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CHAPTER 60

CONSUMER AND COMMERCIAL TRANSACTIONS

SENATE BILL 96-132

BY SENATORS Mutzebaugh and Meiklejohn;
aso REPRESENTATIVES George, DeGette, Friednash, Kaufman, and Schwarz.

AN ACT

CONCERNING THE UNIFORM COMMERCIAL CODE, AND, IN CONNECTION THEREWITH, ENACTING
REVISED ARTICLE 5ONLETTERSOF CREDIT AND REVISED ARTICLE 8ON INVESTMENT SECURITIES
AND MAK ING CONFORM ING AMENDMENTS.

Be it enacted by the General Assembly of the State of Colorado:

SECTION 1. Article5 of title 4, Colorado Revised Statutes, 1992 Repl. Val., as
amended, is REPEALED AND REENACTED, WITH AMENDMENTS, to read:

ARTICLES
L ettersof Credit

4-5-101. Short title. THISARTICLE MAY BE CITED AS "UNIFORM COMMERCIAL
CODE--LETTERS OF CREDIT".

4-5-102. Definitions. (a) IN THISARTICLE:

(1) "ADVISER" MEANS A PERSON WHO, AT THE REQUEST OF THE ISSUER, A
CONFIRMER, OR ANOTHER ADVISER, NOTIFIES OR REQUESTS ANOTHER ADVISER TO
NOTIFY THE BENEFICIARY THAT A LETTER OF CREDIT HAS BEEN ISSUED, CONFIRMED,
OR AMENDED.

(2) "APPLICANT" MEANSA PERSON AT WHOSE REQUEST OR FOR WHOSE ACCOUNT
A LETTER OF CREDIT ISISSUED. THE TERM INCLUDES A PERSON WHO REQUESTS AN
ISSUER TOISSUE A LETTER OF CREDIT ON BEHALF OF ANOTHER IF THE PERSON MAKING
THE REQUEST UNDERTAKES AN OBLIGATION TO REIMBURSE THE ISSUER.

(3) "BENEFICIARY" MEANS A PERSON WHO UNDER THE TERMS OF A LETTER OF

Capital lettersindicate newmaterial added to existing statutes; dashesthroughwordsindicate deletionsfrom
existing statutes and such material not part of act.
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CREDIT ISENTITLED TO HAVE ITS COMPLYING PRESENTATION HONORED. THE TERM
INCLUDESA PERSON TO WHOM DRAWING RIGHTSHAVE BEEN TRANSFERRED UNDER A
TRANSFERABLE LETTER OF CREDIT.

(4) "CONFIRMER" MEANS A NOMINATED PERSON WHO UNDERTAKES, AT THE
REQUEST OR WITH THE CONSENT OF THE ISSUER, TO HONOR A PRESENTATION UNDER
A LETTER OF CREDIT ISSUED BY ANOTHER.

(5) "DISHONOR" OF A LETTER OF CREDIT MEANSFAILURE TIMELY TOHONOR OR TO
TAKEAN INTERIM ACTION, SUCH ASACCEPTANCE OF A DRAFT, THAT MAY BE REQUIRED
BY THE LETTER OF CREDIT.

(6) "DOCUMENT" MEANS A DRAFT OR OTHER DEMAND, DOCUMENT OF TITLE,
INVESTMENT SECURITY, CERTIFICATE, INVOICE, OR OTHER RECORD, STATEMENT, OR
REPRESENTATION OF FACT, LAW, RIGHT, OR OPINION (i) WHICH IS PRESENTED IN A
WRITTEN OR OTHER MEDIUM PERMITTED BY THE LETTER OF CREDIT OR, UNLESS
PROHIBITED BY THELETTER OF CREDIT, BY THE STANDARD PRACTICE REFERRED TOIN
SECTION 4-5-108 (€) AND (ii) WHICH IS CAPABLE OF BEING EXAMINED FOR
COMPLIANCE WITH THE TERMS AND CONDITIONS OF THE LETTER OF CREDIT. A
DOCUMENT MAY NOT BE ORAL.

(7) "GOOD FAITH" MEANS HONESTY IN FACT IN THE CONDUCT OR TRANSACTION
CONCERNED.

(8) "HONOR" OF A LETTER OF CREDIT MEANS PERFORMANCE OF THE ISSUER'S
UNDERTAKING IN THE LETTER OF CREDIT TO PAY OR DELIVER AN ITEM OF VALUE.
UNLESS THE LETTER OF CREDIT OTHERWISE PROVIDES, "HONOR" OCCURS:

(i) UPON PAYMENT;

(ii) IF THE LETTER OF CREDIT PROVIDES FOR ACCEPTANCE, UPON ACCEPTANCE OF
A DRAFT AND, AT MATURITY, ITSPAYMENT; OR

(iii) IFTHELETTER OF CREDIT PROVIDESFOR INCURRING A DEFERRED OBLIGATION,
UPON INCURRING THE OBLIGATION AND, AT MATURITY, ITS PERFORMANCE.

(9) "ISSUER" MEANSA BANK OR OTHER PERSON THAT ISSUES A LETTER OF CREDIT,
BUT DOESNOT INCLUDE AN INDIVIDUAL WHOMAKESAN ENGAGEMENT FOR PERSONAL,
FAMILY, OR HOUSEHOLD PURPOSES.

(10) "LETTER OF CREDIT" MEANS A DEFINITE UNDERTAKING THAT SATISFIES THE
REQUIREMENTSOFSECTION 4-5-104BY AN ISSUER TOA BENEFICIARY AT THE REQUEST
ORFORTHEACCOUNT OF AN APPLICANT OR, IN THE CASE OF A FINANCIAL INSTITUTION,
TOITSELF OR FOR ITSOWN ACCOUNT, TO HONOR A DOCUMENTARY PRESENTATION BY
PAYMENT OR DELIVERY OF AN ITEM OF VALUE.

(11) "NOMINATED PERSON" MEANS A PERSON WHOM THE ISSUER (i) DESIGNATES
OR AUTHORIZES TO PAY, ACCEPT, NEGOTIATE, OR OTHERWISE GIVE VALUE UNDER A
LETTER OF CREDIT AND (ii) UNDERTAKESBY AGREEMENT OR CUSTOM AND PRACTICE
TO REIMBURSE.
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(12) "PRESENTATION" MEANS DELIVERY OF A DOCUMENT TO AN ISSUER OR
NOMINATED PERSON FOR HONOR OR GIVING OF VALUE UNDER A LETTER OF CREDIT.

(13) "PRESENTER" MEANS A PERSON MAKING A PRESENTATION AS OR ON BEHALF
OF A BENEFICIARY OR NOMINATED PERSON.

(14) "RECORD" MEANSINFORMATION THAT ISINSCRIBED ON A TANGIBLE MEDIUM,
OR THAT IS STORED IN AN ELECTRONIC OR OTHER MEDIUM AND IS RETRIEVABLE IN
PERCEIVABLE FORM.

(15) "SUCCESSOR OF A BENEFICIARY" MEANS A PERSON WHO SUCCEEDS TO
SUBSTANTIALLY ALL OF THE RIGHTS OF A BENEFICIARY BY OPERATION OF LAW,
INCLUDING A CORPORATION WITH OR INTO WHICH THE BENEFICIARY HAS BEEN
MERGED OR CONSOLIDATED, AN ADMINISTRATOR, EXECUTOR, PERSONAL
REPRESENTATIVE, TRUSTEE IN BANKRUPTCY, DEBTOR IN POSSESSION, LIQUIDATOR,
AND RECEIVER.

(b) DEFINITIONSIN OTHERARTICLESAPPLYING TOTHISARTICLEAND THE SECTIONS
IN WHICH THEY APPEAR ARE:

ACCEPT OR ACCEPTANCE SECTION 4-3-409
VALUE SECTIONS 4-3-303, 4-4-211

(C) ARTICLELOFTHISTITLECONTAINSCERTAIN ADDITIONAL GENERAL DEFINITIONS
AND PRINCIPLESOF CONSTRUCTION AND INTERPRETATION APPLICABLE THROUGHOUT
THISARTICLE.

4-5-103. Scope. (d) THIS ARTICLE APPLIES TO LETTERS OF CREDIT AND TO
CERTAIN RIGHTS AND OBLIGATIONS ARISING OUT OF TRANSACTIONS INVOLVING
LETTERS OF CREDIT.

(b) THE STATEMENT OF A RULE IN THIS ARTICLE DOES NOT BY ITSELF REQUIRE,
IMPLY, ORNEGATE APPLICATION OF THE SAME OR A DIFFERENT RULE TO A SITUATION
NOT PROVIDED FOR, OR TO A PERSON NOT SPECIFIED, IN THISARTICLE.

() WITH THE EXCEPTION OF THIS SUBSECTION (C), SUBSECTIONS (a) AND (d) OF
THISSECTION, SECTIONS4-5-102 (a) (9) AND (10),4-5-106 (d), AND4-5-114 (d), AND
EXCEPT TO THE EXTENT PROHIBITED IN SECTIONS 4-1-102 (3) AND 4-5-117 (d), THE
EFFECT OF THISARTICLE MAY BE VARIED BY AGREEMENT ORBY 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 THISARTICLE.

(d) RIGHTSAND OBLIGATIONS OF AN ISSUER TO A BENEFICIARY OR A NOMINATED
PERSON UNDER A LETTER OF CREDIT ARE INDEPENDENT OF THE EXISTENCE,
PERFORMANCE, OR NONPERFORMANCE OF A CONTRACT OR ARRANGEMENT OUT OF
WHICH THE LETTER OF CREDIT ARISES OR WHICH UNDERLIES IT, INCLUDING
CONTRACTS OR ARRANGEMENTS BETWEEN THE ISSUER AND THE APPLICANT AND
BETWEEN THE APPLICANT AND THE BENEFICIARY .
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4-5-104. Formal requirements. A LETTER OF CREDIT, CONFIRMATION, ADVICE,
TRANSFER, AMENDMENT, OR CANCELLATION MAY BE ISSUED IN ANY FORM THAT ISA
RECORD AND IS AUTHENTICATED (i) BY A SIGNATURE OR (ii) IN ACCORDANCE WITH
THE AGREEMENT OF THE PARTIES OR THE STANDARD PRACTICE REFERRED TO IN
SECTION 4-5-108 (€).

4-5-105. Consideration. CONSIDERATION IS NOT REQUIRED TO ISSUE, AMEND,
TRANSFER, OR CANCEL A LETTER OF CREDIT, ADVICE, OR CONFIRMATION.

4-5-106. Issuance, amendment, cancellation, and duration. (a) A LETTER OF
CREDIT IS ISSUED AND BECOMES ENFORCEABLE ACCORDING TO ITS TERMS AGAINST
THE ISSUER WHEN THE ISSUER SENDS OR OTHERWISE TRANSMITS IT TO THE PERSON
REQUESTED TO ADVISE OR TO THE BENEFICIARY. A LETTER OF CREDIT ISREVOCABLE
ONLY IF IT SO PROVIDES.

(b) AFTER A LETTER OF CREDIT IS ISSUED, RIGHTS AND OBLIGATIONS OF A
BENEFICIARY, APPLICANT, CONFIRMER, AND ISSUER ARE NOT AFFECTED BY AN
AMENDMENT OR CANCELLATION TO WHICH THAT PERSON HAS NOT CONSENTED
EXCEPT TO THE EXTENT THE LETTER OF CREDIT PROVIDES THAT IT ISREVOCABLE OR
THAT THE ISSUER MAY AMEND OR CANCEL THE LETTER OF CREDIT WITHOUT THAT
CONSENT.

() IF THERE IS NO STATED EXPIRATION DATE OR OTHER PROVISION THAT
DETERMINESITSDURATION, ALETTEROFCREDIT EXPIRESONE Y EARAFTERITSSTATED
DATE OF ISSUANCE OR, IF NONE IS STATED, AFTER THE DATE ON WHICH IT ISISSUED.

(d) A LETTEROF CREDIT THAT STATES THAT IT ISPERPETUAL EXPIRES FIVE YEARS
AFTER ITS STATED DATE OF ISSUANCE, OR IF NONE IS STATED, AFTER THE DATE ON
WHICH IT ISISSUED.

4-5-107. Confirmer, nominated person, and adviser. (a) A CONFIRMER IS
DIRECTLY OBLIGATED ON A LETTEROF CREDIT ANDHASTHERIGHTSAND OBLIGATIONS
OF AN ISSUER TO THE EXTENT OF ITS CONFIRMATION. THE CONFIRMER ALSO HAS
RIGHTS AGAINST AND OBLIGATIONS TO THE ISSUER AS IF THE ISSUER WERE AN
APPLICANT AND THE CONFIRMER HAD ISSUED THE LETTER OF CREDIT AT THE REQUEST
AND FOR THE ACCOUNT OF THE ISSUER.

(b) A NOMINATED PERSON WHO ISNOT A CONFIRMER ISNOT OBLIGATED TOHONOR
OR OTHERWISE GIVE VALUE FOR A PRESENTATION.

(C) A PERSON REQUESTED TO ADVISE MAY DECLINE TO ACT ASAN ADVISER. AN
ADVISER THAT ISNOT A CONFIRMER ISNOT OBLIGATED TOHONOR OR GIVE VALUE FOR
APRESENTATION. AN ADVISERUNDERTAKESTO THE ISSUERAND TO THE BENEFICIARY
ACCURATELY TO ADVISE THE TERMS OF THE LETTER OF CREDIT, CONFIRMATION,
AMENDMENT, OR ADVICE RECEIVED BY THAT PERSON AND UNDERTAKES TO THE
BENEFICIARY TO CHECK THE APPARENT AUTHENTICITY OF THE REQUEST TO ADVISE.
EVEN IF THE ADVICE IS INACCURATE, THE LETTER OF CREDIT, CONFIRMATION, OR
AMENDMENT IS ENFORCEABLE AS ISSUED.

(d) A PERSON WHO NOTIFIES A TRANSFEREE BENEFICIARY OF THE TERMS OF A
LETTER OF CREDIT, CONFIRMATION, AMENDMENT, OR ADVICE HAS THE RIGHTS AND
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OBLIGATIONS OF AN ADVISER UNDER SUBSECTION (C) OF THISSECTION. THE TERMS
IN THE NOTICE TO THE TRANSFEREE BENEFICIARY MAY DIFFER FROM THE TERMSIN
ANY NOTICE TO THE TRANSFEROR BENEFICIARY TO THE EXTENT PERMITTED BY THE
LETTER OF CREDIT, CONFIRMATION, AMENDMENT, OR ADVICE RECEIVED BY THE
PERSON WHO SO NOTIFIES.

4-5-108. Issuer'srightsand obligations. (a8) EXCEPT ASOTHERWISE PROVIDED
IN SECTION4-5-109, AN ISSUER SHALL HONORA PRESENTATION THAT, ASDETERMINED
BY THE STANDARD PRACTICE REFERRED TO IN SUBSECTION (€) OF THIS SECTION,
APPEARSON ITSFACESTRICTLY TOCOMPLY WITH THE TERMSAND CONDITIONSOF THE
LETTER OF CREDIT. EXCEPT AS OTHERWISE PROVIDED IN SECTION 4-5-113 AND
UNLESS OTHERWISE AGREED WITH THE APPLICANT, AN ISSUER SHALL DISHONOR A
PRESENTATION THAT DOES NOT APPEAR SO TO COMPLY.

(b) AN ISSUER HAS A REASONABLE TIME AFTER PRESENTATION, BUT NOT BEYOND
THE END OF THE SEVENTH BUSINESS DAY OF THE ISSUER AFTER THE DAY OF ITS
RECEIPT OF DOCUMENTS.

(1) TOHONOR;

(2) IFTHELETTER OF CREDIT PROVIDESFORHONOR TO BE COMPLETED MORE THAN
SEVEN BUSINESS DAYS AFTER PRESENTATION, TO ACCEPT A DRAFT OR INCUR A
DEFERRED OBLIGATION; OR

(3) TOGIVENOTICE TO THE PRESENTER OF DISCREPANCIES IN THE PRESENTATION.

() EXCEPT AS OTHERWISE PROVIDED IN SUBSECTION (d) OF THIS SECTION, AN
ISSUER ISPRECLUDED FROM ASSERTING ASA BASISFOR DISHONORANY DISCREPANCY
IFTIMELY NOTICE ISNOT GIVEN, OR ANY DISCREPANCY NOT STATED IN THENOTICE IF
TIMELY NOTICE ISGIVEN.

(d) FAILURETOGIVETHENOTICE SPECIFIED IN SUBSECTION (b) OF THISSECTION OR
TO MENTION FRAUD, FORGERY,, OR EXPIRATION IN THE NOTICE DOES NOT PRECLUDE
THE ISSUER FROM ASSERTING AS A BASIS FOR DISHONOR FRAUD OR FORGERY AS
DESCRIBED IN SECTION 4-5-109 (a) OR EXPIRATION OF THELETTER OF CREDIT BEFORE
PRESENTATION.

(€) AN ISSUER SHALL OBSERVE STANDARD PRACTICE OF FINANCIAL INSTITUTIONS
THAT REGULARLY ISSUE LETTERS OF CREDIT. DETERMINATION OF THE ISSUER'S
OBSERVANCE OF THE STANDARD PRACTICE ISA MATTER OF INTERPRETATION FOR THE
COURT. THE COURT SHALL OFFER THE PARTIES A REASONABLE OPPORTUNITY TO
PRESENT EVIDENCE OF THE STANDARD PRACTICE.

(f) AN ISSUER ISNOT RESPONSIBLE FOR:

(1) THE PERFORMANCE OR NONPERFORMANCE OF THE UNDERLYING CONTRACT,
ARRANGEMENT, OR TRANSACTION,;

(2) AN ACT OR OMISSION OF OTHERS; OR

(3) OBSERVANCE OR KNOWLEDGE OF THE USAGE OF A PARTICULAR TRADE OTHER
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THAN THE STANDARD PRACTICE REFERRED TO IN SUBSECTION (€) OF THIS SECTION.

(g) IF AN UNDERTAKING CONSTITUTING A LETTER OF CREDIT UNDER SECTION
4-5-102 (a) (10) CONTAINS NONDOCUMENTARY CONDITIONS, AN ISSUER SHALL
DISREGARD THE NONDOCUMENTARY CONDITIONSAND TREAT THEM ASIF THEY WERE
NOT STATED.

(h) AN ISSUER THAT HAS DISHONORED A PRESENTATION SHALL RETURN THE
DOCUMENTSORHOLD THEM AT THEDISPOSAL OF, AND SEND ADVICE TO THAT EFFECT
TO, THE PRESENTER.

(i) AN ISSUER THAT HAS HONORED A PRESENTATION AS PERMITTED OR REQUIRED
BY THISARTICLE:

(1) IS ENTITLED TO BE REIMBURSED BY THE APPLICANT IN IMMEDIATELY
AVAILABLE FUNDS NOT LATER THAN THE DATE OF ITSPAYMENT OF FUNDS,

(2) TAKESTHE DOCUMENTS FREE OF CLAIMS OF THE BENEFICIARY OR PRESENTER;

(3) IS PRECLUDED FROM ASSERTING A RIGHT OF RECOURSE ON A DRAFT UNDER
SECTIONS 4-3-414 AND 4-3-415;

(4) EXCEPT AS OTHERWISE PROVIDED IN SECTIONS 4-5-110 AND 4-5-117, IS
PRECLUDED FROM RESTITUTION OF MONEY PAID OR OTHER VAL UE GIVEN BY MISTAKE
TO THE EXTENT THE MISTAKE CONCERNS DISCREPANCIES IN THE DOCUMENTS OR
TENDER WHICH ARE APPARENT ON THE FACE OF THE PRESENTATION; AND

(5) ISDISCHARGED TO THE EXTENT OF ITS PERFORMANCE UNDER THE LETTER OF
CREDIT UNLESS THE ISSUER HONORED A PRESENTATION IN WHICH A REQUIRED
SIGNATURE OF A BENEFICIARY WAS FORGED.

4-5-109. Fraud and forgery. (a) |FAPRESENTATION ISMADE THAT APPEARSON
ITSFACE STRICTLY TO COMPLY WITH THE TERMSAND CONDITIONSOF THE LETTER OF
CREDIT, BUT A REQUIRED DOCUMENT IS FORGED OR MATERIALLY FRAUDULENT, OR
HONOR OF THE PRESENTATION WOULD FACILITATE A MATERIAL FRAUD BY THE
BENEFICIARY ON THE ISSUER OR APPLICANT:

(1) THEISSUER SHALL HONOR THE PRESENTATION, IF HONOR ISDEMANDED BY (i)
A NOMINATED PERSON WHO HAS GIVEN VALUE IN GOOD FAITH AND WITHOUT NOTICE
OF FORGERY OR MATERIAL FRAUD, (ii) A CONFIRMER WHO HAS HONORED ITS
CONFIRMATION IN GOOD FAITH, (iii) A HOLDER IN DUE COURSE OF A DRAFT DRAWN
UNDER THE LETTER OF CREDIT WHICH WASTAKEN AFTER ACCEPTANCE BY THEISSUER
OR NOMINATED PERSON, OR (iv) AN ASSIGNEE OF THE ISSUER'S OR NOMINATED
PERSON'SDEFERRED OBLIGATION THAT WASTAKEN FOR VALUE AND WITHOUT NOTICE
OF FORGERY OR MATERIAL FRAUD AFTER THE OBLIGATION WAS INCURRED BY THE
ISSUER OR NOMINATED PERSON; AND

(2) THE ISSUER, ACTING IN GOOD FAITH, MAY HONOR OR DISHONOR THE
PRESENTATION IN ANY OTHER CASE.

(b) IF AN APPLICANT CLAIMS THAT A REQUIRED DOCUMENT IS FORGED OR



Ch. 60 Consumer and Commercial Transactions

MATERIALLY FRAUDULENT ORTHAT HONOROF THEPRESENTATION WOULD FACILITATE
A MATERIAL FRAUD BY THE BENEFICIARY ON THE ISSUER OR APPLICANT, A COURT OF
COMPETENT JURISDICTION MAY TEMPORARILY OR PERMANENTLY ENJOIN THE ISSUER
FROM HONORING A PRESENTATION ORGRANT SIMILAR RELIEF AGAINST THEISSUEROR
OTHER PERSONS ONLY IF THE COURT FINDS THAT:

(1) THERELIEFISNOT PROHIBITED UNDER THE LAW APPLICABLE TO AN ACCEPTED
DRAFT OR DEFERRED OBLIGATION INCURRED BY THE ISSUER;

(2) A BENEFICIARY, ISSUER, OR NOMINATED PERSON WHO MAY BE ADVERSELY
AFFECTED ISADEQUATELY PROTECTED AGAINST LOSS THAT IT MAY SUFFER BECAUSE
THE RELIEF IS GRANTED,

(3) ALL OF THE CONDITIONSTOENTITLE A PERSON TO THE RELIEF UNDER THE LAW
OF THIS STATE HAVE BEEN MET; AND

(4) ONTHEBASISOFTHEINFORMATION SUBMITTED TO THE COURT, THE APPLICANT
ISMORE LIKELY THAN NOT TO SUCCEED UNDER ITSCLAIM OF FORGERY OR MATERIAL
FRAUD AND THE PERSON DEMANDING HONOR DOES NOT QUALIFY FOR PROTECTION
UNDER SUBSECTION (&) (1) OF THIS SECTION.

