufflent7

meansj.

f1) the person in possession it-the of a negotiable

instrument that is payable either to bearer or7-tn-fche-ease-©f

an-instrufflent-payab±e to an identified persony-if-the

identified that is the person is in possessionTj_

I 21 ^H©ider"-wifch-ifespeet-t©-a-d©eumenfc-of-titie-ffleans the

person in possession of a negotiable tangible document of

title if the goods are deliverable either to bearer or to the

order of the person in possessionT? or

fS) the person in control of a negotiable electronic

document of title.
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45t ap. "Warehouse receipt" means a receipt document of

title issued by a person engaged in the business of storing

goods for hire.

Sec. 44. CONFLICTING PROVISIONS.

1. If 2007 Iowa Acts, House File 716 is enacted,

notwithstanding section 4.1, all of the following apply:

a. The amendments to section 554.1201, subsections 5, 6,

14, 15, 20, and 45, Code 2007, as enacted in this division of

this Act, prevail over conflicting amendments to section

554.1201, subsections 5, 6, 14, 15, 20, and 45, Code 2007, as

enacted in division I of this Act.

b. The amendments to section 554.1201, subsections 25, 26,

and 27, as enacted in division I of this Act, prevail over

conflicting amendments to section 554.1201, subsections 25,

26, and 27, Code 2007, as enacted in 2007 Iowa Acts, House

File 716.

c. The amendments to section 554.1201, subsections 5, 6,

14, 15, 20, and 45, Code 2007, as enacted in this division of

this Act, prevail over conflicting amendments to section

554.1201, subsections 5, 6, 14, 15, 20, and 45, Code 2007, as

enacted in 2007 Iowa Acts, House File 716.

2. If 2007 Iowa Acts, House File 716 is not enacted,

notwithstanding section 4.8, the amendments to section

554.1201, subsections 5, 6, 14, 15, 20, and 45, Code 2007, as

enacted in division I of this Act, prevail over conflicting

amendments to section 554.1201, subsections 5, 6, 14, 15, 20,

and 45, Code 2007, as enacted in this division of this Act.

DIVISION IV

TRANSFERS AND RECODIFICATIONS

Sec. 45. Section 554.1105, Code 2007, is transferred to

section 554.1301,

Sec. 46. Section 554.1106, Code 2007, is transferred to

section 554,1305.

Sec. 47, Section 554.1107, Code 2007, is transferred to

section 554.1306.

Sec. 48. Section 554.1108, Code 2007, is transferred to

section 554.1105.

Sec. 49. Section 554.1109, Code 2007, is transferred to

section 554.1107.
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Sec. 50, Section 554.1202, Code 2007, is transferred to

section 554.1307.

Sec. 51. Section 554.1203, Code 2007, is transferred to

section 554.1304.

Sec. 52. Section 554,1204, Code 2007, is transferred to

section 554.1205.

Sec, 53. Section 554.1205, Code 2007, is transferred to

section 554.1303.

Sec. 54. Section 554.1207, Code 2007, is transferred to

section 554.1308.

Sec. 55. Section 554.1208, Code 2007, is transferred to

section 554.1309.

Sec. 56. Section 554.1209, Code 2007, is transferred to

section 554.1310.

Sec. 57. CODIFICATION.

1. The Code editor shall codify the following new Code

sections, as enacted in this Act, into the following Code

sections, which existed immediately prior to the effective

date of this Act and which are repealed or transferred

elsewhere by this Act;

a. Section 554.1102A to section 554.1102 following its

repeal in this Act.

b. Section 554,1106A to section 554.1106 following its

transfer in this Act.

c. Section 554,1108A to section 554.1108 following its

transfer in this Act.

d. Section 554.1202A to section 554.1202 following its

transfer in this Act.

e. Section 554.1203A to section 554.1203 following its

transfer in this Act.

f. Section 554.1204A to section 554.1204 following its

transfer in this Act.

g. Section 554.1206A to section 554.1206 following its

transfer in this Act.

2. The Code editor may transfer section 554.1110 to

section 554.1110A.

DIVISION V

REPEALS

Sec. 58. Section 554.1102, Code 2007, is repealed.
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Sec. 59.

Sec. 60.

Sec. 61.

Section 554.1206, Code 2007, is repealed.

Section 554.2208, Code 2007, is repealed.

Section 554.13207, Code 2007, is repealed.
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