4-5-110. Warranties. (a) |IFITSPRESENTATION ISHONORED, THE BENEFICIARY
WARRANTS:

(1) TOTHEISSUER, ANY OTHER PERSON TO WHOM PRESENTATION IS MADE, AND
THE APPLICANT THAT THERE IS NO FRAUD OR FORGERY OF THE KIND DESCRIBED IN
SECTION 4-5-109 (a); AND

(2) TO THE APPLICANT THAT THE DRAWING DOES NOT VIOLATE ANY AGREEMENT
BETWEEN THE APPLICANT AND BENEFICIARY OR ANY OTHER AGREEMENT INTENDED
BY THEM TO BE AUGMENTED BY THE LETTER OF CREDIT.

(b) THE WARRANTIES IN SUBSECTION (@) OF THIS SECTION ARE IN ADDITION TO
WARRANTIESARISING UNDER ARTICLES 3, 4, 7, AND 8 OF THISTITLE BECAUSE OF THE
PRESENTATION OR TRANSFER OF DOCUMENTS COVERED BY ANY OF THOSE ARTICLES.

4-5-111. Remedies. (a) IFAN ISSUER WRONGFULLY DISHONORS OR REPUDIATES
ITSOBLIGATION TO PAY MONEY UNDER A LETTER OF CREDIT BEFORE PRESENTATION,
THE BENEFICIARY, SUCCESSOR, OR NOMINATED PERSON PRESENTING ON ITS OWN
BEHALF MAY RECOVER FROM THE ISSUER THE AMOUNT THAT IS THE SUBJECT OF THE
DISHONOR OR REPUDIATION. |F THE ISSUER'S OBLIGATION UNDER THE LETTER OF
CREDIT ISNOT FOR THE PAYMENT OF MONEY, THE CLAIMANT MAY OBTAIN SPECIFIC
PERFORMANCE OR, AT THE CLAIMANT'S ELECTION, RECOVER AN AMOUNT EQUAL TO
THEVALUE OF PERFORMANCE FROM THE ISSUER. IN EITHER CASE, THECLAIMANT MAY
ALSO RECOVER INCIDENTAL BUT NOT CONSEQUENTIAL DAMAGES. THE CLAIMANT IS
NOT OBLIGATED TO TAKE ACTION TO AVOID DAMAGESTHAT MIGHT BE DUE FROM THE
ISSUER UNDER THIS SUBSECTION (). |F, ALTHOUGH NOT OBLIGATED TO DO SO, THE
CLAIMANT AVOIDSDAMAGES, THE CLAIMANT'SRECOVERY FROM THE ISSUERMUST BE
REDUCED BY THE AMOUNT OF DAMAGES AVOIDED. THE ISSUER HAS THE BURDEN OF
PROVING THE AMOUNT OF DAMAGES AVOIDED. IN THE CASE OF REPUDIATION THE
CLAIMANT NEED NOT PRESENT ANY DOCUMENT.
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(b) IF AN ISSUER WRONGFULLY DISHONORS A DRAFT OR DEMAND PRESENTED
UNDER A LETTER OF CREDIT OR HONORS A DRAFT OR DEMAND IN BREACH OF ITS
OBLIGATION TOTHE APPLICANT, THEAPPLICANT MAY RECOVERDAMAGESRESULTING
FROM THEBREACH, INCLUDING INCIDENTAL BUT NOT CONSEQUENTIAL DAMAGES, LESS
ANY AMOUNT SAVED AS A RESULT OF THE BREACH.

(c) IFAN ADVISER OR NOMINATED PERSON OTHER THAN A CONFIRMER BREACHES
AN OBLIGATION UNDER THISARTICLE OR AN ISSUER BREACHES AN OBLIGATION NOT
COVERED IN SUBSECTION (@) OR (b) OF THIS SECTION, A PERSON TO WHOM THE
OBLIGATION IS OWED MAY RECOVER DAMAGES RESULTING FROM THE BREACH,
INCLUDING INCIDENTAL BUT NOT CONSEQUENTIAL DAMAGES, LESS ANY AMOUNT
SAVED AS A RESULT OF THE BREACH. TO THE EXTENT OF THE CONFIRMATION, A
CONFIRMER HASTHE LIABILITY OF AN ISSUER SPECIFIED IN THIS SUBSECTION (C) AND
SUBSECTIONS (@) AND (b) OF THIS SECTION.

(d) AN ISSUER, NOMINATED PERSON, OR ADVISER WHO IS FOUND LIABLE UNDER
SUBSECTION (@), (b), OR (C) OF THIS SECTION SHALL PAY INTEREST ON THE AMOUNT
OWED THEREUNDER FROM THE DATE OF WRONGFUL DISHONOR OR OTHER
APPROPRIATE DATE.

(6) REASONABLE ATTORNEY'SFEESAND OTHER EXPENSESOF LITIGATION MUST BE
AWARDED TO THE PREVAILING PARTY IN AN ACTION IN WHICH A REMEDY IS SOUGHT
UNDER THISARTICLE.

(f) DAMAGES THAT WOULD OTHERWISE BE PAYABLE BY A PARTY FOR BREACH OF
AN OBLIGATION UNDER THIS ARTICLE MAY BE LIQUIDATED BY AGREEMENT OR
UNDERTAKING, BUT ONLY IN AN AMOUNT ORBY A FORMULA THAT ISREASONABLEIN
LIGHT OF THE HARM ANTICIPATED.

4-5-112. Transfer of letter of credit. (8) EXCEPT ASOTHERWISE PROVIDED IN
SECTION 4-5-113, UNLESS A LETTER OF CREDIT PROVIDESTHAT IT ISTRANSFERABLE,
THE RIGHT OF A BENEFICIARY TO DRAW OR OTHERWISE DEMAND PERFORMANCE
UNDER A LETTER OF CREDIT MAY NOT BE TRANSFERRED.

(b) EVENIFA LETTER OF CREDIT PROVIDES THAT IT IS TRANSFERABLE, THE ISSUER
MAY REFUSE TO RECOGNIZE OR CARRY OUT A TRANSFER IF.

(1) THE TRANSFER WOULD VIOLATE APPLICABLE LAW; OR

(2) THE TRANSFEROR OR TRANSFEREE HAS FAILED TO COMPLY WITH ANY
REQUIREMENT STATED IN THE LETTER OF CREDIT OR ANY OTHER REQUIREMENT
RELATING TO TRANSFER IMPOSED BY THE ISSUER WHICH IS WITHIN THE STANDARD
PRACTICE REFERRED TOIN SECTION 4-5-108 (€) ORISOTHERWISE REASONABLEUNDER
THE CIRCUMSTANCES.

4-5-113. Transfer by operation of law. (a) A SUCCESSOR OF A BENEFICIARY
MAY CONSENT TO AMENDMENTS, SIGN AND PRESENT DOCUMENTS, AND RECEIVE
PAYMENT OR OTHER ITEMS OF VALUE IN THE NAME OF THE BENEFICIARY WITHOUT
DISCLOSING ITS STATUSAS A SUCCESSOR.

(b) A SUCCESSOR OF A BENEFICIARY MAY CONSENT TO AMENDMENTS, SIGN AND
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PRESENT DOCUMENTS, AND RECEIVE PAYMENT OR OTHERITEMSOF VALUE IN ITSOWN
NAME AS THE DISCLOSED SUCCESSOR OF THE BENEFICIARY. EXCEPT AS OTHERWISE
PROVIDED IN SUBSECTION (€) OF THIS SECTION, AN ISSUER SHALL RECOGNIZE A
DISCLOSED SUCCESSOR OF A BENEFICIARY ASBENEFICIARY IN FULL SUBSTITUTION FOR
ITSPREDECESSOR UPON COMPLIANCE WITH THE REQUIREMENTSFORRECOGNITION BY
THE ISSUER OF A TRANSFER OF DRAWING RIGHTS BY OPERATION OF LAW UNDER THE
STANDARD PRACTICE REFERRED TO IN SECTION 4-5-108 (€) OR, IN THE ABSENCE OF
SUCH A PRACTICE, COMPLIANCE WITH OTHER REASONABL E PROCEDURES SUFFICIENT
TO PROTECT THE ISSUER.

(€) ANISSUERISNOT OBLIGED TODETERMINE WHETHER A PURPORTED SUCCESSOR
IS A SUCCESSOR OF A BENEFICIARY OR WHETHER THE SIGNATURE OF A PURPORTED
SUCCESSOR IS GENUINE OR AUTHORIZED.

(d) HONOROFA PURPORTED SUCCESSOR'SAPPARENTLY COMPLYING PRESENTATION
UNDER SUBSECTION (&) OR (b) OF THIS SECTION HAS THE CONSEQUENCES SPECIFIED
IN SECTION 4-5-108 (i) EVEN IF THE PURPORTED SUCCESSOR ISNOT THE SUCCESSOR
OF A BENEFICIARY. DOCUMENTS SIGNED IN THE NAME OF THE BENEFICIARY OR OF A
DISCLOSED SUCCESSOR BY A PERSON WHO IS NEITHER THE BENEFICIARY NOR THE
SUCCESSOR OF THE BENEFICIARY ARE FORGED DOCUMENTS FOR THE PURPOSES OF
SECTION 4-5-109.

(6) AN ISSUER WHOSE RIGHTS OF REIMBURSEMENT ARE NOT COVERED BY
SUBSECTION (d) OF THIS SECTION OR SUBSTANTIALLY SIMILAR LAW AND ANY
CONFIRMER OR NOMINATED PERSON MAY DECLINE TO RECOGNIZE A PRESENTATION
UNDER SUBSECTION (b) OF THIS SECTION.

(f) A BENEFICIARY WHOSE NAME ISCHANGED AFTER THE ISSUANCE OF A LETTER OF
CREDIT HASTHE SAME RIGHTSAND OBLIGATIONSASA SUCCESSOR OF A BENEFICIARY
UNDER THIS SECTION.

4-5-114. Assignment of proceeds. (a) IN THISSECTION, "PROCEEDSOFA LETTER
OF CREDIT" MEANS THE CASH, CHECK, ACCEPTED DRAFT, OR OTHER ITEM OF VALUE
PAID OR DELIVERED UPON HONOR OR GIVING OF VALUE BY THE ISSUER OR ANY
NOMINATED PERSON UNDER THE LETTER OF CREDIT. THE TERM DOES NOT INCLUDE
ABENEFICIARY 'SDRAWING RIGHTSOR DOCUMENTSPRESENTED BY THE BENEFICIARY .

(b) A BENEFICIARY MAY ASSIGN ITSRIGHT TO PART OR ALL OF THE PROCEEDS OF
A LETTER OF CREDIT. THE BENEFICIARY MAY DO SO BEFORE PRESENTATION AS A
PRESENT ASSIGNMENT OF ITS RIGHT TO RECEIVE PROCEEDS CONTINGENT UPON ITS
COMPLIANCE WITH THE TERMS AND CONDITIONS OF THE LETTER OF CREDIT.

(c) AN ISSUER OR NOMINATED PERSON NEED NOT RECOGNIZE AN ASSIGNMENT OF
PROCEEDS OF A LETTER OF CREDIT UNTIL IT CONSENTS TO THE ASSIGNMENT.

(d) ANISSUER ORNOMINATED PERSON HASNO OBLIGATION TO GIVE ORWITHHOLD
ITSCONSENT TOAN ASSIGNMENT OF PROCEEDSOF A LETTER OF CREDIT, BUT CONSENT
MAY NOT BE UNREASONABLY WITHHELD IF THE ASSIGNEE POSSESSES AND EXHIBITS
THELETTER OF CREDIT AND PRESENTATION OF THELETTER OF CREDIT ISA CONDITION
TO HONOR.
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(60 RIGHTS OF A TRANSFEREE BENEFICIARY OR NOMINATED PERSON ARE
INDEPENDENT OF THE BENEFICIARY'SASSIGNMENT OF THE PROCEEDS OF A LETTER OF
CREDIT AND ARE SUPERIOR TO THE ASSIGNEE'SRIGHT TO THE PROCEEDS.

(f) NEITHERTHE RIGHTSRECOGNIZED BY THISSECTION BETWEEN AN ASSIGNEEAND
AN ISSUER, TRANSFEREE BENEFICIARY, OR NOMINATED PERSON NOR THE ISSUER'SOR
NOMINATED PERSON'S PAYMENT OF PROCEEDS TO AN ASSIGNEE OR A THIRD PERSON
AFFECT THE RIGHTS BETWEEN THE ASSIGNEE AND ANY PERSON OTHER THAN THE
ISSUER, TRANSFEREE BENEFICIARY , ORNOMINATED PERSON. THEMODE OF CREATING
AND PERFECTING A SECURITY INTEREST IN OR GRANTING AN ASSIGNMENT OF A
BENEFICIARY'S RIGHTS TO PROCEEDS IS GOVERNED BY ARTICLE 9 OF THISTITLE OR
OTHERLAW. AGAINST PERSONSOTHER THAN THE ISSUER, TRANSFEREE BENEFICIARY,
ORNOMINATED PERSON, THERIGHTSAND OBLIGATIONSARISING UPON THE CREATION
OF A SECURITY INTEREST OR OTHER ASSIGNMENT OF A BENEFICIARY'S RIGHT TO
PROCEEDSAND ITSPERFECTION ARE GOVERNED BY ARTICLE9QOF THISTITLEOROTHER
LAW.

4-5-115. Statuteof limitations. ANACTION TOENFORCEA RIGHT OR OBLIGATION
ARISING UNDER THIS ARTICLE MUST BE COMMENCED WITHIN ONE YEAR AFTER THE
EXPIRATION DATE OF THE RELEVANT LETTER OF CREDIT OR ONE YEAR AFTER THE
CAUSE OF ACTION ACCRUES, WHICHEVER OCCURS LATER. A CAUSE OF ACTION
ACCRUESWHEN THE BREACH OCCURS, REGARDLESSOF THEAGGRIEVED PARTY 'SLACK
OF KNOWLEDGE OF THE BREACH.

4-5-116. Choice of law and forum. (@) THE LIABILITY OF AN ISSUER,
NOMINATED PERSON, ORADVISER FORACTION OROMISSION ISGOVERNED BY THELAW
OF THE JURISDICTION CHOSEN BY AN AGREEMENT IN THE FORM OF A RECORD SIGNED
OROTHERWISE AUTHENTICATED BY THE AFFECTED PARTIESIN THEMANNER PROVIDED
IN SECTION 4-5-104 OR BY A PROVISION IN THE PERSON'S LETTER OF CREDIT,
CONFIRMATION, OR OTHER UNDERTAKING. THE JURISDICTION WHOSE LAW ISCHOSEN
NEED NOT BEAR ANY RELATION TO THE TRANSACTION.

(b) UNLESSSUBSECTION (@) OF THISSECTION APPLIES, THELIABILITY OF AN ISSUER,
NOMINATED PERSON, ORADVISER FORACTION OROMISSION ISGOVERNED BY THELAW
OF THE JURISDICTION IN WHICH THE PERSON ISLOCATED. THE PERSON ISCONSIDERED
TOBELOCATED AT THEADDRESSINDICATED IN THE PERSON'SUNDERTAKING. IFMORE
THAN ONE ADDRESSISINDICATED, THE PERSON ISCONSIDERED TOBELOCATED AT THE
ADDRESS FROM WHICH THE PERSON'S UNDERTAKING WASISSUED. FOR THE PURPOSE
OF JURISDICTION, CHOICE OF LAW, AND RECOGNITION OF INTERBRANCH LETTERS OF
CREDIT, BUT NOT ENFORCEMENT OF A JUDGMENT, ALL BRANCHES OF A BANK ARE
CONSIDERED SEPARATE JURIDICAL ENTITIES AND A BANK IS CONSIDERED TO BE
LOCATED AT THE PLACE WHERE ITS RELEVANT BRANCH IS CONSIDERED TO BE
LOCATED UNDER THIS SUBSECTION (b).

(€) EXCEPT ASOTHERWISE PROVIDED IN THISSUBSECTION (C), THELIABILITY OFAN
ISSUER, NOMINATED PERSON, OR ADVISERISGOVERNED BY ANY RULESOFCUSTOM OR
PRACTICE, SUCH AS THE "UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY
CREDITS', TO WHICH THE LETTER OF CREDIT, CONFIRMATION, OR OTHER
UNDERTAKING ISEXPRESSLY MADE SUBJECT. IF (i) THISARTICLEWOULD GOVERN THE
LIABILITY OF AN ISSUER, NOMINATED PERSON, ORADVISER UNDER SUBSECTION (@) OR
(b) OF THIS SECTION, (ii) THE RELEVANT UNDERTAKING INCORPORATES RULES OF



Ch. 60 Consumer and Commercial Transactions

CUSTOM OR PRACTICE, AND (iii) THERE IS CONFLICT BETWEEN THIS ARTICLE AND
THOSE RULES ASAPPLIED TO THAT UNDERTAKING, THOSE RULES GOVERN EXCEPT TO
THE EXTENT OF ANY CONFLICT WITH THE NONVARIABLE PROVISIONS SPECIFIED IN
SECTION 4-5-103 (C).

(d) IF THERE IS CONFLICT BETWEEN THIS ARTICLE AND ARTICLE 3, 4, 4.5, OR9 OF
THISTITLE, THIS ARTICLE GOVERNS.

() THEFORUM FOR SETTLING DISPUTESARISING OUT OF AN UNDERTAKING WITHIN
THISARTICLE MAY BE CHOSEN IN THE MANNER AND WITH THE BINDING EFFECT THAT
GOVERNING LAW MAY BE CHOSEN IN ACCORDANCE WITH SUBSECTION (@) OF THIS
SECTION.

4-5-117. Subrogation of issuer, applicant, and nominated person. (a) AN
ISSUER THAT HONORSA BENEFICIARY 'SPRESENTATION ISSUBROGATED TOTHERIGHTS
OF THE BENEFICIARY TO THE SAME EXTENT AS IF THE ISSUER WERE A SECONDARY
OBLIGOR OF THE UNDERLY ING OBLIGATION OWED TO THE BENEFICIARY AND OF THE
APPLICANT TO THE SAME EXTENT AS IF THE ISSUER WERE THE SECONDARY OBLIGOR
OF THE UNDERLYING OBLIGATION OWED TO THE APPLICANT.

(b) ANAPPLICANT THAT REIMBURSESAN ISSUER ISSUBROGATED TO THE RIGHTSOF
THE ISSUER AGAINST ANY BENEFICIARY, PRESENTER, OR NOMINATED PERSON TO THE
SAME EXTENT AS IF THE APPLICANT WERE THE SECONDARY OBLIGOR OF THE
OBLIGATIONS OWED TO THE ISSUER AND HAS THE RIGHTS OF SUBROGATION OF THE
ISSUER TO THE RIGHTS OF THE BENEFICIARY STATED IN SUBSECTION (@) OF THIS
SECTION.

(c) A NOMINATED PERSON WHO PAYS OR GIVES VALUE AGAINST A DRAFT OR
DEMAND PRESENTED UNDERA LETTER OF CREDIT IS SUBROGATED TO THE RIGHTS OF:

(1) THE ISSUER AGAINST THE APPLICANT TO THE SAME EXTENT AS IF THE
NOMINATED PERSON WERE A SECONDARY OBLIGOR OF THE OBLIGATION OWED TOTHE
ISSUER BY THE APPLICANT;

(2) THE BENEFICIARY TO THE SAME EXTENT ASIF THE NOMINATED PERSON WERE
A SECONDARY OBLIGOROF THEUNDERLYING OBLIGATION OWED TOTHEBENEFICIARY
AND

(3) THE APPLICANT TO SAME EXTENT AS IF THE NOMINATED PERSON WERE A
SECONDARY OBLIGOR OF THE UNDERLYING OBLIGATION OWED TO THE APPLICANT.

(d) NOTWITHSTANDING ANY AGREEMENT OR TERM TOTHE CONTRARY, THERIGHTS
OF SUBROGATION STATED IN SUBSECTIONS (@) AND (b) OF THISSECTION DONOT ARISE
UNTIL THE ISSUER HONORS THE LETTER OF CREDIT OR OTHERWISE PAYS AND THE
RIGHTS IN SUBSECTION (C) OF THIS SECTION DO NOT ARISE UNTIL THE NOMINATED
PERSON PAYS OR OTHERWISE GIVES VALUE. UNTIL THEN, THE ISSUER, NOMINATED
PERSON, AND THE APPLICANT DO NOT DERIVE UNDER THIS SECTION PRESENT OR
PROSPECTIVE RIGHTS FORMING THE BASIS OF A CLAIM, DEFENSE, OR EXCUSE.

4-5-118. Applicability. THISARTICLE APPLIESTO A LETTER OF CREDIT THAT IS
ISSUED ON OR AFTER JULY 1, 1996. THIS ARTICLE DOES NOT APPLY TO A
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TRANSACTION, EVENT, OBLIGATION, OR DUTY ARISING OUT OF OR ASSOCIATED WITH
A LETTER OF CREDIT THAT WAS ISSUED BEFORE JULY 1, 1996.

4-5-119. Savingsclause. A TRANSACTION ARISING OUT OF OR ASSOCIATED WITH
A LETTER OF CREDIT THAT WAS ISSUED BEFORE JULY 1, 1996, AND THE RIGHTS,
OBLIGATIONS, AND INTERESTSFLOWING FROM THAT TRANSACTION ARE GOVERNED BY
ANY STATUTE OR OTHER LAW AMENDED OR REPEALED WHEN THIS ARTICLE WAS
ENACTED AS IF REPEAL OR AMENDMENT HAD NOT OCCURRED AND MAY BE
TERMINATED, COMPLETED, CONSUMMATED, OR ENFORCED UNDER THAT STATUTE OR
OTHER LAW.

SECTION 2. Article 8 of title 4, Colorado Revised Statutes, 1992 Repl. Val., is
REPEALED AND REENACTED, WITH AMENDMENTS, to read:

ARTICLE 8
I nvestment Securities

PART 1
SHORT TITLE AND GENERAL MATTERS

4-8-101. Short title. THISARTICLE MAY BE CITED AS "UNIFORM COMMERCIAL
CODE--INVESTMENT SECURITIES".

4-8-102. Definitions. (a) IN THISARTICLE:

(1) "ADVERSE CLAIM" MEANS A CLAIM THAT A CLAIMANT HAS A PROPERTY
INTEREST IN A FINANCIAL ASSET AND THAT IT ISA VIOLATION OF THE RIGHTS OF THE
CLAIMANT FOR ANOTHER PERSON TOHOL D, TRANSFER, OR DEAL WITH THE FINANCIAL
ASSET.

(2) "BEARER FORM", ASAPPLIED TO A CERTIFICATED SECURITY, MEANSA FORM IN
WHICH THE SECURITY IS PAYABLE TO THE BEARER OF THE SECURITY CERTIFICATE
ACCORDING TO ITS TERMS BUT NOT BY REASON OF AN INDORSEMENT.

(3) "BROKER" MEANS A PERSON DEFINED AS A BROKER OR DEALER UNDER THE
FEDERAL SECURITIES LAWS, BUT WITHOUT EXCLUDING A BANK ACTING IN THAT
CAPACITY.

(4) "CERTIFICATED SECURITY" MEANS A SECURITY THAT IS REPRESENTED BY A
CERTIFICATE.

(5) "CLEARING CORPORATION" MEANS:

(i) A PERSON THAT ISREGISTERED ASA "CLEARING AGENCY" UNDER THE FEDERAL
SECURITIESLAWS;

(ii) A FEDERAL RESERVE BANK; OR
(iii) ANY OTHER PERSON THAT PROVIDES CLEARANCE OR SETTLEMENT SERVICES

WITH RESPECT TO FINANCIAL ASSETS THAT WOULD REQUIRE IT TO REGISTER AS A
CLEARINGAGENCY UNDER THE FEDERAL SECURITIESLAWSBUT FORAN EXCLUSION OR
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EXEMPTION FROM THEREGISTRATION REQUIREMENT, IFITSACTIVITIESASA CLEARING
CORPORATION, INCLUDING PROMULGATION OF RULES, ARE SUBJECT TO REGULATION
BY A FEDERAL OR STATE GOVERNMENTAL AUTHORITY .

(6) "COMMUNICATE" MEANSTO:
(i) SEND A SIGNED WRITING; OR

(ii) TRANSMIT INFORMATION BY ANY MECHANISM AGREED UPON BY THE PERSONS
TRANSMITTING AND RECEIVING THE INFORMATION.

(7) "ENTITLEMENT HOLDER" MEANS A PERSON IDENTIFIED IN THE RECORDS OF A
SECURITIES INTERMEDIARY AS THE PERSON HAVING A SECURITY ENTITLEMENT
AGAINST THE SECURITIES INTERMEDIARY. |F A PERSON ACQUIRES A SECURITY
ENTITLEMENT BY VIRTUE OF SECTION 4-8-501 (b) (2) oR (b) (3), THAT PERSON ISTHE
ENTITLEMENT HOLDER.

(8) "ENTITLEMENT ORDER" MEANS A NOTIFICATION COMMUNICATED TO A
SECURITIES INTERMEDIARY DIRECTING TRANSFER OR REDEMPTION OF A FINANCIAL
ASSET TO WHICH THE ENTITLEMENT HOLDER HAS A SECURITY ENTITLEMENT.

(9) "FINANCIAL ASSET," EXCEPT AS OTHERWISE PROVIDED IN SECTION 4-8-103,
MEANS:;

(i) A SECURITY;

(ii) AN OBLIGATION OF A PERSON OR A SHARE, PARTICIPATION, OR OTHER INTEREST
IN A PERSON OR IN PROPERTY OR AN ENTERPRISE OF A PERSON, WHICH IS, OR ISOF A
TYPE, DEALT IN ORTRADED ON FINANCIAL MARKETS, ORWHICH ISRECOGNIZED INANY
AREA IN WHICH IT ISISSUED OR DEALT IN ASA MEDIUM FOR INVESTMENT; OR

(iii) ANY PROPERTY THAT ISHELD BY A SECURITIESINTERMEDIARY FOR ANOTHER
PERSON IN A SECURITIESACCOUNT IF THE SECURITIESINTERMEDIARY HASEXPRESSLY
AGREED WITH THE OTHER PERSON THAT THE PROPERTY IS TO BE TREATED AS A
FINANCIAL ASSET UNDER THISARTICLE. AS CONTEXT REQUIRES, THE TERM MEANS
EITHER THE INTEREST ITSELF OR THE MEANS BY WHICH A PERSON'S CLAIM TO IT IS
EVIDENCED, INCLUDING A CERTIFICATED OR UNCERTIFICATED SECURITY, A SECURITY
CERTIFICATE, OR A SECURITY ENTITLEMENT.

(10) "GOOD FAITH," FOR PURPOSES OF THE OBLIGATION OF GOOD FAITH IN THE
PERFORMANCE OR ENFORCEMENT OF CONTRACTS OR DUTIES WITHIN THIS ARTICLE,
MEANS HONESTY IN FACT AND THE OBSERVANCE OF REASONABLE COMMERCIAL
STANDARDS OF FAIR DEALING.

(11) "INDORSEMENT" MEANS A SIGNATURE THAT ALONE OR ACCOMPANIED BY
OTHER WORDS IS MADE ON A SECURITY CERTIFICATE IN REGISTERED FORM OR ON A
SEPARATE DOCUMENT FOR THE PURPOSE OF ASSIGNING, TRANSFERRING, OR
REDEEMING THE SECURITY ORGRANTING A POWER TO ASSIGN, TRANSFER, OR REDEEM
IT.

(12) "INSTRUCTION" MEANSA NOTIFICATION COMMUNICATED TO THEISSUER OF AN
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UNCERTIFICATED SECURITY WHICH DIRECTSTHAT THETRANSFEROF THESECURITY BE
REGISTERED OR THAT THE SECURITY BE REDEEMED.

(13) "REGISTERED FORM," AS APPLIED TO A CERTIFICATED SECURITY, MEANS A
FORM IN WHICH:

(i) THE SECURITY CERTIFICATE SPECIFIES A PERSON ENTITLED TO THE SECURITY;
AND

(ii) A TRANSFER OF THE SECURITY MAY BE REGISTERED UPON BOOKSMAINTAINED
FOR THAT PURPOSE BY OR ON BEHALF OF THE ISSUER, OR THE SECURITY CERTIFICATE
SO STATES.

(14) "SECURITIESINTERMEDIARY" MEANS:

(i) A CLEARING CORPORATION; OR

(ii) A PERSON, INCLUDING A BANK OR BROKER, THAT IN THE ORDINARY COURSE OF
ITSBUSINESS MAINTAINS SECURITIES ACCOUNTS FOR OTHERSAND ISACTING IN THAT
CAPACITY.

(15) "SECURITY," EXCEPT ASOTHERWISE PROVIDED IN SECTION 4-8-103, MEANSAN
OBLIGATION OF AN ISSUER OR A SHARE, PARTICIPATION, OR OTHER INTEREST IN AN
ISSUER OR IN PROPERTY OR AN ENTERPRISE OF AN ISSUER:

(i) WHICHISREPRESENTED BY A SECURITY CERTIFICATE IN BEARER ORREGISTERED
FORM, OR THE TRANSFER OF WHICH MAY BE REGISTERED UPON BOOKS MAINTAINED
FOR THAT PURPOSE BY OR ON BEHALF OF THE ISSUER,;

(ii) WHICH IS ONE OF A CLASS OR SERIES OR BY ITS TERMS IS DIVISIBLE INTO A
CLASS OR SERIES OF SHARES, PARTICIPATIONS, INTERESTS, OR OBLIGATIONS; AND

(iii) WHicH:

(A) IS, OR IS OF A TYPE, DEALT IN OR TRADED ON SECURITIES EXCHANGES OR
SECURITIES MARKETS; OR

(B) ISA MEDIUM FOR INVESTMENT AND BY ITSTERMSEXPRESSLY PROVIDESTHAT
IT ISA SECURITY GOVERNED BY THISARTICLE.

(16) "SECURITY CERTIFICATE" MEANSA CERTIFICATE REPRESENTING A SECURITY.

(17) "SECURITY ENTITLEMENT" MEANS THE RIGHTS AND PROPERTY INTEREST OF
AN ENTITLEMENT HOLDER WITH RESPECT TO A FINANCIAL ASSET SPECIFIED IN PART 5
OF THISARTICLE.

(18) "UNCERTIFICATED SECURITY" MEANSA SECURITY THAT ISNOT REPRESENTED
BY A CERTIFICATE.

(b) OTHER DEFINITIONS APPLYING TO THIS ARTICLE AND THE SECTIONSIN WHICH
THEY APPEAR ARE:
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APPROPRIATE PERSON SECTION 4-8-107
CONTROL SECTION 4-8-106
DELIVERY SECTION 4-8-301
INVESTMENT COMPANY SECURITY SECTION 4-8-103
ISSUER SECTION 4-8-201
OVERISSUE SECTION 4-8-210
PROTECTED PURCHASER SECTION 4-8-303
SECURITIES ACCOUNT SECTION 4-8-501

(C) IN ADDITION, ARTICLE 1 OF THIS TITLE CONTAINS GENERAL DEFINITIONS AND
PRINCIPLESOF CONSTRUCTION AND INTERPRETATION APPLICABLE THROUGHOUT THIS
ARTICLE.

(d) THE CHARACTERIZATION OF A PERSON, BUSINESS, OR TRANSACTION FOR
PURPOSES OF THIS ARTICLE DOES NOT DETERMINE THE CHARACTERIZATION OF THE
PERSON, BUSINESS, OR TRANSACTION FOR PURPOSES OF ANY OTHER LAW,
REGULATION, OR RULE.

4-8-103. Rulesfor determiningwhether certain obligationsand inter estsare
securitiesor financial assets. (a) A SHAREORSIMILAREQUITY INTEREST ISSUED BY
A CORPORATION, BUSINESS TRUST, JOINT STOCK COMPANY,, OR SIMILAR ENTITY ISA
SECURITY.

(b) AN "INVESTMENT COMPANY SECURITY" IS A SECURITY. "INVESTMENT
COMPANY SECURITY" MEANS A SHARE OR SIMILAR EQUITY INTEREST ISSUED BY AN
ENTITY THAT IS REGISTERED AS AN INVESTMENT COMPANY UNDER THE FEDERAL
INVESTMENT COMPANY LAWS, AN INTEREST IN A UNIT INVESTMENT TRUST THAT ISSO
REGISTERED, OR A FACE-AMOUNT CERTIFICATE ISSUED BY A FACE-AMOUNT
CERTIFICATE COMPANY THAT IS SO REGISTERED. INVESTMENT COMPANY SECURITY
DOES NOT INCLUDE AN INSURANCE POLICY OR ENDOWMENT POLICY OR ANNUITY
CONTRACT ISSUED BY AN INSURANCE COMPANY.

() AN INTEREST IN A PARTNERSHIP OR LIMITED LIABILITY COMPANY IS NOT A
SECURITY UNLESS IT IS DEALT IN OR TRADED ON SECURITIES EXCHANGES OR IN
SECURITIES MARKETS, ITS TERMS EXPRESSLY PROVIDE THAT IT IS A SECURITY
GOVERNED BY THIS ARTICLE, OR IT IS AN INVESTMENT COMPANY SECURITY.
HOWEVER, AN INTEREST IN A PARTNERSHIP OR LIMITED LIABILITY COMPANY IS A
FINANCIAL ASSET IFIT ISHELD IN A SECURITIES ACCOUNT.

(d) A WRITING THAT ISA SECURITY CERTIFICATE IS GOVERNED BY THIS ARTICLE
AND NOT BY ARTICLE 3 OF THIS TITLE, EVEN THOUGH IT ALSO MEETS THE
REQUIREMENTSOFTHAT ARTICLE. HOWEVER, ANEGOTIABLEINSTRUMENT GOVERNED
BY ARTICLE 3 OF THIS TITLE IS A FINANCIAL ASSET IF IT ISHELD IN A SECURITIES
ACCOUNT.
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(6) AN OPTION OR SIMILAR OBLIGATION ISSUED BY A CLEARING CORPORATION TO
ITSPARTICIPANTSISNOT A SECURITY, BUT ISA FINANCIAL ASSET.

(f) ACOMMODITY CONTRACT, ASDEFINED IN SECTION 4-9-115, ISNOT A SECURITY
OR A FINANCIAL ASSET.

4-8-104. Acquisition of security or financial asset or interest therein. (a) A
PERSON ACQUIRES A SECURITY OR AN INTEREST THEREIN, UNDER THISARTICLE, IF:

(1) THE PERSON ISA PURCHASER TO WHOM A SECURITY IS DELIVERED PURSUANT
TO SECTION 4-8-301; OR

(2) THEPERSON ACQUIRESA SECURITY ENTITLEMENT TO THE SECURITY PURSUANT
TO SECTION 4-8-501.

(b) A PERSON ACQUIRES A FINANCIAL ASSET, OTHER THAN A SECURITY, OR AN
INTEREST THEREIN, UNDER THIS ARTICLE, IF THE PERSON ACQUIRES A SECURITY
ENTITLEMENT TO THE FINANCIAL ASSET.

(c) A PERSON WHO ACQUIRES A SECURITY ENTITLEMENT TOA SECURITY OROTHER
FINANCIAL ASSET HAS THE RIGHTS SPECIFIED IN PART 5 OF THIS ARTICLE, BUT ISA
PURCHASER OF ANY SECURITY, SECURITY ENTITLEMENT, OR OTHER FINANCIAL ASSET
HELD BY THE SECURITIESINTERMEDIARY ONLY TOTHEEXTENT PROVIDED IN SECTION
4-8-503.

(d) UNLESS THE CONTEXT SHOWS THAT A DIFFERENT MEANING IS INTENDED, A
PERSON WHO 1S REQUIRED BY OTHER LAW, REGULATION, RULE, OR AGREEMENT TO
TRANSFER, DELIVER, PRESENT, SURRENDER, EXCHANGE, OR OTHERWISE PUT IN THE
POSSESSION OF ANOTHER PERSON A SECURITY OR FINANCIAL ASSET SATISFIES THAT
REQUIREMENT BY CAUSING THE OTHER PERSON TO ACQUIRE AN INTEREST IN THE
SECURITY ORFINANCIAL ASSET PURSUANT TO SUBSECTION (@) OR (b) OF THISSECTION.

4-8-105. Notice of adverseclaim. (a) A PERSON HAS NOTICE OF AN ADVERSE
CLAIM IF:

(1) THE PERSON KNOWS OF THE ADVERSE CLAIM;

(2) THE PERSON IS AWARE OF FACTS SUFFICIENT TO INDICATE THAT THERE IS A
SIGNIFICANT PROBABILITY THAT THE ADVERSE CLAIM EXISTS AND DELIBERATELY
AVOIDS INFORMATION THAT WOULD ESTABLISH THE EXISTENCE OF THE ADVERSE
CLAIM; OR

(3) THE PERSON HAS A DUTY, IMPOSED BY STATUTE OR REGULATION, TO
INVESTIGATE WHETHER AN ADVERSE CLAIM EXISTS, AND THE INVESTIGATION SO
REQUIRED WOULD ESTABLISH THE EXISTENCE OF THE ADVERSE CLAIM.

(b) HAVINGKNOWLEDGE THAT A FINANCIAL ASSET ORINTEREST THEREIN ISORHAS
BEEN TRANSFERRED BY A REPRESENTATIVE IMPOSES NO DUTY OF INQUIRY INTO THE
RIGHTFULNESS OF A TRANSACTION AND IS NOT NOTICE OF AN ADVERSE CLAIM.
HOWEVER, A PERSON WHO KNOWS THAT A REPRESENTATIVE HAS TRANSFERRED A
FINANCIAL ASSET OR INTEREST THEREIN IN A TRANSACTION THAT IS, OR WHOSE
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PROCEEDS ARE BEING USED, FOR THE INDIVIDUAL BENEFT OF THE REPRESENTATIVE
OR OTHERWISE IN BREACH OF DUTY HAS NOTICE OF AN ADVERSE CLAIM.

() ANACT OREVENT THAT CREATESA RIGHT TOIMMEDIATE PERFORMANCE OF THE
PRINCIPAL OBLIGATION REPRESENTED BY A SECURITY CERTIFICATEORSETSA DATEON
OR AFTER WHICH THE CERTIFICATE IS TO BE PRESENTED OR SURRENDERED FOR
REDEMPTION OR EXCHANGE DOES NOT ITSELF CONSTITUTE NOTICE OF AN ADVERSE
CLAIM EXCEPT IN THE CASE OF A TRANSFER MORE THAN:

(1) ONE YEAR AFTER A DATE SET FOR PRESENTMENT OR SURRENDER FOR
REDEMPTION OR EXCHANGE; OR

(2) SIX MONTHS AFTER A DATE SET FOR PAYMENT OF MONEY AGAINST
PRESENTATION OR SURRENDER OF THE CERTIFICATE, IF MONEY WASAVAILABLE FOR
PAYMENT ON THAT DATE.

(d) A PURCHASEROFA CERTIFICATED SECURITY HASNOTICE OF AN ADVERSE CLAIM
IF THE SECURITY CERTIFICATE:

(1) WHETHER IN BEARER OR REGISTERED FORM, HAS BEEN INDORSED "FOR
COLLECTION" OR "FOR SURRENDER" OR FOR SOME OTHER PURPOSE NOT INVOLVING
TRANSFER; OR

(2) ISIN BEARER FORM AND HASON IT AN UNAMBIGUOUS STATEMENT THAT IT IS
THE PROPERTY OF A PERSON OTHER THAN THE TRANSFEROR, BUT THE MERE WRITING
OF A NAME ON THE CERTIFICATE ISNOT SUCH A STATEMENT.

() FILING OF A FINANCING STATEMENT UNDER ARTICLE 9 OF THIS TITLE IS NOT
NOTICE OF AN ADVERSE CLAIM TO A FINANCIAL ASSET.

4-8-106. Control. (a) A PURCHASER HAS "CONTROL" OF A CERTIFICATED
SECURITY IN BEARER FORM IF THE CERTIFICATED SECURITY IS DELIVERED TO THE
PURCHASER.

(b) A PURCHASER HAS"CONTROL" OF A CERTIFICATED SECURITY IN REGISTERED
FORM IF THE CERTIFICATED SECURITY IS DELIVERED TO THE PURCHASER, AND:

(1) THE CERTIFICATE IS INDORSED TO THE PURCHASER OR IN BLANK BY AN
EFFECTIVE INDORSEMENT, OR

(2) THE CERTIFICATE IS REGISTERED IN THE NAME OF THE PURCHASER, UPON
ORIGINAL ISSUE OR REGISTRATION OF TRANSFER BY THE ISSUER.

(C) A PURCHASER HAS"CONTROL" OF AN UNCERTIFICATED SECURITY IF:
(1) THE UNCERTIFICATED SECURITY IS DELIVERED TO THE PURCHASER; OR
(2) THE ISSUER HAS AGREED THAT IT WILL COMPLY WITH INSTRUCTIONS

ORIGINATED BY THE PURCHASER WITHOUT FURTHER CONSENT BY THE REGISTERED
OWNER.
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(d) A PURCHASER HAS"CONTROL" OF A SECURITY ENTITLEMENT IF:
(1) THE PURCHASER BECOMES THE ENTITLEMENT HOLDER; OR

(2) THE SECURITIES INTERMEDIARY HAS AGREED THAT IT WILL COMPLY WITH
ENTITLEMENT ORDERSORIGINATED BY THE PURCHASER WITHOUT FURTHER CONSENT
BY THE ENTITLEMENT HOLDER.

(e) IF AN INTEREST IN A SECURITY ENTITLEMENT ISGRANTED BY THEENTITLEMENT
HOLDER TO THE ENTITLEMENT HOLDER'S OWN SECURITIES INTERMEDIARY, THE
SECURITIES INTERMEDIARY HAS CONTROL.

(f) A PURCHASER WHO HAS SATISFIED THE REQUIREMENTS OF SUBSECTION (C) (2)
OR (d) (2) OF THIS SECTION HAS CONTROL EVEN IF THE REGISTERED OWNER IN THE
CASE OF SUBSECTION (C) (2) OF THIS SECTION OR THE ENTITLEMENT HOLDER IN THE
CASE OF SUBSECTION (d) (2) OF THIS SECTION RETAINS THE RIGHT TO MAKE
SUBSTITUTIONS FOR THE UNCERTIFICATED SECURITY OR SECURITY ENTITLEMENT, TO
ORIGINATE INSTRUCTIONS OR ENTITLEMENT ORDERS TO THE ISSUER OR SECURITIES
INTERMEDIARY, OR OTHERWISE TO DEAL WITH THE UNCERTIFICATED SECURITY OR
SECURITY ENTITLEMENT.

(9) AN ISSUER OR A SECURITIES INTERMEDIARY MAY NOT ENTER INTO AN
AGREEMENT OF THE KIND DESCRIBED IN SUBSECTION (C) (2) OR (d) (2) OF THIS
SECTION WITHOUT THE CONSENT OF THE REGISTERED OWNER OR ENTITLEMENT
HOLDER, BUT AN ISSUER OR A SECURITIESINTERMEDIARY ISNOT REQUIRED TO ENTER
INTO SUCH AN AGREEMENT EVEN THOUGH THE REGISTERED OWNER ORENTITLEMENT
HOLDER SO DIRECTS. AN ISSUER OR SECURITIES INTERMEDIARY THAT HAS ENTERED
INTO SUCH AN AGREEMENT IS NOT REQUIRED TO CONFIRM THE EXISTENCE OF THE
AGREEMENT TO ANOTHER PARTY UNLESS REQUESTED TO DO SO BY THE REGISTERED
OWNER OR ENTITLEMENT HOLDER.

4-8-107. Whether indor sement, instruction, or entitlement or der iseffective.
() "APPROPRIATE PERSON" MEANS:

(1) WITH RESPECT TO AN INDORSEMENT, THE PERSON SPECIFIED BY A SECURITY
CERTIFICATE OR BY AN EFFECTIVE SPECIAL INDORSEMENT TO BE ENTITLED TO THE
SECURITY;

(20 WITH RESPECT TO AN INSTRUCTION, THE REGISTERED OWNER OF AN
UNCERTIFICATED SECURITY;

(3) WITH RESPECT TO AN ENTITLEMENT ORDER, THE ENTITLEMENT HOLDER;

(4) IFTHE PERSON DESIGNATED IN PARAGRAPH (1), (2), OR(3) OF THISSUBSECTION
() 1ISDECEASED, THE DESIGNATED PERSON'S SUCCESSOR TAKING UNDER OTHER LAW
OR THE DESIGNATED PERSON'S PERSONAL REPRESENTATIVE ACTING FOR THE ESTATE
OF THE DECEDENT; OR

(5) IFTHE PERSON DESIGNATED IN PARAGRAPH (1), (2), OR(3) OF THISSUBSECTION
(8) LACKS CAPACITY, THE DESIGNATED PERSON'S GUARDIAN, CONSERVATOR, OR
OTHER SIMILAR REPRESENTATIVE WHO HASPOWER UNDER OTHER LAW TO TRANSFER
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THE SECURITY OR FINANCIAL ASSET.
(b) AN INDORSEMENT, INSTRUCTION, OR ENTITLEMENT ORDER IS EFFECTIVE IF:
(1) 1T ISMADE BY THE APPROPRIATE PERSON;

(2) IT ISMADE BY A PERSON WHO HAS POWER UNDER THE LAW OF AGENCY TO
TRANSFER THE SECURITY OR FINANCIAL ASSET ON BEHALF OF THE APPROPRIATE
PERSON, INCLUDING, IN THE CASE OF AN INSTRUCTION OR ENTITLEMENT ORDER, A
PERSON WHO HAS CONTROL UNDER SECTION 4-8-106 () (2) oR (d) (2); OrR

(3) THEAPPROPRIATE PERSON HASRATIFIED IT ORISOTHERWISE PRECLUDED FROM
ASSERTING ITS INEFFECTIVENESS.

(C) AN INDORSEMENT, INSTRUCTION, OR ENTITLEMENT ORDER MADE BY A
REPRESENTATIVE ISEFFECTIVE EVEN IF:

(1) THE REPRESENTATIVE HAS FAILED TO COMPLY WITH A CONTROLLING
INSTRUMENT OR WITH THE LAW OF THE STATE HAVING JURISDICTION OF THE
REPRESENTATIVE RELATIONSHIP, INCLUDING ANY LAW REQUIRING THE
REPRESENTATIVE TO OBTAIN COURT APPROVAL OF THE TRANSACTION; OR

(2) THE REPRESENTATIVE'SACTION IN MAKING THE INDORSEMENT, INSTRUCTION,
ORENTITLEMENT ORDER OR USING THE PROCEEDSOF THE TRANSACTION ISOTHERWISE
A BREACH OF DUTY.

(d) IFA SECURITY ISREGISTERED IN THE NAME OF OR SPECIALLY INDORSED TO A
PERSON DESCRIBED AS A REPRESENTATIVE, OR IF A SECURITIES ACCOUNT IS
MAINTAINED IN THE NAME OF A PERSON DESCRIBED AS A REPRESENTATIVE, AN
INDORSEMENT, INSTRUCTION, OR ENTITLEMENT ORDER MADE BY THE PERSON IS
EFFECTIVE EVEN THOUGH THE PERSON IS NO LONGER SERVING IN THE DESCRIBED
CAPACITY.

(e) EFFECTIVENESS OF AN INDORSEMENT, INSTRUCTION, OR ENTITLEMENT ORDER
ISDETERMINED AS OF THE DATE THE INDORSEMENT, INSTRUCTION, ORENTITLEMENT
ORDERISMADE, AND AN INDORSEMENT, INSTRUCTION, ORENTITLEMENT ORDERDOES
NOT BECOME INEFFECTIVE BY REASON OF ANY LATER CHANGE OF CIRCUMSTANCES.

4-8-108. Warranties in direct holding. (a) A PERSON WHO TRANSFERS A
CERTIFICATED SECURITY TOA PURCHASER FORVALUEWARRANTSTO THE PURCHASER,
AND AN INDORSER, IF THE TRANSFER IS BY INDORSEMENT, WARRANTS TO ANY
SUBSEQUENT PURCHASER, THAT:

(1) THE CERTIFICATE ISGENUINE AND HASNOT BEEN MATERIALLY ALTERED;

(2) THE TRANSFEROR OR INDORSER DOES NOT KNOW OF ANY FACT THAT MIGHT
IMPAIR THE VALIDITY OF THE SECURITY;

(3) THERE ISNO ADVERSE CLAIM TO THE SECURITY;

(4) THE TRANSFER DOESNOT VIOLATE ANY RESTRICTION ON TRANSFER,;
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(5) IF THE TRANSFER IS BY INDORSEMENT, THE INDORSEMENT IS MADE BY AN
APPROPRIATE PERSON, OR IF THE INDORSEMENT IS BY AN AGENT, THE AGENT HAS
ACTUAL AUTHORITY TO ACT ON BEHALF OF THE APPROPRIATE PERSON; AND

(6) THE TRANSFER IS OTHERWISE EFFECTIVE AND RIGHTFUL.

(b) A PERSON WHO ORIGINATESAN INSTRUCTION FOR REGISTRATION OF TRANSFER
OF AN UNCERTIFICATED SECURITY TO A PURCHASER FOR VALUE WARRANTS TO THE
PURCHASER THAT:

(1) THE INSTRUCTION IS MADE BY AN APPROPRIATE PERSON, OR IF THE
INSTRUCTION ISBY AN AGENT, THEAGENT HASACTUAL AUTHORITY TOACT ON BEHALF
OF THE APPROPRIATE PERSON;

(2) THE SECURITY ISVALID;

(3) THEREISNO ADVERSE CLAIM TO THE SECURITY; AND

(4) AT THE TIME THE INSTRUCTION IS PRESENTED TO THE ISSUER:

(i) THE PURCHASER WILL BE ENTITLED TO THE REGISTRATION OF TRANSFER;

(ii) THE TRANSFER WILL BE REGISTERED BY THE ISSUER FREE FROM ALL LIENS,
SECURITY INTERESTS, RESTRICTIONS, AND CLAIMS OTHER THAN THOSE SPECIFIED IN
THE INSTRUCTION;

(iii) THE TRANSFER WILL NOT VIOLATE ANY RESTRICTION ON TRANSFER; AND

(iv) THE REQUESTED TRANSFER WILL OTHERWISE BE EFFECTIVE AND RIGHTFUL.

(c) A PERSON WHO TRANSFERS AN UNCERTIFICATED SECURITY TO A PURCHASER
FOR VALUE AND DOES NOT ORIGINATE AN INSTRUCTION IN CONNECTION WITH THE
TRANSFER WARRANTS THAT:

(1) THE UNCERTIFICATED SECURITY ISVALID;

(2) THERE ISNO ADVERSE CLAIM TO THE SECURITY;

(3) THE TRANSFER DOESNOT VIOLATE ANY RESTRICTION ON TRANSFER; AND

(4) THE TRANSFER IS OTHERWISE EFFECTIVE AND RIGHTFUL.

(d) A PERSON WHO INDORSES A SECURITY CERTIFICATE WARRANTSTO THE ISSUER
THAT:

(1) THEREISNO ADVERSE CLAIM TO THE SECURITY; AND
(2) THE INDORSEMENT IS EFFECTIVE.

() A PERSON WHO ORIGINATESAN INSTRUCTION FOR REGISTRATION OF TRANSFER
OF AN UNCERTIFICATED SECURITY WARRANTS TO THE ISSUER THAT:
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(1) THEINSTRUCTION IS EFFECTIVE; AND

(2) AT THE TIME THE INSTRUCTION IS PRESENTED TO THE ISSUER THE PURCHASER
WILL BEENTITLED TO THE REGISTRATION OF TRANSFER.

(f) A PERSON WHO PRESENTS A CERTIFICATED SECURITY FOR REGISTRATION OF
TRANSFER OR FOR PAYMENT OR EXCHANGE WARRANTS TO THE ISSUER THAT THE
PERSON IS ENTITLED TO THE REGISTRATION, PAYMENT, OR EXCHANGE, BUT A
PURCHASER FOR VALUE AND WITHOUT NOTICE OF ADVERSE CLAIMS TO WHOM
TRANSFER IS REGISTERED WARRANTS ONLY THAT THE PERSON HAS NO KNOWLEDGE
OF ANY UNAUTHORIZED SIGNATURE IN A NECESSARY INDORSEMENT.

(9) IF A PERSON ACTS AS AGENT OF ANOTHER IN DELIVERING A CERTIFICATED
SECURITY TO A PURCHASER, THE IDENTITY OF THE PRINCIPAL WAS KNOWN TO THE
PERSON TO WHOM THE CERTIFICATE WAS DELIVERED, AND THE CERTIFICATE
DELIVERED BY THE AGENT WAS RECEIVED BY THE AGENT FROM THE PRINCIPAL OR
RECEIVED BY THE AGENT FROM ANOTHER PERSON AT THE DIRECTION OF THE
PRINCIPAL, THE PERSON DELIVERING THE SECURITY CERTIFICATE WARRANTS ONLY
THAT THE DELIVERING PERSON HASAUTHORITY TOACT FOR THE PRINCIPAL AND DOES
NOT KNOW OF ANY ADVERSE CLAIM TO THE CERTIFICATED SECURITY.

(h) A SECURED PARTY WHO REDELIVERS A SECURITY CERTIFICATE RECEIVED, OR
AFTERPAYMENT AND ON ORDER OF THE DEBTORDEL IVERSTHE SECURITY CERTIFICATE
TO ANOTHER PERSON, MAKES ONLY THE WARRANTIES OF AN AGENT UNDER
SUBSECTION () OF THIS SECTION.

(i) EXCEPT AS OTHERWISE PROVIDED IN SUBSECTION (g) OF THIS SECTION, A
BROKER ACTING FOR A CUSTOMER MAKES TO THE ISSUER AND A PURCHASER THE
WARRANTIES PROVIDED IN SUBSECTIONS (@) THROUGH (f) OF THIS SECTION. A
BROKER THAT DELIVERS A SECURITY CERTIFICATE TOITS CUSTOMER, OR CAUSESITS
CUSTOMER TO BE REGISTERED AS THE OWNER OF AN UNCERTIFICATED SECURITY,
MAKES TO THE CUSTOMER THE WARRANTIES PROVIDED IN SUBSECTION (@) OR (b) OF
THIS SECTION, AND HAS THE RIGHTS AND PRIVILEGES OF A PURCHASER UNDER THIS
SECTION. THE WARRANTIES OF AND IN FAVOR OF THE BROKER ACTING ASAN AGENT
ARE IN ADDITION TO APPLICABLE WARRANTIES GIVEN BY AND IN FAVOR OF THE
CUSTOMER.

4-8-109. Warrantiesin indirect holding. (a) A PERSON WHO ORIGINATES AN
ENTITLEMENT ORDER TO A SECURITIESINTERMEDIARY WARRANTSTO THE SECURITIES
INTERMEDIARY THAT:

(l) THE ENTITLEMENT ORDER IS MADE BY AN APPROPRIATE PERSON, OR IF THE
ENTITLEMENT ORDERISBY ANAGENT, THEAGENT HASACTUAL AUTHORITY TOACT ON
BEHALF OF THE APPROPRIATE PERSON; AND

(2) THERE ISNO ADVERSE CLAIM TO THE SECURITY ENTITLEMENT.

(b) A PERSON WHO DELIVERS A SECURITY CERTIFICATE TO A SECURITIES
INTERMEDIARY FOR CREDIT TO A SECURITIES ACCOUNT OR ORIGINATES AN
INSTRUCTION WITH RESPECT TO AN UNCERTIFICATED SECURITY DIRECTING THAT THE
UNCERTIFICATED SECURITY BE CREDITED TO A SECURITIES ACCOUNT MAKES TO THE
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SECURITIES INTERMEDIARY THE WARRANTIES SPECIFIED IN SECTION 4-8-108 (8) OrR

(b).

(C) IF A SECURITIES INTERMEDIARY DELIVERS A SECURITY CERTIFICATE TO ITS
ENTITLEMENT HOLDER OR CAUSES ITS ENTITLEMENT HOLDER TO BE REGISTERED AS
THE OWNEROF AN UNCERTIFICATED SECURITY,, THE SECURITIESINTERMEDIARY MAKES
TOTHEENTITLEMENT HOLDER THE WARRANTIESSPECIFIED IN SECTION 4-8-108 (a) OR

(b).

4-8-110. Applicability - choice of law. (a) THE LOCAL LAW OF THE ISSUER'S
JURISDICTION, AS SPECIFIED IN SUBSECTION (d) OF THIS SECTION, GOVERNS:

(1) THEVALIDITY OF A SECURITY;

(2) THE RIGHTS AND DUTIES OF THE ISSUER WITH RESPECT TO REGISTRATION OF
TRANSFER;

(3) THE EFFECTIVENESS OF REGISTRATION OF TRANSFER BY THE ISSUER;

(49) WHETHER THE ISSUER OWES ANY DUTIES TO AN ADVERSE CLAIMANT TO A
SECURITY; AND

(5) WHETHERAN ADVERSE CLAIM CAN BE ASSERTED AGAINST A PERSON TO WHOM
TRANSFER OF A CERTIFICATED OR UNCERTIFICATED SECURITY IS REGISTERED OR A
PERSON WHO OBTAINS CONTROL OF AN UNCERTIFICATED SECURITY.

(b) THE LOCAL LAW OF THE SECURITIES INTERMEDIARY'S JURISDICTION, AS
SPECIFIED IN SUBSECTION (€) OF THIS SECTION, GOVERNS:

(1)  ACQUISITION OF A SECURITY ENTITLEMENT FROM THE SECURITIES
INTERMEDIARY

(2) THERIGHTSAND DUTIESOF THE SECURITIESINTERMEDIARY AND ENTITLEMENT
HOLDER ARISING OUT OF A SECURITY ENTITLEMENT;

(3) WHETHER THE SECURITIESINTERMEDIARY OWESANY DUTIESTO AN ADVERSE
CLAIMANT TO A SECURITY ENTITLEMENT; AND

(49) WHETHER AN ADVERSE CLAIM CAN BE ASSERTED AGAINST A PERSON WHO
ACQUIRES A SECURITY ENTITLEMENT FROM THE SECURITIES INTERMEDIARY OR A
PERSON WHO PURCHASES A SECURITY ENTITLEMENT OR INTEREST THEREIN FROM AN
ENTITLEMENT HOLDER.

(C) THE LOCAL LAW OF THE JURISDICTION IN WHICH A SECURITY CERTIFICATE IS
LOCATED AT THE TIME OF DELIVERY GOVERNSWHETHER AN ADVERSE CLAIM CAN BE
ASSERTED AGAINST A PERSON TO WHOM THE SECURITY CERTIFICATE IS DELIVERED.

(d) "ISSUER'S JURISDICTION" MEANS THE JURISDICTION UNDER WHICH THE ISSUER
OF THE SECURITY ISORGANIZED OR, IFPERMITTED BY THE LAW OF THAT JURISDICTION,
THE LAW OF ANOTHER JURISDICTION SPECIFIED BY THE ISSUER. AN ISSUERORGANIZED
UNDER THE LAW OF THISSTATE MAY SPECIFY THE LAW OF ANOTHER JURISDICTION AS
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THE LAW GOVERNING THE MATTERS SPECIFIED IN SUBSECTION (&) (2) THROUGH (a)
(5) OF THIS SECTION.

() THE FOLLOWING RULES DETERMINE A "SECURITIES INTERMEDIARY'S
JURISDICTION" FOR PURPOSES OF THIS SECTION:

(1) IF AN AGREEMENT BETWEEN THE SECURITIES INTERMEDIARY AND ITS
ENTITLEMENT HOLDER SPECIFIESTHAT ITISGOVERNED BY THELAW OF A PARTICULAR
JURISDICTION, THAT JURISDICTION ISTHE SECURITIESINTERMEDIARY 'SJURISDICTION.

(2) IF AN AGREEMENT BETWEEN THE SECURITIES INTERMEDIARY AND ITS
ENTITLEMENT HOLDER DOES NOT SPECIFY THE GOVERNING LAW AS PROVIDED IN
PARAGRAPH (1) OF THIS SUBSECTION (€), BUT EXPRESSLY SPECIFIES THAT THE
SECURITIES ACCOUNT ISMAINTAINED AT AN OFFICE IN A PARTICULAR JURISDICTION,
THAT JURISDICTION IS THE SECURITIES INTERMEDIARY'S JURISDICTION.

(3) IF AN AGREEMENT BETWEEN THE SECURITIES INTERMEDIARY AND ITS
ENTITLEMENT HOLDER DOES NOT SPECIFY A JURISDICTION AS PROVIDED IN
PARAGRAPH (1) OR (2) OF THIS SUBSECTION (€), THE SECURITIES INTERMEDIARY'S
JURISDICTION ISTHE JURISDICTION INWHICH ISLOCATED THE OFFICEIDENTIFIED IN AN
ACCOUNT STATEMENT ASTHE OFFICE SERVING THEENTITLEMENT HOLDER'SACCOUNT.

(4) IF AN AGREEMENT BETWEEN THE SECURITIES INTERMEDIARY AND ITS
ENTITLEMENT HOLDER DOES NOT SPECIFY A JURISDICTION AS PROVIDED IN
PARAGRAPH (1) OR (2) OF THISSUBSECTION (€) AND AN ACCOUNT STATEMENT DOES
NOT IDENTIFY AN OFFICE SERVING THE ENTITLEMENT HOLDER'S ACCOUNT AS
PROVIDED IN PARAGRAPH (3) OF THIS SUBSECTION (€), THE SECURITIES
INTERMEDIARY'SJURISDICTION ISTHE JURISDICTION IN WHICH ISLOCATED THE CHIEF
EXECUTIVE OFFICE OF THE SECURITIES INTERMEDIARY.

(f) A SECURITIES INTERMEDIARY'S JURISDICTION IS NOT DETERMINED BY THE
PHYSICAL LOCATION OF CERTIFICATES REPRESENTING FINANCIAL ASSETS, ORBY THE
JURISDICTION IN WHICH IS ORGANIZED THE ISSUER OF THE FINANCIAL ASSET WITH
RESPECT TOWHICH AN ENTITLEMENT HOLDER HAS A SECURITY ENTITLEMENT, ORBY
THE LOCATION OF FACILITIES FOR DATA PROCESSING OR OTHER RECORD KEEPING
CONCERNING THE ACCOUNT.

4-8-111. Clearing corporation rules. A RULE ADOPTED BY A CLEARING
CORPORATION GOVERNING RIGHTS AND OBLIGATIONS AMONG THE CLEARING
CORPORATION AND ITS PARTICIPANTS IN THE CLEARING CORPORATION IS EFFECTIVE
EVEN IF THE RULE CONFLICTSWITH THISARTICLE AND AFFECTSANOTHER PARTY WHO
DOES NOT CONSENT TO THE RULE.

4-8-112. Creditor's legal process. (a) THE INTEREST OF A DEBTOR IN A
CERTIFICATED SECURITY MAY BEREACHED BY A CREDITORONLY BY ACTUAL SEIZURE
OF THE SECURITY CERTIFICATE BY THE OFFICER MAKING THE ATTACHMENT OR LEVY,
EXCEPT ASOTHERWISE PROVIDED IN SUBSECTION (d) OF THISSECTION. HOWEVER, A
CERTIFICATED SECURITY FOR WHICH THE CERTIFICATE HAS BEEN SURRENDERED TO
THE ISSUER MAY BE REACHED BY A CREDITOR BY LEGAL PROCESS UPON THE ISSUER.

(b) THEINTEREST OFA DEBTORIN AN UNCERTIFICATED SECURITY MAY BEREACHED
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BY A CREDITOR ONLY BY LEGAL PROCESS UPON THE ISSUER AT ITS CHIEF EXECUTIVE
OFFICE IN THE UNITED STATES, EXCEPT AS OTHERWISE PROVIDED IN SUBSECTION (d)
OF THIS SECTION.

(¢) THEINTEREST OF A DEBTOR IN A SECURITY ENTITLEMENT MAY BE REACHED BY
A CREDITOR ONLY BY LEGAL PROCESS UPON THE SECURITIES INTERMEDIARY WITH
WHOM THE DEBTOR'S SECURITIES ACCOUNT IS MAINTAINED, EXCEPT AS OTHERWISE
PROVIDED IN SUBSECTION (d) OF THIS SECTION.

(d) THE INTEREST OF A DEBTOR IN A CERTIFICATED SECURITY FOR WHICH THE
CERTIFICATEISIN THE POSSESSION OF A SECURED PARTY, ORIN AN UNCERTIFICATED
SECURITY REGISTERED IN THE NAME OF A SECURED PARTY, OR A SECURITY
ENTITLEMENT MAINTAINED IN THENAME OF A SECURED PARTY, MAY BE REACHED BY
A CREDITORBY LEGAL PROCESS UPON THE SECURED PARTY.

(6) A CREDITOR WHOSE DEBTOR IS THE OWNER OF A CERTIFICATED SECURITY,
UNCERTIFICATED SECURITY, OR SECURITY ENTITLEMENT ISENTITLED TO AID FROM A
COURT OF COMPETENT JURISDICTION, BY INJUNCTION OR OTHERWISE, IN REACHING
THECERTIFICATED SECURITY , UNCERTIFICATED SECURITY, ORSECURITY ENTITLEMENT
ORIN SATISFYING THE CLAIM BY MEANS ALLOWED AT LAW ORIN EQUITY IN REGARD
TO PROPERTY THAT CANNOT READILY BE REACHED BY OTHER LEGAL PROCESS.

4-8-113. Statute of fraudsinapplicable. A CONTRACT OR MODIFICATION OF A
CONTRACT FOR THE SALE ORPURCHASE OF A SECURITY ISENFORCEABLE WHETHEROR
NOT THERE IS A WRITING SIGNED OR RECORD AUTHENTICATED BY A PARTY AGAINST
WHOM ENFORCEMENT IS SOUGHT, EVEN IF THE CONTRACT OR MODIFICATION ISNOT
CAPABLE OF PERFORMANCE WITHIN ONE YEAR OF ITS MAKING.

4-8-114. Evidentiary rulesconcer ning cer tificated securities. THEFOLLOWING
RULESAPPLY IN AN ACTION ON A CERTIFICATED SECURITY AGAINST THE ISSUER:

(1) UNLESS SPECIFICALLY DENIED IN THE PLEADINGS, EACH SIGNATURE ON A
SECURITY CERTIFICATE OR IN A NECESSARY INDORSEMENT ISADMITTED.

(2) IF THE EFFECTIVENESS OF A SIGNATURE IS PUT IN ISSUE, THE BURDEN OF
ESTABLISHING EFFECTIVENESS IS ON THE PARTY CLAIMING UNDER THE SIGNATURE,
BUT THE SIGNATURE IS PRESUMED TO BE GENUINE OR AUTHORIZED.

(3) IF SIGNATURES ON A SECURITY CERTIFICATE ARE ADMITTED OR ESTABLISHED,
PRODUCTION OF THE CERTIFICATEENTITLESAHOLDERTORECOVERON IT UNLESSTHE
DEFENDANT ESTABLISHES A DEFENSE OR A DEFECT GOING TO THE VALIDITY OF THE
SECURITY.

(4) IFIT 1SSHOWN THAT A DEFENSE OR DEFECT EXISTS, THE PLAINTIFF HAS THE
BURDEN OF ESTABLISHING THAT THE PLAINTIFF OR SOME PERSON UNDER WHOM THE
PLAINTIFF CLAIMSIS A PERSON AGAINST WHOM THE DEFENSE OR DEFECT CANNOT BE
ASSERTED.

4-8-115. Securitiesintermediary and othersnot liable to adver se claimant.
A SECURITIESINTERMEDIARY THAT HASTRANSFERRED A FINANCIAL ASSET PURSUANT
TO AN EFFECTIVE ENTITLEMENT ORDER, OR A BROKER OR OTHER AGENT OR BAILEE
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THAT HAS DEALT WITH A FINANCIAL ASSET AT THE DIRECTION OF ITS CUSTOMER OR
PRINCIPAL, ISNOT LIABLETOA PERSON HAVINGAN ADVERSE CLAIM TOTHEFINANCIAL
ASSET, UNLESS THE SECURITIES INTERMEDIARY, OR BROKER OR OTHER AGENT OR
BAILEE:

(1) TOOK THE ACTION AFTER IT HAD BEEN SERVED WITH AN INJUNCTION,
RESTRAINING ORDER, OROTHERLEGAL PROCESSENJOININGIT FROM DOING SO, ISSUED
BY A COURT OF COMPETENT JURISDICTION, AND HAD A REASONABLE OPPORTUNITY TO
ACT ON THE INJUNCTION, RESTRAINING ORDER, OR OTHER LEGAL PROCESS, OR

(2) ACTED IN COLLUSIONWITH THEWRONGDOERIN VIOLATING THE RIGHTSOF THE
ADVERSE CLAIMANT, OR

(3) IN THE CASE OF A SECURITY CERTIFICATE THAT HASBEEN STOLEN, ACTED WITH
NOTICE OF THE ADVERSE CLAIM.

4-8-116. Securities intermediary as purchaser for value. A SECURITIES
INTERMEDIARY THAT RECEIVES A FINANCIAL ASSET AND ESTABLISHES A SECURITY
ENTITLEMENT TO THE FINANCIAL ASSET IN FAVOR OF AN ENTITLEMENT HOLDER ISA
PURCHASER FORVALUE OF THE FINANCIAL ASSET. A SECURITIESINTERMEDIARY THAT
ACQUIRES A SECURITY ENTITLEMENT TO A FINANCIAL ASSET FROM ANOTHER
SECURITIESINTERMEDIARY ACQUIRESTHE SECURITY ENTITLEMENT FORVALUE IFTHE
SECURITIES INTERMEDIARY ACQUIRING THE SECURITY ENTITLEMENT ESTABLISHES A
SECURITY ENTITLEMENT TO THE FINANCIAL ASSET IN FAVOR OF AN ENTITLEMENT
HOLDER.

PART 2
ISSUE AND ISSUER

4-8-201. Issuer. (2) WITH RESPECT TO AN OBLIGATION ON OR A DEFENSE TO A
SECURITY, AN "ISSUER" INCLUDES A PERSON THAT:

(1) PLACES OR AUTHORIZES THE PLACING OF ITS NAME ON A SECURITY
CERTIFICATE, OTHER THAN AS AUTHENTICATING TRUSTEE, REGISTRAR, TRANSFER
AGENT, OR THE LIKE, TO EVIDENCE A SHARE, PARTICIPATION, OR OTHER INTEREST IN
ITS PROPERTY OR IN AN ENTERPRISE, OR TO EVIDENCE ITS DUTY TO PERFORM AN
OBLIGATION REPRESENTED BY THE CERTIFICATE;

(2) CREATESA SHARE, PARTICIPATION, OROTHER INTEREST IN ITSPROPERTY ORIN
AN ENTERPRISE, OR UNDERTAKES AN OBLIGATION, THAT IS AN UNCERTIFICATED
SECURITY;

(3) DIRECTLY ORINDIRECTLY CREATESA FRACTIONAL INTEREST IN ITSRIGHTSOR
PROPERTY, IF THE FRACTIONAL INTEREST IS REPRESENTED BY A SECURITY
CERTIFICATE; OR

(4) BECOMESRESPONSIBLE FOR, OR IN PLACE OF, ANOTHER PERSON DESCRIBED AS
AN ISSUER IN THIS SECTION.

(b) WITH RESPECT TO AN OBLIGATION ON OR DEFENSE TO A SECURITY, A
GUARANTOR IS AN ISSUER TO THE EXTENT OF ITS GUARANTY, WHETHER OR NOT ITS
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OBLIGATION ISNOTED ON A SECURITY CERTIFICATE.

() WITH RESPECT TO A REGISTRATION OF A TRANSFER, ISSUER MEANS A PERSON
ON WHOSE BEHALF TRANSFER BOOKS ARE MAINTAINED.

4-8-202. |ssuer'sresponsibility and defenses - notice of defect or defense.
() EVEN AGAINST A PURCHASER FOR VALUE AND WITHOUT NOTICE, THE TERMS OF
A CERTIFICATED SECURITY INCLUDE TERMS STATED ON THE CERTIFICATE AND TERMS
MADE PART OF THE SECURITY BY REFERENCE ON THE CERTIFICATE TO ANOTHER
INSTRUMENT, INDENTURE, OR DOCUMENT OR TO A CONSTITUTION, STATUTE,
ORDINANCE, RULE, REGULATION, ORDER, OR THE LIKE, TO THE EXTENT THE TERMS
REFERRED TO DO NOT CONFLICT WITH TERMS STATED ON THE CERTIFICATE. A
REFERENCE UNDER THIS SUBSECTION (8) DOES NOT OF ITSELF CHARGE A PURCHASER
FOR VALUE WITH NOTICE OF A DEFECT GOING TO THE VALIDITY OF THE SECURITY,
EVEN IF THE CERTIFICATE EXPRESSLY STATES THAT A PERSON ACCEPTING IT ADMITS
NOTICE. THE TERMS OF AN UNCERTIFICATED SECURITY INCLUDE THOSE STATED IN
ANY INSTRUMENT, INDENTURE, OR DOCUMENT OR IN A CONSTITUTION, STATUTE,
ORDINANCE, RULE, REGULATION, ORDER, OR THE LIKE, PURSUANT TO WHICH THE
SECURITY IS ISSUED.

(b) THE FOLLOWING RULESAPPLY IF AN ISSUER ASSERTS THAT A SECURITY ISNOT
VALID:

(1) A SECURITY OTHER THAN ONE ISSUED BY A GOVERNMENT OR GOVERNMENTAL
SUBDIVISION, AGENCY, ORINSTRUMENTALITY, EVEN THOUGH ISSUED WITH A DEFECT
GOING TO ITSVALIDITY, ISVALID IN THE HANDS OF A PURCHASER FOR VALUE AND
WITHOUT NOTICE OF THE PARTICULAR DEFECT UNLESS THE DEFECT INVOLVES A
VIOLATION OF A CONSTITUTIONAL PROVISION. IN THAT CASE, THE SECURITY ISVALID
IN THE HANDS OF A PURCHASER FOR VALUE AND WITHOUT NOTICE OF THE DEFECT,
OTHER THAN ONE WHO TAKES BY ORIGINAL ISSUE.

(2) PARAGRAPH (1) OF THIS SUBSECTION (b) APPLIES TO AN ISSUER THAT IS A
GOVERNMENT OR GOVERNMENTAL SUBDIVISION, AGENCY, OR INSTRUMENTALITY
ONLY IFTHEREHASBEEN SUBSTANTIAL COMPLIANCEWITH THE LEGAL REQUIREMENTS
GOVERNING THE ISSUE OR THE ISSUER HASRECEIVED A SUBSTANTIAL CONSIDERATION
FOR THE ISSUE AS A WHOLE OR FOR THE PARTICULAR SECURITY AND A STATED
PURPOSE OF THE ISSUE IS ONE FOR WHICH THE ISSUER HAS POWER TO BORROW MONEY
OR ISSUE THE SECURITY.

(C) EXCEPT ASOTHERWISE PROVIDED IN SECTION 4-8-205, LACK OF GENUINENESS
OF A CERTIFICATED SECURITY ISA COMPLETE DEFENSE, EVEN AGAINST A PURCHASER
FOR VALUE AND WITHOUT NOTICE.

(d) ALL OTHER DEFENSESOFTHEISSUER OF A SECURITY,, INCLUDING NONDELIVERY
AND CONDITIONAL DELIVERY OF A CERTIFICATED SECURITY, ARE INEFFECTIVE
AGAINST A PURCHASER FOR VALUE WHO HAS TAKEN THE CERTIFICATED SECURITY
WITHOUT NOTICE OF THE PARTICULAR DEFENSE.

(€) THISSECTION DOESNOT AFFECT THERIGHT OF A PARTY TO CANCEL A CONTRACT
FOR A SECURITY "WHEN, AS, AND IF ISSUED" OR "WHEN DISTRIBUTED" IN THE EVENT
OF A MATERIAL CHANGE IN THE CHARACTER OF THE SECURITY THAT IS THE SUBJECT



Ch. 60 Consumer and Commercial Transactions

OF THE CONTRACT OR IN THE PLAN OR ARRANGEMENT PURSUANT TO WHICH THE
SECURITY ISTO BE ISSUED OR DISTRIBUTED.

(f) IF A SECURITY ISHELD BY A SECURITIES INTERMEDIARY AGAINST WHOM AN
ENTITLEMENT HOLDER HAS A SECURITY ENTITLEMENT WITH RESPECT TO THE
SECURITY, THE ISSUER MAY NOT ASSERT ANY DEFENSE THAT THE ISSUER COULD NOT
ASSERT IF THE ENTITLEMENT HOLDER HELD THE SECURITY DIRECTLY.

4-8-203. Staleness as notice of defect or defense. AFTER AN ACT OR EVENT,
OTHER THAN A CALL THAT HAS BEEN REVOKED, CREATING A RIGHT TO IMMEDIATE
PERFORMANCE OF THE PRINCIPAL OBLIGATION REPRESENTED BY A CERTIFICATED
SECURITY ORSETTING A DATE ON ORAFTERWHICH THE SECURITY ISTOBE PRESENTED
OR SURRENDERED FOR REDEMPTION OR EXCHANGE, A PURCHASER IS CHARGED WITH
NOTICE OF ANY DEFECT IN ITSISSUE OR DEFENSE OF THE ISSUER, IF THE ACT OREVENT:

(1) REQUIRES THE PAYMENT OF MONEY, THE DELIVERY OF A CERTIFICATED
SECURITY, THE REGISTRATION OF TRANSFER OF AN UNCERTIFICATED SECURITY, OR
ANY OF THEM ON PRESENTATION OR SURRENDER OF THE SECURITY CERTIFICATE, THE
MONEY OR SECURITY ISAVAILABLE ON THE DATE SET FOR PAYMENT OR EXCHANGE,
AND THE PURCHASER TAKESTHE SECURITY MORE THAN ONE YEARAFTER THAT DATE;
OR

(2) 1SNOT COVERED BY PARAGRAPH (1) OF THIS SECTION AND THE PURCHASER
TAKES THE SECURITY MORE THAN TWO YEARS AFTER THE DATE SET FOR SURRENDER
OR PRESENTATION OR THE DATE ON WHICH PERFORMANCE BECAME DUE.

4-8-204. Effect of issuer'srestrictionontransfer. A RESTRICTION ON TRANSFER
OF A SECURITY IMPOSED BY THEISSUER, EVEN IFOTHERWISE LAWFUL, ISINEFFECTIVE
AGAINST A PERSON WITHOUT KNOWLEDGE OF THE RESTRICTION UNLESS:

(1)  THE SECURITY IS CERTIFICATED AND THE RESTRICTION IS NOTED
CONSPICUOUSLY ON THE SECURITY CERTIFICATE; OR

(2) THE SECURITY IS UNCERTIFICATED AND THE REGISTERED OWNER HAS BEEN
NOTIFIED OF THE RESTRICTION.

4-8-205. Effect of unauthorized signature on security certificate. AN
UNAUTHORIZED SIGNATURE PLACED ON A SECURITY CERTIFICATE BEFORE OR IN THE
COURSE OF ISSUE IS INEFFECTIVE, BUT THE SIGNATURE IS EFFECTIVE IN FAVOR OF A
PURCHASER FOR VALUE OF THE CERTIFICATED SECURITY IF THE PURCHASER IS
WITHOUT NOTICE OF THE LACK OF AUTHORITY AND THE SIGNING HASBEEN DONE BY:

(1) AN AUTHENTICATING TRUSTEE, REGISTRAR, TRANSFER AGENT, OR OTHER
PERSON ENTRUSTED BY THE ISSUER WITH THE SIGNING OF THE SECURITY CERTIFICATE
OR OF SIMILAR SECURITY CERTIFICATES, OR THE IMMEDIATE PREPARATION FOR
SIGNING OF ANY OF THEM; OR

(2) AN EMPLOYEE OF THE ISSUER, OR OF ANY OF THE PERSONS LISTED IN
PARAGRAPH (1) OF THIS SECTION, ENTRUSTED WITH RESPONSIBLE HANDLING OF THE
SECURITY CERTIFICATE.
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4-8-206. Completion or alteration of security certificate. () IFA SECURITY
CERTIFICATE CONTAINS THE SIGNATURES NECESSARY TO ITSISSUE OR TRANSFER BUT
ISINCOMPLETE IN ANY OTHER RESPECT:

(1) ANY PERSON MAY COMPLETE IT BY FILLING IN THE BLANKS AS AUTHORIZED;
AND

(2) EVENIF THEBLANKSAREINCORRECTLY FILLED IN, THE SECURITY CERTIFICATE
AS COMPLETED IS ENFORCEABLE BY A PURCHASER WHO TOOK IT FOR VALUE AND
WITHOUT NOTICE OF THE INCORRECTNESS.

(b) A COMPLETE SECURITY CERTIFICATE THAT HAS BEEN IMPROPERLY ALTERED,
EVEN IF FRAUDULENTLY, REMAINS ENFORCEABLE, BUT ONLY ACCORDING TO ITS
ORIGINAL TERMS.

4-8-207. Rights and duties of issuer with respect to registered owners.
(2) BEFORE DUE PRESENTMENT FOR REGISTRATION OF TRANSFER OF A CERTIFICATED
SECURITY IN REGISTERED FORM OR OF AN INSTRUCTION REQUESTING REGISTRATION
OF TRANSFER OF AN UNCERTIFICATED SECURITY, THE ISSUER OR INDENTURE TRUSTEE
MAY TREAT THE REGISTERED OWNER AS THE PERSON EXCLUSIVELY ENTITLED TO
VOTE, RECEIVE NOTIFICATIONS, AND OTHERWISE EXERCISE ALL THE RIGHTS AND
POWERS OF AN OWNER.

(b) THISARTICLE DOESNOT AFFECT THE LIABILITY OF THE REGISTERED OWNER OF
A SECURITY FOR A CALL, ASSESSMENT, OR THE LIKE.

4-8-208. Effect of signature of authenticating trustee, registrar, or transfer
agent. (@) A PERSON SIGNING A SECURITY CERTIFICATE AS AUTHENTICATING
TRUSTEE, REGISTRAR, TRANSFER AGENT, OR THE LIKE, WARRANTS TO A PURCHASER
FOR VALUE OF THE CERTIFICATED SECURITY, IF THE PURCHASER ISWITHOUT NOTICE
OF A PARTICULAR DEFECT, THAT:

(1) THE CERTIFICATE IS GENUINE;

(2) THE PERSON'S OWN PARTICIPATION IN THE ISSUE OF THE SECURITY ISWITHIN
THE PERSON'SCAPACITY AND WITHIN THE SCOPE OF THE AUTHORITY RECEIVED BY THE
PERSON FROM THE ISSUER; AND

(3) THE PERSON HASREASONABLE GROUNDSTO BELIEVE THAT THE CERTIFICATED
SECURITY ISIN THE FORM AND WITHIN THE AMOUNT THE ISSUER IS AUTHORIZED TO
ISSUE.

(b) UNLESS OTHERWISE AGREED, A PERSON SIGNING UNDER SUBSECTION (&) OF
THISSECTION DOESNOT ASSUME RESPONSIBILITY FORTHE VALIDITY OF THESECURITY
IN OTHER RESPECTS.

4-8-209. Issuer'slien. A LIEN IN FAVOR OF AN ISSUER UPON A CERTIFICATED
SECURITY ISVALID AGAINST A PURCHASER ONLY IF THE RIGHT OF THE ISSUER TO THE
LIEN ISNOTED CONSPICUOUSLY ON THE SECURITY CERTIFICATE.

4-8-210. Overissue. (a) IN THIS SECTION, "OVERISSUE" MEANS THE ISSUE OF
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SECURITIESIN EXCESSOF THEAMOUNT THE ISSUER HAS CORPORATE POWER TO ISSUE,
BUT AN OVERISSUE DOES NOT OCCUR IF APPROPRIATE ACTION HAS CURED THE
OVERISSUE.

(b) EXCEPT AS OTHERWISE PROVIDED IN SUBSECTIONS (C) AND (d) OF THIS
SECTION, THE PROVISIONS OF THISARTICLE WHICH VALIDATE A SECURITY OR COMPEL
ITS ISSUE OR REISSUE DO NOT APPLY TO THE EXTENT THAT VALIDATION, ISSUE, OR
REISSUE WOULD RESULT IN OVERISSUE.

(C) IFAN IDENTICAL SECURITY NOT CONSTITUTING AN OVERISSUE ISREASONABLY
AVAILABLE FOR PURCHASE, A PERSON ENTITLED TO ISSUE OR VALIDATION MAY
COMPEL THEISSUER TO PURCHASE THESECURITY AND DELIVERIT IFCERTIFICATED OR
REGISTER ITSTRANSFER IF UNCERTIFICATED, AGAINST SURRENDER OF ANY SECURITY
CERTIFICATE THE PERSON HOLDS.

(d) IF A SECURITY IS NOT REASONABLY AVAILABLE FOR PURCHASE, A PERSON
ENTITLED TO ISSUE OR VALIDATION MAY RECOVER FROM THE ISSUER THE PRICE THE
PERSON OR THE LAST PURCHASER FOR VALUE PAID FORIT WITH INTEREST FROM THE
DATE OF THE PERSON'S DEMAND.

PART 3
TRANSFER OF CERTIFICATED
AND UNCERTIFICATED SECURITIES

4-8-301. Delivery. (a) DELIVERY OF A CERTIFICATED SECURITY TOA PURCHASER
OCCURS WHEN:

(1) THE PURCHASER ACQUIRES POSSESSION OF THE SECURITY CERTIFICATE;

(2) ANOTHER PERSON, OTHER THAN A SECURITIES INTERMEDIARY, EITHER
ACQUIRES POSSESSION OF THE SECURITY CERTIFICATE ON BEHALF OF THE PURCHASER
OR, HAVING PREVIOUSLY ACQUIRED POSSESSION OF THE CERTIFICATE,
ACKNOWLEDGES THAT IT HOLDS FOR THE PURCHASER; OR

(3) A SECURITIESINTERMEDIARY ACTING ON BEHALF OF THE PURCHASER ACQUIRES
POSSESSION OF THE SECURITY CERTIFICATE, ONLY IF THE CERTIFICATE IS IN
REGISTERED FORM AND HAS BEEN SPECIALLY INDORSED TO THE PURCHASER BY AN
EFFECTIVE INDORSEMENT.

(b) DELIVERY OF AN UNCERTIFICATED SECURITY TO A PURCHASER OCCURSWHEN:

(1) THE ISSUER REGISTERS THE PURCHASER AS THE REGISTERED OWNER, UPON
ORIGINAL ISSUE OR REGISTRATION OF TRANSFER; OR

(2) ANOTHERPERSON, OTHERTHAN A SECURITIESINTERMEDIARY , EITHERBECOMES
THE REGISTERED OWNER OF THE UNCERTIFICATED SECURITY ON BEHALF OF THE
PURCHASER OR, HAVING PREVIOUSLY BECOME THE REGISTERED OWNER,
ACKNOWLEDGES THAT IT HOLDS FOR THE PURCHASER.

4-8-302. Rights of purchaser. (a) EXCEPT AS OTHERWISE PROVIDED IN
SUBSECTIONS (b) AND (C) OF THIS SECTION, UPON DELIVERY OF A CERTIFICATED OR
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UNCERTIFICATED SECURITY TO A PURCHASER, THE PURCHASER ACQUIRESALL RIGHTS
IN THE SECURITY THAT THE TRANSFEROR HAD OR HAD POWER TO TRANSFER.

(b) A PURCHASER OF A LIMITED INTEREST ACQUIRESRIGHTSONLY TO THE EXTENT
OF THE INTEREST PURCHASED.

(c) A PURCHASER OF A CERTIFICATED SECURITY WHO ASA PREVIOUSHOLDER HAD
NOTICE OF AN ADVERSE CLAIM DOES NOT IMPROVE ITSPOSITION BY TAKING FROM A
PROTECTED PURCHASER.

4-8-303. Protected purchaser. (a) "PROTECTED PURCHASER"' MEANS A
PURCHASER OF A CERTIFICATED OR UNCERTIFICATED SECURITY, OR OF AN INTEREST
THEREIN, WHO:

(1) GIVESVALUE;
(2) DOESNOT HAVE NOTICE OF ANY ADVERSE CLAIM TO THE SECURITY; AND
(3) OBTAINSCONTROL OF THE CERTIFICATED OR UNCERTIFICATED SECURITY.

(b) IN ADDITION TO ACQUIRING THE RIGHTS OF A PURCHASER, A PROTECTED
PURCHASER ALSO ACQUIRES ITS INTEREST IN THE SECURITY FREE OF ANY ADVERSE
CLAIM.

4-8-304. Indorsement. (2) ANINDORSEMENT MAY BE IN BLANK OR SPECIAL. AN
INDORSEMENT IN BLANK INCLUDES AN INDORSEMENT TO BEARER. A SPECIAL
INDORSEMENT SPECIFIES TO WHOM A SECURITY IS TO BE TRANSFERRED OR WHO HAS
POWER TO TRANSFER IT. A HOLDER MAY CONVERT A BLANK INDORSEMENT TO A
SPECIAL INDORSEMENT.

(b) AN INDORSEMENT PURPORTING TO BE ONLY OF PART OF A SECURITY
CERTIFICATE REPRESENTING UNITS INTENDED BY THE ISSUER TO BE SEPARATELY
TRANSFERABLE IS EFFECTIVE TO THE EXTENT OF THE INDORSEMENT.

() AN INDORSEMENT, WHETHER SPECIAL OR IN BLANK, DOESNOT CONSTITUTE A
TRANSFER UNTIL DELIVERY OF THE CERTIFICATE ON WHICH IT APPEARS OR, IF THE
INDORSEMENT IS ON A SEPARATE DOCUMENT, UNTIL DELIVERY OF BOTH THE
DOCUMENT AND THE CERTIFICATE.

(d) IF A SECURITY CERTIFICATE IN REGISTERED FORM HAS BEEN DELIVERED TO A
PURCHASER WITHOUT A NECESSARY INDORSEMENT, THE PURCHASER MAY BECOME A
PROTECTED PURCHASER ONLY WHEN THE INDORSEMENT IS SUPPLIED. HOWEVER,
AGAINST A TRANSFEROR, A TRANSFER IS COMPLETE UPON DELIVERY AND THE
PURCHASER HAS A SPECIFICALLY ENFORCEABLE RIGHT TO HAVE ANY NECESSARY
INDORSEMENT SUPPLIED.

(6) AN INDORSEMENT OF A SECURITY CERTIFICATE IN BEARER FORM MAY GIVE
NOTICE OF AN ADVERSE CLAIM TO THE CERTIFICATE, BUT IT DOES NOT OTHERWISE
AFFECT A RIGHT TO REGISTRATION THAT THE HOLDER POSSESSES.

(f) UNLESS OTHERWISE AGREED, A PERSON MAKING AN INDORSEMENT ASSUMES
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ONLY THE OBLIGATIONS PROVIDED IN SECTION 4-8-108 AND NOT AN OBLIGATION
THAT THE SECURITY WILL BE HONORED BY THE ISSUER.

4-8-305. Instruction. (a) IF AN INSTRUCTION HAS BEEN ORIGINATED BY AN
APPROPRIATE PERSON BUT ISINCOMPLETE IN ANY OTHER RESPECT, ANY PERSON MAY
COMPLETEIT ASAUTHORIZED AND THE ISSUERMAY RELY ON IT ASCOMPLETED, EVEN
THOUGH IT HAS BEEN COMPLETED INCORRECTLY.

(b) UNLESSOTHERWISE AGREED, A PERSON INITIATING AN INSTRUCTION ASSUMES
ONLY THE OBLIGATIONSIMPOSED BY SECTION4-8-108 AND NOT AN OBLIGATION THAT
THE SECURITY WILL BE HONORED BY THE ISSUER.

4-8-306. Effect of guaranteeing signatur e, indor sement, or instruction. (a) A
PERSON WHO GUARANTEESA SIGNATURE OF AN INDORSER OF A SECURITY CERTIFICATE
WARRANTS THAT AT THE TIME OF SIGNING:

(1) THE SIGNATURE WAS GENUINE;

(2) THE SIGNER WASAN APPROPRIATE PERSON TO INDORSE, OR IF THE SIGNATURE
ISBY AN AGENT, THE AGENT HAD ACTUAL AUTHORITY TO ACT ON BEHALF OF THE
APPROPRIATE PERSON; AND

(3) THE SIGNER HAD LEGAL CAPACITY TO SIGN.

(b) A PERSON WHO GUARANTEES A SIGNATURE OF THE ORIGINATOR OF AN
INSTRUCTION WARRANTS THAT AT THE TIME OF SIGNING:

(1) THE SIGNATURE WAS GENUINE;

(2) THESIGNERWASAN APPROPRIATE PERSON TO ORIGINATE THEINSTRUCTION, OR
IF THE SIGNATURE ISBY AN AGENT, THE AGENT HAD ACTUAL AUTHORITY TO ACT ON
BEHALF OF THE APPROPRIATE PERSON, IF THE PERSON SPECIFIED IN THE INSTRUCTION
AS THE REGISTERED OWNER WAS, IN FACT, THE REGISTERED OWNER, AS TO WHICH
FACT THE SIGNATURE GUARANTOR DOES NOT MAKE A WARRANTY; AND

(3) THE SIGNER HAD LEGAL CAPACITY TO SIGN.

(C) A PERSON WHO SPECIALLY GUARANTEESTHE SIGNATURE OF AN ORIGINATOR OF
AN INSTRUCTION MAKES THE WARRANTIES OF A SIGNATURE GUARANTOR UNDER
SUBSECTION (b) OF THIS SECTION AND ALSO WARRANTS THAT AT THE TIME THE
INSTRUCTION ISPRESENTED TO THE ISSUER!:

(1) THEPERSON SPECIFIED IN THEINSTRUCTION AS THE REGISTERED OWNER OF THE
UNCERTIFICATED SECURITY WILL BE THE REGISTERED OWNER; AND

(2) THE TRANSFER OF THE UNCERTIFICATED SECURITY REQUESTED IN THE
INSTRUCTION WILL BE REGISTERED BY THE ISSUER FREE FROM ALL LIENS, SECURITY
INTERESTS, RESTRICTIONS, AND CLAIMS OTHER THAN THOSE SPECIFIED IN THE
INSTRUCTION.

(d) A GUARANTOR UNDER SUBSECTIONS (@) AND (b) OF THISSECTION ORA SPECIAL
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GUARANTOR UNDER SUBSECTION (C) OF THIS SECTION DOES NOT OTHERWISE
WARRANT THE RIGHTFULNESS OF THE TRANSFER.

(6) A PERSON WHO GUARANTEES AN INDORSEMENT OF A SECURITY CERTIFICATE
MAKES THE WARRANTIES OF A SIGNATURE GUARANTOR UNDER SUBSECTION (&) OF
THIS SECTION AND ALSO WARRANTS THE RIGHTFULNESS OF THE TRANSFER IN ALL
RESPECTS.

(f) A PERSON WHO GUARANTEES AN INSTRUCTION REQUESTING THE TRANSFER OF
AN UNCERTIFICATED SECURITY MAKES THE WARRANTIES OF A SPECIAL SIGNATURE
GUARANTOR UNDER SUBSECTION (C) OF THIS SECTION AND ALSO WARRANTS THE
RIGHTFULNESS OF THE TRANSFER IN ALL RESPECTS.

(g) AN ISSUER MAY NOT REQUIRE A SPECIAL GUARANTY OF SIGNATURE, A
GUARANTY OF INDORSEMENT, OR A GUARANTY OF INSTRUCTION AS A CONDITION TO
REGISTRATION OF TRANSFER.

(h) THE WARRANTIES UNDER THIS SECTION ARE MADE TO A PERSON TAKING OR
DEALINGWITH THE SECURITY IN RELIANCE ON THE GUARANTY, AND THE GUARANTOR
ISLIABLE TO THE PERSON FOR LOSSRESULTING FROM THEIR BREACH. AN INDORSER
OR ORIGINATOR OF AN INSTRUCTION WHOSE SIGNATURE, INDORSEMENT, OR
INSTRUCTION HAS BEEN GUARANTEED IS LIABLE TO A GUARANTOR FOR ANY LOSS
SUFFERED BY THE GUARANTOR AS A RESULT OF BREACH OF THE WARRANTIESOF THE
GUARANTOR.

4-8-307. Purchaser'sright torequisitesfor registration of transfer. UNLESS
OTHERWISE AGREED, THE TRANSFEROR OF A SECURITY ON DUE DEMAND SHALL SUPPLY
THE PURCHASER WITH PROOF OF AUTHORITY TO TRANSFER OR WITH ANY OTHER
REQUISITENECESSARY TO OBTAIN REGISTRATION OF THE TRANSFER OF THE SECURITY,
BUT IF THE TRANSFER ISNOT FOR VALUE, A TRANSFEROR NEED NOT COMPLY UNLESS
THE PURCHASER PAY STHE NECESSARY EXPENSES. |F THE TRANSFEROR FAILSWITHIN
AREASONABLE TIMETO COMPLY WITH THEDEMAND, THEPURCHASERMAY REJECT OR
RESCIND THE TRANSFER.

PART 4
REGISTRATION

4-8-401. Duty of issuer toregister transfer. (a) |FA CERTIFICATED SECURITY
IN REGISTERED FORM IS PRESENTED TO AN ISSUER WITH A REQUEST TO REGISTER
TRANSFER OR AN INSTRUCTION IS PRESENTED TO AN ISSUER WITH A REQUEST TO
REGISTER TRANSFER OF AN UNCERTIFICATED SECURITY, THE ISSUER SHALL REGISTER
THE TRANSFER AS REQUESTED IF:

(1) UNDER THE TERMS OF THE SECURITY THE PERSON SEEKING REGISTRATION OF
TRANSFER ISELIGIBLE TO HAVE THE SECURITY REGISTERED IN ITS NAME;

(2) THEINDORSEMENT ORINSTRUCTION ISMADE BY THE APPROPRIATE PERSON OR
BY AN AGENT WHO HASACTUAL AUTHORITY TOACT ON BEHALF OF THE APPROPRIATE
PERSON;

(3) REASONABLE ASSURANCE ISGIVEN THAT THE INDORSEMENT OR INSTRUCTION
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IS GENUINE AND AUTHORIZED (SECTION 4-8-402);

(4) ANY APPLICABLE LAW RELATING TO THE COLLECTION OF TAXES HAS BEEN
COMPLIED WITH;

(5) THE TRANSFER DOES NOT VIOLATE ANY RESTRICTION ON TRANSFER IMPOSED
BY THE ISSUER IN ACCORDANCE WITH SECTION 4-8-204;

(6) A DEMAND THAT THE ISSUER NOT REGISTER TRANSFER HAS NOT BECOME
EFFECTIVE UNDER SECTION 4-8-403, OR THE ISSUER HAS COMPLIED WITH SECTION
4-8-403 (b) BUT NO LEGAL PROCESS OR INDEMNITY BOND ISOBTAINED ASPROVIDED
IN SECTION 4-8-403 (d); AND

(7) THE TRANSFER ISIN FACT RIGHTFUL OR ISTO A PROTECTED PURCHASER.

(b) IF AN ISSUER ISUNDER A DUTY TO REGISTER A TRANSFER OF A SECURITY, THE
ISSUER IS LIABLE TO A PERSON PRESENTING A CERTIFICATED SECURITY OR AN
INSTRUCTION FORREGISTRATION ORTO THE PERSON'SPRINCIPAL FORLOSSRESUL TING
FROM UNREASONABLEDELAY IN REGISTRATION OR FAILUREORREFUSAL TOREGISTER
THE TRANSFER.

4-8-402. Assurance that indorsement or instruction is effective. (a) AN
ISSUER MAY REQUIRE THE FOLLOWING ASSURANCE THAT EACH NECESSARY
INDORSEMENT OR EACH INSTRUCTION IS GENUINE AND AUTHORIZED:

(1) INALL CASES, A GUARANTY OF THE SIGNATURE OF THE PERSON MAKING AN
INDORSEMENT OR ORIGINATING AN INSTRUCTION INCLUDING, IN THE CASE OF AN
INSTRUCTION, REASONABLE ASSURANCE OF IDENTITY;

(2) |F THE INDORSEMENT IS MADE OR THE INSTRUCTION IS ORIGINATED BY AN
AGENT, APPROPRIATE ASSURANCE OF ACTUAL AUTHORITY TO SIGN;

(3) IF THE INDORSEMENT IS MADE OR THE INSTRUCTION IS ORIGINATED BY A
FIDUCIARY PURSUANT TOSECTION 4-8-107 (@) (4) OR (a) (5), APPROPRIATE EVIDENCE
OF APPOINTMENT OR INCUMBENCY;

(4) |F THERE IS MORE THAN ONE FIDUCIARY , REASONABLE ASSURANCE THAT ALL
WHO ARE REQUIRED TO SIGN HAVE DONE SO; AND

(5) IF THE INDORSEMENT IS MADE OR THE INSTRUCTION IS ORIGINATED BY A
PERSON NOT COVERED BY ANOTHER PROVISION OF THISSUBSECTION (&), ASSURANCE
APPROPRIATE TO THE CASE CORRESPONDING AS NEARLY AS MAY BE TO THE
PROVISIONS OF THIS SUBSECTION ().

(b) AN ISSUER MAY ELECT TO REQUIRE REASONABLE ASSURANCE BEYOND THAT
SPECIFIED IN THIS SECTION.

(¢) IN THISSECTION:

(1) "GUARANTY OF THE SIGNATURE" MEANS A GUARANTY SIGNED BY OR ON
BEHALF OF A PERSON REASONABLY BELIEVED BY THE ISSUER TO BE RESPONSIBLE. AN
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ISSUER MAY ADOPT STANDARDS WITH RESPECT TO RESPONSIBILITY IF THEY ARENOT
MANIFESTLY UNREASONABLE.

(2) "APPROPRIATE EVIDENCE OF APPOINTMENT OR INCUMBENCY" MEANS:

(i) IN THE CASE OF A FIDUCIARY APPOINTED OR QUALIFIED BY A COURT, A
CERTIFICATE ISSUED BY OR UNDER THE DIRECTION OR SUPERVISION OF THE COURT OR
AN OFFICER THEREOF AND DATED WITHIN SIXTY DAYS BEFORE THE DATE OF
PRESENTATION FOR TRANSFER; OR

(ii) INANY OTHER CASE, A COPY OF A DOCUMENT SHOWING THE APPOINTMENT OR
A CERTIFICATE ISSUED BY OR ON BEHALF OF A PERSON REASONABLY BELIEVED BY AN
ISSUER TOBERESPONSIBLEOR, IN THE ABSENCE OF THAT DOCUMENT OR CERTIFICATE,
OTHER EVIDENCE THE ISSUER REASONABLY CONSIDERS APPROPRIATE.

4-8-403. Demand that issuer not register transfer. (a) A PERSON WHOISAN
APPROPRIATE PERSON TO MAKE AN INDORSEMENT OR ORIGINATE AN INSTRUCTION
MAY DEMAND THAT THE ISSUER NOT REGISTER TRANSFER OF A SECURITY BY
COMMUNICATING TO THE ISSUER A NOTIFICATION THAT IDENTIFIES THE REGISTERED
OWNER AND THEISSUE OF WHICH THE SECURITY ISA PART AND PROVIDESAN ADDRESS
FOR COMMUNICATIONS DIRECTED TO THE PERSON MAKING THE DEMAND. THE
DEMAND IS EFFECTIVE ONLY IF IT ISRECEIVED BY THE ISSUER AT A TIME AND IN A
MANNER AFFORDING THE ISSUER REASONABLE OPPORTUNITY TO ACT ON IT.

(b) IFA CERTIFICATED SECURITY IN REGISTERED FORM ISPRESENTED TOAN ISSUER
WITH A REQUEST TO REGISTER TRANSFER OR AN INSTRUCTION IS PRESENTED TO AN
ISSUER WITH A REQUEST TO REGISTER TRANSFER OF AN UNCERTIFICATED SECURITY
AFTERA DEMAND THAT THEISSUERNOT REGISTER TRANSFERHASBECOME EFFECTIVE,
THE ISSUER SHALL PROMPTLY COMMUNICATE TO (i) THE PERSON WHO INITIATED THE
DEMAND AT THE ADDRESS PROVIDED IN THE DEMAND AND (ii) THE PERSON WHO
PRESENTED THE SECURITY FOR REGISTRATION OF TRANSFER OR INITIATED THE
INSTRUCTION REQUESTING REGISTRATION OF TRANSFER A NOTIFICATION STATING
THAT:

(1) THE CERTIFICATED SECURITY HAS BEEN PRESENTED FOR REGISTRATION OF
TRANSFER OR THE INSTRUCTION FOR REGISTRATION OF TRANSFER OF THE
UNCERTIFICATED SECURITY HAS BEEN RECEIVED;

(2) A DEMAND THAT THE ISSUER NOT REGISTER TRANSFER HAD PREVIOUSLY BEEN
RECEIVED; AND

(3) THEISSUERWILL WITHHOLD REGISTRATION OF TRANSFER FORA PERIOD OF TIME
STATED IN THENOTIFICATION IN ORDER TO PROVIDE THE PERSON WHO INITIATED THE
DEMAND AN OPPORTUNITY TO OBTAIN LEGAL PROCESS OR AN INDEMNITY BOND.

() THE PERIOD DESCRIBED IN SUBSECTION (b) (3) OF THIS SECTION MAY NOT
EXCEED THIRTY DAY S AFTER THE DATE OF COMMUNICATION OF THE NOTIFICATION.
A SHORTER PERIOD MAY BE SPECIFIED BY THE ISSUER IF IT IS NOT MANIFESTLY
UNREASONABLE.

(d) AN ISSUERISNOT LIABLE TO A PERSON WHO INITIATED A DEMAND THAT THE
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ISSUER NOT REGISTER TRANSFER FORANY LOSSTHE PERSON SUFFERSASA RESULT OF
REGISTRATION OF A TRANSFER PURSUANT TO AN EFFECTIVE INDORSEMENT OR
INSTRUCTION IF THE PERSON WHO INITIATED THE DEMAND DOES NOT, WITHIN THE
TIME STATED IN THE ISSUER'S COMMUNICATION, EITHER:

(1) OBTAINANAPPROPRIATE RESTRAINING ORDER, INJUNCTION, OROTHER PROCESS
FROM A COURT OF COMPETENT JURISDICTION ENJOINING THE ISSUER FROM
REGISTERING THE TRANSFER; OR

(2) FILE WITH THE ISSUER AN INDEMNITY BOND, SUFFICIENT IN THE ISSUER'S
JUDGMENT TOPROTECT THE ISSUERAND ANY TRANSFERAGENT, REGISTRAR, OROTHER
AGENT OF THE ISSUER INVOLVED FROM ANY LOSS IT OR THEY MAY SUFFER BY
REFUSING TO REGISTER THE TRANSFER.

(€) THISSECTION DOESNOT RELIEVE AN ISSUER FROM LIABILITY FOR REGISTERING
TRANSFER PURSUANT TO AN INDORSEMENT OR INSTRUCTION THAT WAS NOT
EFFECTIVE.

4-8-404. Wrongful registration. (a) EXCEPT AS OTHERWISE PROVIDED IN
SECTION 4-8-406, AN ISSUER IS LIABLE FOR WRONGFUL REGISTRATION OF TRANSFER
IF THE ISSUER HAS REGISTERED A TRANSFER OF A SECURITY TO A PERSON NOT
ENTITLED TO IT, AND THE TRANSFER WAS REGISTERED:

(1) PURSUANT TO AN INEFFECTIVE INDORSEMENT OR INSTRUCTION;

(2) AFTER A DEMAND THAT THE ISSUER NOT REGISTER TRANSFER BECAME
EFFECTIVE UNDER SECTION 4-8-403 (2) AND THE ISSUER DID NOT COMPLY WITH
SECTION 4-8-403 (b);

(3) AFTER THE ISSUER HAD BEEN SERVED WITH AN INJUNCTION, RESTRAINING
ORDER, OR OTHER LEGAL PROCESS ENJOINING IT FROM REGISTERING THE TRANSFER,
ISSUED BY A COURT OF COMPETENT JURISDICTION, AND THE ISSUER HAD A
REASONABLE OPPORTUNITY TO ACT ON THE INJUNCTION, RESTRAINING ORDER, OR
OTHER LEGAL PROCESS;, OR

(4) BY AN ISSUER ACTING IN COLLUSION WITH THE WRONGDOER.

(b) ANISSUERTHAT ISLIABLE FORWRONGFUL REGISTRATION OF TRANSFER UNDER
SUBSECTION (@) OF THIS SECTION ON DEMAND SHALL PROVIDE THE PERSON ENTITLED
TOTHESECURITY WITHA LIKECERTIFICATED ORUNCERTIFICATED SECURITY, AND ANY
PAYMENTS OR DISTRIBUTIONS THAT THE PERSON DID NOT RECEIVE ASA RESULT OF
THE WRONGFUL REGISTRATION. |F AN OVERISSUE WOULD RESULT, THE ISSUER'S
LIABILITY TO PROVIDE THE PERSON WITH A LIKE SECURITY ISGOVERNED BY SECTION
4-8-210.

(c) EXCEPT ASOTHERWISE PROVIDED IN SUBSECTION (@) OF THISSECTION ORIN A
LAW RELATING TOTHE COLLECTION OF TAXES, AN ISSUERISNOT LIABLETOAN OWNER
OROTHER PERSON SUFFERING LOSSASA RESULT OF THE REGISTRATION OF A TRANSFER
OF A SECURITY IF REGISTRATION WAS MADE PURSUANT TO AN EFFECTIVE
INDORSEMENT OR INSTRUCTION.
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4-8-405. Replacement of lost, destroyed, or wrongfully taken security
certificate. (a) IF AN OWNER OF A CERTIFICATED SECURITY, WHETHER IN
REGISTERED OR BEARER FORM, CLAIMS THAT THE CERTIFICATE HAS BEEN LOST,
DESTROYED, OR WRONGFULLY TAKEN, THE ISSUER SHALL ISSUE A NEW CERTIFICATE
IF THE OWNER:

(1) SOREQUESTSBEFORE THE ISSUERHASNOTICETHAT THE CERTIFICATEHASBEEN
ACQUIRED BY A PROTECTED PURCHASER,

(2) FILESWITH THE ISSUER A SUFFICIENT INDEMNITY BOND; AND
(3) SATISFIES OTHER REASONABLE REQUIREMENTS IMPOSED BY THE ISSUER.

(b) IF, AFTER THE ISSUE OF A NEW SECURITY CERTIFICATE, A PROTECTED
PURCHASER OF THE ORIGINAL CERTIFICATE PRESENTS IT FOR REGISTRATION OF
TRANSFER, THEISSUER SHALL REGISTER THE TRANSFER UNLESSAN OVERISSUEWOULD
RESULT. IN THAT CASE, THE ISSUER'SLIABILITY ISGOVERNED BY SECTION 4-8-210. IN
ADDITION TO ANY RIGHTS ON THE INDEMNITY BOND, AN ISSUER MAY RECOVER THE
NEW CERTIFICATE FROM A PERSON TO WHOM IT WAS ISSUED OR ANY PERSON TAKING
UNDER THAT PERSON, EXCEPT A PROTECTED PURCHASER.

4-8-406. Obligation to notify issuer of lost, destr oyed, or wrongfully taken
security certificate. |F A SECURITY CERTIFICATE HAS BEEN LOST, APPARENTLY
DESTROYED, OR WRONGFULLY TAKEN, AND THE OWNER FAILSTONOTIFY THE ISSUER
OF THAT FACT WITHIN A REASONABLE TIME AFTER THE OWNER HAS NOTICE OF IT AND
THE ISSUER REGISTERS A TRANSFER OF THE SECURITY BEFORE RECEIVING
NOTIFICATION, THE OWNER MAY NOT ASSERT AGAINST THE ISSUER A CLAIM FOR
REGISTERING THE TRANSFER UNDER SECTION 4-8-404 ORA CLAIM TOA NEW SECURITY
CERTIFICATE UNDER SECTION 4-8-405.

4-8-407. Authenticating trustee, transfer agent, and registrar. A PERSON
ACTING AS AUTHENTICATING TRUSTEE, TRANSFER AGENT, REGISTRAR, OR OTHER
AGENT FORAN ISSUERIN THE REGISTRATION OF A TRANSFER OF ITSSECURITIES, IN THE
ISSUE OF NEW SECURITY CERTIFICATES OR UNCERTIFICATED SECURITIES, OR IN THE
CANCELLATION OF SURRENDERED SECURITY CERTIFICATESHASTHE SAME OBLIGATION
TO THE HOLDER OR OWNER OF A CERTIFICATED OR UNCERTIFICATED SECURITY WITH
REGARD TO THE PARTICULAR FUNCTIONS PERFORMED AS THE ISSUER HASIN REGARD
TO THOSE FUNCTIONS.

PART 5
SECURITY ENTITLEMENTS

4-8-501. Securities account - acquisition of security entitlement from
securities intermediary. (@) "SECURITIES ACCOUNT" MEANS AN ACCOUNT TO
WHICH A FINANCIAL ASSET IS OR MAY BE CREDITED IN ACCORDANCE WITH AN
AGREEMENT UNDERWHICH THE PERSON MAINTAINING THEACCOUNT UNDERTAKESTO
TREAT THE PERSON FOR WHOM THE ACCOUNT IS MAINTAINED AS ENTITLED TO
EXERCISE THE RIGHTS THAT COMPRISE THE FINANCIAL ASSET.

(b) EXCEPT AS OTHERWISE PROVIDED IN SUBSECTIONS (d) AND (€) OF THIS
SECTION, A PERSON ACQUIRES A SECURITY ENTITLEMENT IF A SECURITIES
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INTERMEDIARY :

(1) INDICATESBY BOOK ENTRY THAT A FINANCIAL ASSET HAS BEEN CREDITED TO
THE PERSON'S SECURITIES ACCOUNT;

(2) RECEIVES A FINANCIAL ASSET FROM THE PERSON OR ACQUIRES A FINANCIAL
ASSET FOR THE PERSON AND, IN EITHER CASE, ACCEPTS IT FOR CREDIT TO THE
PERSON'S SECURITIES ACCOUNT; OR

(3) BECOMESOBLIGATED UNDER OTHER LAW, REGULATION, OR RULE TO CREDIT A
FINANCIAL ASSET TO THE PERSON'S SECURITIES ACCOUNT.

(c) IFA CONDITION OF SUBSECTION (b) OF THIS SECTION HASBEEN MET, A PERSON
HASA SECURITY ENTITLEMENT EVEN THOUGH THE SECURITIES INTERMEDIARY DOES
NOT ITSELF HOLD THE FINANCIAL ASSET.

(d) IF A SECURITIES INTERMEDIARY HOLDS A FINANCIAL ASSET FOR ANOTHER
PERSON, AND THE FINANCIAL ASSET ISREGISTERED IN THENAME OF, PAYABLETO THE
ORDER OF, OR SPECIALLY INDORSED TO THE OTHER PERSON, AND HAS NOT BEEN
INDORSED TO THE SECURITIES INTERMEDIARY OR IN BLANK, THE OTHER PERSON IS
TREATED AS HOLDING THE FINANCIAL ASSET DIRECTLY RATHER THAN ASHAVING A
SECURITY ENTITLEMENT WITH RESPECT TO THE FINANCIAL ASSET.

(€) 1SSUANCE OF A SECURITY ISNOT ESTABLISHMENT OF A SECURITY ENTITLEMENT.

4-8-502. Assertion of adver se claim against entitlement holder. AN ACTION
BASED ON AN ADVERSE CLAIM TO A FINANCIAL ASSET, WHETHER FRAMED IN
CONVERSION, REPLEVIN, CONSTRUCTIVE TRUST, EQUITABLELIEN, OROTHER THEORY,
MAY NOT BE ASSERTED AGAINST A PERSON WHO ACQUIRESA SECURITY ENTITLEMENT
UNDER SECTION 4-8-501 FOR VALUE AND WITHOUT NOTICE OF THE ADVERSE CLAIM.

4-8-503. Property interest of entitlement holder in financial asset held by
securities intermediary. (@) TO THE EXTENT NECESSARY FOR A SECURITIES
INTERMEDIARY TO SATISFY ALL SECURITY ENTITLEMENTS WITH RESPECT TO A
PARTICULARFINANCIAL ASSET, ALL INTERESTSIN THAT FINANCIAL ASSET HELD BY THE
SECURITIES INTERMEDIARY ARE HELD BY THE SECURITIES INTERMEDIARY FOR THE
ENTITLEMENT HOLDERS, ARENOT PROPERTY OF THE SECURITIESINTERMEDIARY, AND
ARE NOT SUBJECT TO CLAIMS OF CREDITORS OF THE SECURITIES INTERMEDIARY,
EXCEPT AS OTHERWISE PROVIDED IN SECTION 4-8-511.

(b) AN ENTITLEMENT HOLDER'S PROPERTY INTEREST WITH RESPECT TO A
PARTICULARFINANCIAL ASSET UNDER SUBSECTION (@) OF THISSECTION ISA PRORATA
PROPERTY INTEREST IN ALL INTERESTS IN THAT FINANCIAL ASSET HELD BY THE
SECURITIES INTERMEDIARY, WITHOUT REGARD TO THE TIME THE ENTITLEMENT
HOLDER ACQUIRED THE SECURITY ENTITLEMENT OR THE TIME THE SECURITIES
INTERMEDIARY ACQUIRED THE INTEREST IN THAT FINANCIAL ASSET.

(c) AN ENTITLEMENT HOLDER'S PROPERTY INTEREST WITH RESPECT TO A
PARTICULAR FINANCIAL ASSET UNDER SUBSECTION (&) OF THIS SECTION MAY BE
ENFORCED AGAINST THE SECURITIES INTERMEDIARY ONLY BY EXERCISE OF THE
ENTITLEMENT HOLDER'S RIGHTS UNDER SECTIONS 4-8-505 THROUGH 4-8-508.
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(d) AN ENTITLEMENT HOLDER'S PROPERTY INTEREST WITH RESPECT TO A
PARTICULAR FINANCIAL ASSET UNDER SUBSECTION (@) OF THIS SECTION MAY BE
ENFORCED AGAINST A PURCHASER OF THE FINANCIAL ASSET OR INTEREST THEREIN
ONLY IF:

(1) INSOLVENCY PROCEEDINGS HAVE BEEN INITIATED BY OR AGAINST THE
SECURITIES INTERMEDIARY

(2) THE SECURITIESINTERMEDIARY DOESNOT HAVE SUFFICIENT INTERESTSIN THE
FINANCIAL ASSET TO SATISFY THE SECURITY ENTITLEMENTS OF ALL OF ITS
ENTITLEMENT HOLDERS TO THAT FINANCIAL ASSET,;

(3) THE SECURITIES INTERMEDIARY VIOLATED ITS OBLIGATIONS UNDER SECTION
4-8-504 BY TRANSFERRING THE FINANCIAL ASSET OR INTEREST THEREIN TO THE
PURCHASER; AND

(4) THE PURCHASER ISNOT PROTECTED UNDER SUBSECTION (€) OF THIS SECTION.
THE TRUSTEE OR OTHER LIQUIDATOR, ACTING ON BEHALF OF ALL ENTITLEMENT
HOLDERS HAVING SECURITY ENTITLEMENTS WITH RESPECT TO A PARTICULAR
FINANCIAL ASSET, MAY RECOVER THE FINANCIAL ASSET, OR INTEREST THEREIN, FROM
THE PURCHASER. |F THE TRUSTEE OR OTHER LIQUIDATOR ELECTS NOT TO PURSUE
THAT RIGHT, AN ENTITLEMENT HOLDER WHOSE SECURITY ENTITLEMENT REMAINS
UNSATISFIED HASTHERIGHT TORECOVERITSINTEREST IN THEFINANCIAL ASSET FROM
THE PURCHASER.

(6) AN ACTION BASED ON THE ENTITLEMENT HOLDER'S PROPERTY INTEREST WITH
RESPECT TOA PARTICULARFINANCIAL ASSET UNDER SUBSECTION (@) OF THISSECTION,
WHETHER FRAMED IN CONVERSION, REPLEVIN, CONSTRUCTIVE TRUST, EQUITABLE
LIEN, OR OTHER THEORY, MAY NOT BE ASSERTED AGAINST ANY PURCHASER OF A
FINANCIAL ASSET OR INTEREST THEREIN WHO GIVESVALUE, OBTAINSCONTROL, AND
DOESNOT ACT IN COLLUSION WITH THE SECURITIESINTERMEDIARY IN VIOLATING THE
SECURITIES INTERMEDIARY'S OBLIGATIONS UNDER SECTION 4-8-504.

4-8-504. Duty of securitiesintermediary to maintain financial asset. (a) A
SECURITIESINTERMEDIARY SHALL PROMPTLY OBTAIN AND THEREAFTER MAINTAIN A
FINANCIAL ASSET IN A QUANTITY CORRESPONDING TO THE AGGREGATE OF ALL
SECURITY ENTITLEMENTS IT HAS ESTABLISHED IN FAVOR OF ITS ENTITLEMENT
HOLDERSWITH RESPECT TO THAT FINANCIAL ASSET. THE SECURITIESINTERMEDIARY
MAY MAINTAIN THOSE FINANCIAL ASSETS DIRECTLY OR THROUGH ONE OR MORE
OTHER SECURITIES INTERMEDIARIES.

(b) EXCEPT TO THE EXTENT OTHERWISE AGREED BY ITSENTITLEMENT HOLDER, A
SECURITIESINTERMEDIARY MAY NOT GRANT ANY SECURITY INTERESTSIN A FINANCIAL
ASSET IT ISOBLIGATED TOMAINTAIN PURSUANT TO SUBSECTION (@) OF THISSECTION.

(C) A SECURITIESINTERMEDIARY SATISFIES THE DUTY IN SUBSECTION (@) OF THIS
SECTION IF:

(1) THE SECURITIESINTERMEDIARY ACTSWITH RESPECT TO THE DUTY ASAGREED
UPON BY THE ENTITLEMENT HOLDER AND THE SECURITIES INTERMEDIARY ; OR
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(2) IN THE ABSENCE OF AGREEMENT, THE SECURITIES INTERMEDIARY EXERCISES
DUE CARE IN ACCORDANCE WITH REASONABLE COMMERCIAL STANDARDSTO OBTAIN
AND MAINTAIN THE FINANCIAL ASSET.

(d) THISSECTION DOESNOT APPLY TO A CLEARING CORPORATION THAT ISITSELF
THE OBLIGOR OF AN OPTION OR SIMILAR OBLIGATION TO WHICH ITS ENTITLEMENT
HOLDERSHAVE SECURITY ENTITLEMENTS.

4-8-505. Duty of securities intermediary with respect to payments and
distributions. (a) A SECURITIESINTERMEDIARY SHALL TAKE ACTION TO OBTAIN A
PAYMENT OR DISTRIBUTION MADE BY THE ISSUER OF A FINANCIAL ASSET. A
SECURITIES INTERMEDIARY SATISFIES THE DUTY IF:

(1) THE SECURITIESINTERMEDIARY ACTSWITH RESPECT TO THE DUTY ASAGREED
UPON BY THE ENTITLEMENT HOLDER AND THE SECURITIES INTERMEDIARY ; OR

(2) IN THE ABSENCE OF AGREEMENT, THE SECURITIES INTERMEDIARY EXERCISES
DUE CAREIN ACCORDANCEWITH REASONABLE COMMERCIAL STANDARDSTOATTEMPT
TO OBTAIN THE PAYMENT OR DISTRIBUTION.

(b) A SECURITIESINTERMEDIARY ISOBLIGATED TOITSENTITLEMENT HOLDER FOR
A PAYMENT OR DISTRIBUTION MADE BY THE ISSUER OF A FINANCIAL ASSET IF THE
PAYMENT OR DISTRIBUTION IS RECEIVED BY THE SECURITIES INTERMEDIARY .

4-8-506. Duty of securities intermediary to exercise rights as directed by
entitlement holder. A SECURITIES INTERMEDIARY SHALL EXERCISE RIGHTS WITH
RESPECT TOA FINANCIAL ASSET IF DIRECTED TO DO SOBY AN ENTITLEMENT HOLDER.
A SECURITIESINTERMEDIARY SATISFIES THE DUTY IF;

(1) THE SECURITIESINTERMEDIARY ACTSWITH RESPECT TO THE DUTY ASAGREED
UPON BY THE ENTITLEMENT HOLDER AND THE SECURITIES INTERMEDIARY ; OR

(2) IN THE ABSENCE OF AGREEMENT, THE SECURITIES INTERMEDIARY EITHER
PLACESTHEENTITLEMENT HOLDERIN A POSITION TO EXERCISE THERIGHTSDIRECTLY
OR EXERCISES DUE CARE IN ACCORDANCE WITH REASONABLE COMMERCIAL
STANDARDS TO FOLLOW THE DIRECTION OF THE ENTITLEMENT HOLDER.

4-8-507. Duty of securitiesintermediary to comply with entitlement order.
(8) A SECURITIESINTERMEDIARY SHALL COMPLY WITH AN ENTITLEMENT ORDER IF
THE ENTITLEMENT ORDER IS ORIGINATED BY THE APPROPRIATE PERSON, THE
SECURITIES INTERMEDIARY HAS HAD REASONABLE OPPORTUNITY TO ASSURE ITSELF
THAT THE ENTITLEMENT ORDER IS GENUINE AND AUTHORIZED, AND THE SECURITIES
INTERMEDIARY HAS HAD REASONABLE OPPORTUNITY TO COMPLY WITH THE
ENTITLEMENT ORDER. A SECURITIES INTERMEDIARY SATISFIES THE DUTY IF:

(1) THE SECURITIESINTERMEDIARY ACTSWITH RESPECT TO THE DUTY ASAGREED
UPON BY THE ENTITLEMENT HOLDER AND THE SECURITIES INTERMEDIARY ; OR

(2) IN THE ABSENCE OF AGREEMENT, THE SECURITIES INTERMEDIARY EXERCISES
DUE CAREIN ACCORDANCE WITH REASONABLE COMMERCIAL STANDARDSTO COMPLY
WITH THE ENTITLEMENT ORDER.
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(b) IF A SECURITIES INTERMEDIARY TRANSFERS A FINANCIAL ASSET PURSUANT TO
AN INEFFECTIVE ENTITLEMENT ORDER, THE SECURITIES INTERMEDIARY SHALL
REESTABLISH A SECURITY ENTITLEMENT IN FAVOR OF THE PERSON ENTITLED TOIT,
AND PAY OR CREDIT ANY PAYMENTS OR DISTRIBUTIONS THAT THE PERSON DID NOT
RECEIVE AS A RESULT OF THE WRONGFUL TRANSFER. IF THE SECURITIES
INTERMEDIARY DOES NOT REESTABLISH A SECURITY ENTITLEMENT, THE SECURITIES
INTERMEDIARY ISLIABLE TO THE ENTITLEMENT HOLDER FOR DAMAGES.

4-8-508. Duty of securities intermediary to change entitlement holder's
position to other form of security holding. A SECURITIES INTERMEDIARY SHALL
ACT AT THE DIRECTION OF AN ENTITLEMENT HOLDER TO CHANGE A SECURITY
ENTITLEMENT INTO ANOTHER AVAILABLE FORM OF HOLDING FOR WHICH THE
ENTITLEMENT HOLDER IS ELIGIBLE, OR TO CAUSE THE FINANCIAL ASSET TO BE
TRANSFERRED TO A SECURITIES ACCOUNT OF THE ENTITLEMENT HOLDER WITH
ANOTHER SECURITIES INTERMEDIARY. A SECURITIES INTERMEDIARY SATISFIES THE
DUTY IF:

(1) THE SECURITIESINTERMEDIARY ACTSASAGREED UPON BY THE ENTITLEMENT
HOLDER AND THE SECURITIES INTERMEDIARY; OR

(2) IN THE ABSENCE OF AGREEMENT, THE SECURITIES INTERMEDIARY EXERCISES
DUE CAREIN ACCORDANCE WITH REASONABLE COMMERCIAL STANDARDSTO FOLLOW
THE DIRECTION OF THE ENTITLEMENT HOLDER.

4-8-509. Specification of dutiesof securitiesintermediary by other statuteor
regulation - manner of performance of duties of securitiesintermediary and
exercise of rights of entitlement holder. (a) IF THE SUBSTANCE OF A DUTY
IMPOSED UPON A SECURITIESINTERMEDIARY BY SECTIONS4-8-504 THROUGH 4-8-508
ISTHE SUBJECT OF OTHER STATUTE, REGULATION, OR RULE, COMPLIANCE WITH THAT
STATUTE, REGULATION, OR RULE SATISFIES THE DUTY.

(b) TO THE EXTENT THAT SPECIFIC STANDARDS FOR THE PERFORMANCE OF THE
DUTIES OF A SECURITIES INTERMEDIARY OR THE EXERCISE OF THE RIGHTS OF AN
ENTITLEMENT HOLDERARENOT SPECIFIED BY OTHERSTATUTE, REGULATION, ORRULE
OR BY AGREEMENT BETWEEN THE SECURITIES INTERMEDIARY AND ENTITLEMENT
HOLDER, THE SECURITIES INTERMEDIARY SHALL PERFORM ITS DUTIES AND THE
ENTITLEMENT HOLDER SHALL EXERCISEITSRIGHTSINA COMMERCIALLY REASONABLE
MANNER.

() THE OBLIGATION OF A SECURITIES INTERMEDIARY TO PERFORM THE DUTIES
IMPOSED BY SECTIONS 4-8-504 THROUGH 4-8-508 1S SUBJECT TO:

(1) RIGHTS OF THE SECURITIES INTERMEDIARY ARISING OUT OF A SECURITY
INTEREST UNDER A SECURITY AGREEMENT WITH THE ENTITLEMENT HOLDER OR
OTHERWISE; AND

(2) RIGHTSOF THE SECURITIES INTERMEDIARY UNDER OTHER LAW, REGULATION,
RULE, OR AGREEMENT TO WITHHOLD PERFORMANCE OF ITSDUTIESASA RESULT OF
UNFULFILLED OBLIGATIONS OF THE ENTITLEMENT HOLDER TO THE SECURITIES
INTERMEDIARY.
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(d) SECTIONS 4-8-504 THROUGH 4-8-508 DO NOT REQUIRE A SECURITIES
INTERMEDIARY TO TAKE ANY ACTION THAT IS PROHIBITED BY OTHER STATUTE,
REGULATION, OR RULE.

4-8-510. Rightsof purchaser of security entitlement from entitlement holder.
(8 AN ACTION BASED ON AN ADVERSE CLAIM TO A FINANCIAL ASSET OR SECURITY
ENTITLEMENT, WHETHER FRAMED IN CONVERSION, REPLEVIN, CONSTRUCTIVE TRUST,
EQUITABLELIEN, OR OTHER THEORY, MAY NOT BE ASSERTED AGAINST A PERSON WHO
PURCHASES A SECURITY ENTITLEMENT, OR AN INTEREST THEREIN, FROM AN
ENTITLEMENT HOLDER IF THE PURCHASER GIVES VALUE, DOES NOT HAVE NOTICE OF
THE ADVERSE CLAIM, AND OBTAINS CONTROL.

(b) IF AN ADVERSE CLAIM COULD NOT HAVE BEEN ASSERTED AGAINST AN
ENTITLEMENT HOLDER UNDER SECTION 4-8-502, THE ADVERSE CLAIM CANNOT BE
ASSERTED AGAINST A PERSON WHO PURCHASES A SECURITY ENTITLEMENT, OR AN
INTEREST THEREIN, FROM THE ENTITLEMENT HOLDER.

(C) IN A CASE NOT COVERED BY THE PRIORITY RULESIN ARTICLE 9 OF THISTITLE,
A PURCHASER FOR VALUE OF A SECURITY ENTITLEMENT, OR AN INTEREST THEREIN,
WHO OBTAINS CONTROL HAS PRIORITY OVER A PURCHASER OF A SECURITY
ENTITLEMENT, OR AN INTEREST THEREIN, WHO DOES NOT OBTAIN CONTROL.
PURCHASERS WHO HAVE CONTROL RANK EQUALLY, EXCEPT THAT A SECURITIES
INTERMEDIARY ASPURCHASER HASPRIORITY OVER A CONFLICTING PURCHASER WHO
HAS CONTROL UNLESS OTHERWISE AGREED BY THE SECURITIES INTERMEDIARY .

4-8-511. Priority among security interests and entitlement holders.
(d) EXCEPT ASOTHERWISE PROVIDED IN SUBSECTIONS (b) AND (C) OF THISSECTION,
IF A SECURITIES INTERMEDIARY DOES NOT HAVE SUFFICIENT INTERESTS IN A
PARTICULAR FINANCIAL ASSET TO SATISFY BOTH ITS OBLIGATIONS TO ENTITLEMENT
HOLDERS WHO HAVE SECURITY ENTITLEMENTS TO THAT FINANCIAL ASSET AND ITS
OBLIGATION TO A CREDITOR OF THE SECURITIESINTERMEDIARY WHO HASA SECURITY
INTEREST IN THAT FINANCIAL ASSET, THE CLAIMS OF ENTITLEMENT HOLDERS, OTHER
THAN THE CREDITOR, HAVE PRIORITY OVER THE CLAIM OF THE CREDITOR.

(b) A CLAIM OF A CREDITOR OF A SECURITIESINTERMEDIARY WHO HASA SECURITY
INTEREST IN A FINANCIAL ASSET HELD BY A SECURITIESINTERMEDIARY HASPRIORITY
OVERCLAIMSOFTHE SECURITIESINTERMEDIARY 'SENTITLEMENT HOLDERSWHOHAVE
SECURITY ENTITLEMENTSWITH RESPECT TO THAT FINANCIAL ASSET IF THE CREDITOR
HAS CONTROL OVER THE FINANCIAL ASSET.

(c) IFACLEARING CORPORATION DOESNOT HAVE SUFFICIENT FINANCIAL ASSETSTO
SATISFY BOTH ITS OBLIGATIONS TO ENTITLEMENT HOLDERS WHO HAVE SECURITY
ENTITLEMENTS WITH RESPECT TO A FINANCIAL ASSET AND ITS OBLIGATION TO A
CREDITOR OF THE CLEARING CORPORATION WHO HAS A SECURITY INTEREST IN THAT
FINANCIAL ASSET, THE CLAIM OF THE CREDITOR HAS PRIORITY OVER THE CLAIMS OF
ENTITLEMENT HOLDERS.

PART 6
TRANSITION PROVISIONS FOR REVISED ARTICLE 8

4-8-601. Effective date. THISARTICLE TAKESEFFECT ON JULY 1, 1996.
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4-8-602. Repeals. (Reserved).

4-8-603. Savings clause. (@) THIS ARTICLE DOES NOT AFFECT AN ACTION OR
PROCEEDING COMMENCED BEFORE THIS ARTICLE TAKES EFFECT.

(b) IF A SECURITY INTEREST IN A SECURITY IS PERFECTED AT THE DATE THIS
ARTICLE TAKES EFFECT, AND THE ACTION BY WHICH THE SECURITY INTEREST WAS
PERFECTED WOULD SUFFICE TO PERFECT A SECURITY INTEREST UNDER THISARTICLE,
NO FURTHERACTION ISREQUIRED TOCONTINUE PERFECTION. |IFA SECURITY INTEREST
IN A SECURITY IS PERFECTED AT THE DATE THIS ARTICLE TAKES EFFECT BUT THE
ACTION BY WHICH THE SECURITY INTEREST WAS PERFECTED WOULD NOT SUFFICE TO
PERFECT A SECURITY INTEREST UNDER THIS ARTICLE, THE SECURITY INTEREST
REMAINSPERFECTED FORA PERIOD OF FOURMONTHSAFTER THEEFFECTIVEDATE AND
CONTINUESPERFECTED THEREAFTERIFAPPROPRIATEACTION TOPERFECT UNDERTHIS
ARTICLE IS TAKEN WITHIN THAT PERIOD. |F A SECURITY INTEREST IS PERFECTED AT
THE DATE THIS ARTICLE TAKES EFFECT AND THE SECURITY INTEREST CAN BE
PERFECTED BY FILING UNDER THISARTICLE, A FINANCING STATEMENT SIGNED BY THE
SECURED PARTY INSTEAD OF THE DEBTOR MAY BE FILED WITHIN THAT PERIOD TO
CONTINUE PERFECTION OR THEREAFTER TO PERFECT.

SECTION 3. 4-1-105 (2), Colorado Revised Statutes, 1992 Repl. Val., is
amended to read:

4-1-105. Territorial application of title- parties power to choose applicable
law. (2) Where one of the following provisions of thistitle specifies the applicable
law, that provision governs and a contrary agreement is effective only to the extent
permitted by the law (including the conflict of laws rules) so specified:

Rights of creditors against sold goods. Section 4-2-402.

Applicability of the article on leases. Sections 4-2.5-105 and 4-2.5-106.

Applicability of the article on bank deposits and collections. Section 4-4-102.

Governing law in the article on funds transfers. Section 4-4.5-507.

LETTERS OF CREDIT. SECTION 4-5-116.

Applicability of the article on investment securities. Seetion—-4-8-166 SECTION
4-8-110.

Perfection provisions of the article on secured transactions. Section 4-9-103.

SECTION 4. 4-1-206 (2), Colorado Revised Statutes, 1992 Repl. Val., is
amended to read:

4-1-206. Statute of frauds for kinds of personal property not otherwise
covered. (2) Subsection (1) of this section does not apply to contracts for the sale
of goods (section 4-2-201) nor of securities (section4-8-319 SECTION 4-8-113) nor
to security agreements (section 4-9-203).
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SECTION 5. 4-2-512 (1) (b), Colorado Revised Statutes, 1992 Repl. Val., is
amended to read:

4-2-512. Payment by buyer beforeinspection. (1) Wherethe contract requires
payment before inspection, nonconformity of the goods does not excuse the buyer
from so making payment unless:

(b) Despite tender of the required documents, the circumstances would justify

injunction against honor under theprevisiensof thistitle{section4-5-134) (SECTION
4-5-109 (b)).

SECTION 6. 4-4-104 (a) (6), Colorado Revised Statutes, 1992 Repl. Val., as
amended, is amended to read:

4-4-104. Definitions and index of definitions. (a) In this article, unless the
context otherwise requires:

(6) "Documentary draft" means a draft to be presented
for acceptance or payment if specified documents, certificated
securities (section 4-8-102) or instruction for uncertificated
securities (seetion4-8-308 SECTION 4-8-102), or other certificates, statements, or the
like areto bereceived by the drawee or other payor before acceptance or payment of
the draft;

SECTION 7. 4-9-103 (1) (a) and (6), Colorado Revised Statutes, 1992 Reqpl.
Vol., are amended to read:

4-9-103. Perfection of security interests in multiple state transactions.
(1) Documents, instruments, letters of credit, and ordinary goods. (a) This
subsection (1) applies to documents, and instruments, RIGHTS TO PROCEEDS OF
WRITTEN LETTERS OF CREDIT, and te goods other than those covered by a certificate
of title described in subsection (2) of this section, mobile goods described in
subsection (3) of this section, and mineral sdescribed in subsection (5) of thissection.

me&ﬂﬂee&ed—%euﬁﬂes @ THIS SUBSECTION (6) APPLIES TO INVESTMENT
PROPERTY.

(b) EXCEPT ASOTHERWISE PROVIDED IN PARAGRAPH (f) OF THIS SUBSECTION (6),
DURING THE TIME THAT A SECURITY CERTIFICATE IS LOCATED IN A JURISDICTION,
PERFECTION OF A SECURITY INTEREST, THE EFFECT OF PERFECTION OR
NON-PERFECTION, AND THE PRIORITY OF A SECURITY INTEREST IN THE CERTIFICATED
SECURITY REPRESENTED THEREBY ARE GOVERNED BY THE LOCAL LAW OF THAT
JURISDICTION.

(C) EXCEPT AS OTHERWISE PROVIDED IN PARAGRAPH (f) OF THIS SUBSECTION (6),
PERFECTION OF A SECURITY INTEREST, THE EFFECT OF PERFECTION OR
NON-PERFECTION, AND THE PRIORITY OF A SECURITY INTEREST IN AN UNCERTIFICATED
SECURITY ARE GOVERNED BY THE LOCAL LAW OF THE ISSUER'S JURISDICTION AS
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SPECIFIED IN SECTION 4-8-110 (d).

(d) EXCEPT ASOTHERWISE PROVIDED IN PARAGRAPH (f) OF THIS SUBSECTION (6),
PERFECTION OF A SECURITY INTEREST, THE EFFECT OF PERFECTION OR
NON-PERFECTION, AND THE PRIORITY OF A SECURITY INTEREST IN A SECURITY
ENTITLEMENT OR SECURITIES ACCOUNT ARE GOVERNED BY THE LOCAL LAW OF THE
SECURITIES INTERMEDIARY'S JURISDICTION AS SPECIFIED IN SECTION 4-8-110 ().

(6) EXCEPT ASOTHERWISE PROVIDED IN PARAGRAPH (f) OF THIS SUBSECTION (6),
PERFECTION OF A SECURITY INTEREST, THE EFFECT OF PERFECTION OR
NON-PERFECTION, AND THE PRIORITY OF A SECURITY INTEREST IN A COMMODITY
CONTRACT OR COMMODITY ACCOUNT ARE GOVERNED BY THE LOCAL LAW OF THE
COMMODITY INTERMEDIARY 'S JURISDICTION. THE FOLLOWING RULES DETERMINE A
"COMMODITY INTERMEDIARY 'SJURISDICTION" FOR PURPOSESOF THISPARAGRAPH (€):

(1) IFAN AGREEMENT BETWEEN THECOMMODITY INTERMEDIARY AND COMMODITY
CUSTOMER SPECIFIES THAT IT IS GOVERNED BY THE LAW OF A PARTICULAR
JURISDICTION, THAT JURISDICTION ISTHE COMMODITY INTERMEDIARY 'SJURISDICTION.

(1) IFAN AGREEMENT BETWEEN THE COMMODITY INTERMEDIARY AND COMMODITY
CUSTOMER DOESNOT SPECIFY THE GOVERNING LAW ASPROVIDED IN SUBPARAGRAPH
(I) OF THIS PARAGRAPH (€), BUT EXPRESSLY SPECIFIES THAT THE COMMODITY
ACCOUNT IS MAINTAINED AT AN OFFICE IN A PARTICULAR JURISDICTION, THAT
JURISDICTION IS THE COMMODITY INTERMEDIARY'S JURISDICTION.

(1IN IF AN AGREEMENT BETWEEN THE COMMODITY INTERMEDIARY AND
COMMODITY CUSTOMER DOES NOT SPECIFY A JURISDICTION AS PROVIDED IN
SUBPARAGRAPHS (I) OR (II) OF THIS PARAGRAPH (€), THE COMMODITY
INTERMEDIARY'SJURISDICTION ISTHE JURISDICTION IN WHICH ISLOCATED THE OFFICE
IDENTIFIED IN AN ACCOUNT STATEMENT AS THE OFFICE SERVING THE COMMODITY
CUSTOMER'S ACCOUNT.

(IV) IF AN AGREEMENT BETWEEN THE COMMODITY INTERMEDIARY AND
COMMODITY CUSTOMER DOES NOT SPECIFY A JURISDICTION AS PROVIDED IN
SUBPARAGRAPHS (1) OR (I1) OF THIS PARAGRAPH (€) AND AN ACCOUNT STATEMENT
DOESNOT IDENTIFY AN OFFICE SERVING THE COMMODITY CUSTOMER'SACCOUNT AS
PROVIDED IN SUBPARAGRAPH (Ill) OF THIS PARAGRAPH (€), THE COMMODITY
INTERMEDIARY'S JURISDICTION ISTHE JURISDICTION IN WHICH IS LOCATED THE CHIEF
EXECUTIVE OFFICE OF THE COMMODITY INTERMEDIARY.

(f) PERFECTION OF A SECURITY INTEREST BY FILING, AUTOMATIC PERFECTION OF
A SECURITY INTEREST IN INVESTMENT PROPERTY GRANTED BY A BROKER OR
SECURITIES INTERMEDIARY, AND AUTOMATIC PERFECTION OF A SECURITY INTEREST
IN A COMMODITY CONTRACT OR COMMODITY ACCOUNT GRANTED BY A COMMODITY
INTERMEDIARY ARE GOVERNED BY THE LOCAL LAW OF THE JURISDICTION IN WHICH
THE DEBTOR ISLOCATED.

SECTION 8. 4-9-104, Colorado Revised Statutes, 1992 Repl. Val., is amended
BY THE ADDITION OF A NEW SUBSECTION to read:

4-9-104. Transactions excluded from article. This article does not apply:
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(m) TO A TRANSFER OF AN INTEREST IN A LETTER OF CREDIT OTHER THAN THE
RIGHTS TO PROCEEDS OF A WRITTEN LETTER OF CREDIT.

SECTION 9. 4-9-105 (1) (h), () (i), (2), and (3), Colorado Revised Statutes,
1992 Repl. Val., are amended to read:

4-9-105. Definitions and index of definitions. (1) In this article, unless the
context otherwise requires:

(h) "Goods" includes all things which are movableat the time the security interest
attaches or which are fixtures (section 4-9-313), but does not include money,
documents, instruments, INVESTMENT PROPERTY, accounts, chattel paper, general
intangibles, or mineralsor thelike (including oil and gas) before extraction. "Goods'
also includes standing timber which is to be cut and removed under a conveyance or
contract for sale, the unborn young of animals, and growing crops,

(i) "Instrument” means a negotiable instrument (defined in section 4-3-104), er-a

or any other writing which
evidences a right to the payment of money and is not itself a security agreement or
leaseandis of atypewhichisin ordinary course of business transferred by delivery
with any necessary indorsement or assignment. THE TERM DOES NOT INCLUDE
INVESTMENT PROPERTY.

(2) Other definitions applying to this article and the sectionsin which they appear
are

"Account". Section 4-9-106.

"Attach". Section 4-9-203.

"COMMODITY CONTRACT". SECTION 4-9-115.
"COMMODITY CUSTOMER". SECTION 4-9-115.
"COMMODITY INTERMEDIARY". SECTION 4-9-115.
"Construction mortgage". Section 4-9-313 (1).
"Consumer goods'. Section 4-9-109 (1).
"CONTROL". SECTION 4-9-115.

"Equipment”. Section 4-9-109 (2).

"Farm products’. Section 4-9-109 (3).
"Fixture". Section 4-9-313.

"Fixturefiling". Section 4-9-313.

"General intangibles'. Section 4-9-106.
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"Inventory". Section 4-9-109 (4).
"INVESTMENT PROPERTY". SECTION 4-9-115.
"Lien creditor”. Section 4-9-301 (3).
"Proceeds’. Section 4-9-306 (1).
"Purchase money security interest”. Section 4-9-107.
"United States". Section 4-9-103.
(3) Thefollowing definitionsin other articles of thistitle apply to this article:
"BROKER". SECTION 4-8-102.
"CERTIFICATED SECURITY". SECTION 4-8-102.
"Check". Section 4-3-104.
"CLEARING CORPORATION". SECTION 4-8-102.
"Contract for sale". Section 4-2-106.
"CONTROL". SECTION 4-8-106.
"DELIVERY". SECTION 4-8-301.
"ENTITLEMENT HOLDER". SECTION 4-8-102.
"FINANCIAL ASSET". SECTION 4-8-102.
"Holder in due course”. Section 4-3-302.
"LETTERS OF CREDIT". SECTION 4-5-102.
"Note". Section 4-3-104.
"PROCEEDS OF A LETTER OF CREDIT". SECTION 4-5-114 (a).
"Sale". Section 4-2-106.
"SECURITIES INTERMEDIARY". SECTION 4-8-102.
"SECURITY". SECTION 4-8-102.
"SECURITIES CERTIFICATE". SECTION 4-8-102.
"SECURITIESENTITLEMENT". SECTION 4-8-102.

"UNCERTIFICATED SECURITY". SECTION 4-8-102.
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SECTION 10. 4-9-106, Colorado Revised Statutes, 1992 Repl. Val., isamended
to read:

4-9-106. Definitions: " account” -" general intangibles" . " Account" meansany
right to payment for goods sold or leased or for services rendered which is not
evidenced by an instrument or chattel paper, whether or not it has been earned by
performance. "General intangibles' means any personal property (including things
in action) other than goods, accounts, chattel paper, documents, instruments,
INVESTMENT PROPERTY, RIGHTS TO PROCEEDS OF WRITTEN LETTERS OF CREDIT, and
money. All rights to payment earned or unearned under a charter or other contract
involving the use or hire of a vessel and all rightsincident to the charter or contract
are accounts.

SECTION 11. Part 1 of article9 of title4, Colorado Revised Statutes, 1992 Reql.
Vol., asamended, isamended BY THE ADDITION OF THE FOLLOWING NEW
SECTIONSto read:

4-9-115. Investment property. (1) IN THISARTICLE:

(@) "COMMODITY ACCOUNT" MEANSAN ACCOUNT MAINTAINED BY A COMMODITY
INTERMEDIARY IN WHICH A COMMODITY CONTRACT IS CARRIED FOR A COMMODITY
CUSTOMER.

(b) "COMMODITY CONTRACT" MEANS A COMMODITY FUTURES CONTRACT, AN
OPTION ON A COMMODITY FUTURES CONTRACT, A COMMODITY OPTION, OR OTHER
CONTRACT THAT, IN EACH CASE, IS:

(i) TRADED ON OR SUBJECT TO THE RULES OF A BOARD OF TRADE THAT HAS BEEN
DESIGNATED AS A CONTRACT MARKET FOR SUCH A CONTRACT PURSUANT TO THE
FEDERAL COMMODITIESLAWS; OR

(ii) TRADED ON A FOREIGN COMMODITY BOARD OF TRADE, EXCHANGE, ORMARKET,
AND ISCARRIED ON THE BOOKS OF A COMMODITY INTERMEDIARY FOR A COMMODITY
CUSTOMER.

(c) "COMMODITY CUSTOMER" MEANS A PERSON FOR WHOM A COMMODITY
INTERMEDIARY CARRIES A COMMODITY CONTRACT ON ITSBOOKS.

(d) "CoMMODITY INTERMEDIARY" MEANS:

(i) A PERSON WHO ISREGISTERED AS A FUTURES COMMISSION MERCHANT UNDER
THE FEDERAL COMMODITIES LAWS; OR

(i) A PERSON WHO IN THE ORDINARY COURSE OF ITS BUSINESS PROVIDES
CLEARANCE OR SETTLEMENT SERVICES FOR A BOARD OF TRADE THAT HAS BEEN
DESIGNATED AS A CONTRACT MARKET PURSUANT TO THE FEDERAL COMMODITIES
LAWS.

(e) "CONTROL" WITH RESPECT TO A CERTIFICATED SECURITY, UNCERTIFICATED
SECURITY, OR SECURITY ENTITLEMENT HAS THE MEANING SPECIFIED IN SECTION
4-8-106. A SECURED PARTY HAS CONTROL OVER A COMMODITY CONTRACT IF BY
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AGREEMENT AMONG THE COMMODITY CUSTOMER, THE COMMODITY INTERMEDIARY,
AND THESECURED PARTY, THECOMMODITY INTERMEDIARY HASAGREED THAT IT WILL
APPLY ANY VALUE DISTRIBUTED ON ACCOUNT OF THE COMMODITY CONTRACT AS
DIRECTED BY THE SECURED PARTY WITHOUT FURTHER CONSENT BY THECOMMODITY
CUSTOMER. |F A COMMODITY CUSTOMER GRANTS A SECURITY INTEREST IN A
COMMODITY CONTRACT TO ITSOWN COMMODITY INTERMEDIARY, THE COMMODITY
INTERMEDIARY AS SECURED PARTY HASCONTROL. A SECURED PARTY HASCONTROL
OVER A SECURITIESACCOUNT OR COMMODITY ACCOUNT IF THE SECURED PARTY HAS
CONTROL OVERALL SECURITY ENTITLEMENTS OR COMMODITY CONTRACTS CARRIED
IN THE SECURITIES ACCOUNT OR COMMODITY ACCOUNT.

(f) "INVESTMENT PROPERTY" MEANS:

(i) A SECURITY, WHETHER CERTIFICATED OR UNCERTIFICATED;
(ii) A SECURITY ENTITLEMENT;

(iii) A SECURITIES ACCOUNT;

(iv) A COMMODITY CONTRACT; OR

(v) A COMMODITY ACCOUNT.

(2) ATTACHMENT OR PERFECTION OF A SECURITY INTEREST IN A SECURITIES
ACCOUNT IS ALSO ATTACHMENT OR PERFECTION OF A SECURITY INTEREST IN ALL
SECURITY ENTITLEMENTS CARRIED IN THE SECURITIES ACCOUNT. ATTACHMENT OR
PERFECTION OF A SECURITY INTEREST IN A COMMODITY ACCOUNT IS ALSO
ATTACHMENT OR PERFECTION OF A SECURITY INTEREST IN ALL COMMODITY
CONTRACTS CARRIED IN THE COMMODITY ACCOUNT.

(3) A DESCRIPTION OF COLLATERAL IN A SECURITY AGREEMENT OR FINANCING
STATEMENT IS SUFFICIENT TO CREATE OR PERFECT A SECURITY INTEREST IN A
CERTIFICATED SECURITY, UNCERTIFICATED SECURITY, SECURITY ENTITLEMENT,
SECURITIESACCOUNT, COMMODITY CONTRACT, ORCOMMODITY ACCOUNT WHETHER
IT DESCRIBES THE COLLATERAL BY THOSE TERMS, OR ASINVESTMENT PROPERTY, OR
BY DESCRIPTION OF THE UNDERLYING SECURITY, FINANCIAL ASSET, OR COMMODITY
CONTRACT. A DESCRIPTION OF INVESTMENT PROPERTY COLLATERAL IN A SECURITY
AGREEMENT OR FINANCING STATEMENT IS SUFFICIENT IF IT IDENTIFIES THE
COLLATERAL BY SPECIFIC LISTING, BY CATEGORY, BY QUANTITY, BY A
COMPUTATIONAL OR ALLOCATIONAL FORMULA OR PROCEDURE, OR BY ANY OTHER
METHOD, IF THE IDENTITY OF THE COLLATERAL ISOBJECTIVELY DETERMINABLE.

(4) PERFECTION OF A SECURITY INTEREST IN INVESTMENT PROPERTY ISGOVERNED
BY THE FOLLOWING RULES!

(@) A SECURITY INTEREST IN INVESTMENT PROPERTY MAY BE PERFECTED BY
CONTROL.

(b) EXCEPT AS OTHERWISE PROVIDED IN PARAGRAPHS (C) AND (d) OF THIS
SUBSECTION (4), A SECURITY INTEREST IN INVESTMENT PROPERTY MAY BE PERFECTED
BY FILING.
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(c) IF THE DEBTOR IS A BROKER OR SECURITIES INTERMEDIARY, A SECURITY
INTEREST IN INVESTMENT PROPERTY IS PERFECTED WHEN IT ATTACHES. THE FILING
OF A FINANCING STATEMENT WITH RESPECT TOA SECURITY INTEREST IN INVESTMENT
PROPERTY GRANTED BY ABROKEROR SECURITIESINTERMEDIARY HASNO EFFECT FOR
PURPOSES OF PERFECTION OR PRIORITY WITH RESPECT TO THAT SECURITY INTEREST.

(d) IF A DEBTOR IS A COMMODITY INTERMEDIARY, A SECURITY INTEREST IN A
COMMODITY CONTRACT OR A COMMODITY ACCOUNT IS PERFECTED WHEN IT
ATTACHES. THE FILING OF A FINANCING STATEMENT WITH RESPECT TO A SECURITY
INTEREST IN A COMMODITY CONTRACT OR A COMMODITY ACCOUNT GRANTED BY A
COMMODITY INTERMEDIARY HAS NO EFFECT FOR PURPOSES OF PERFECTION OR
PRIORITY WITH RESPECT TO THAT SECURITY INTEREST.

(5) PRIORITY BETWEEN CONFLICTING SECURITY INTERESTS IN THE SAME
INVESTMENT PROPERTY IS GOVERNED BY THE FOLLOWING RULES:

(@) A SECURITY INTEREST OF A SECURED PARTY WHO HAS CONTROL OVER
INVESTMENT PROPERTY HAS PRIORITY OVER A SECURITY INTEREST OF A SECURED
PARTY WHO DOES NOT HAVE CONTROL OVER THE INVESTMENT PROPERTY .

(b) EXCEPT AS OTHERWISE PROVIDED IN PARAGRAPHS (C) AND (d) OF THIS
SUBSECTION (5), CONFLICTING SECURITY INTERESTS OF SECURED PARTIES EACH OF
WHOM HAS CONTROL RANK EQUALLY.

(C) EXCEPT ASOTHERWISE AGREED BY THE SECURITIESINTERMEDIARY , A SECURITY
INTEREST IN A SECURITY ENTITLEMENT OR A SECURITIESACCOUNT GRANTED TO THE
DEBTOR'S OWN SECURITIES INTERMEDIARY HAS PRIORITY OVER ANY SECURITY
INTEREST GRANTED BY THE DEBTOR TO ANOTHER SECURED PARTY.

(d) EXCEPT AS OTHERWISE AGREED BY THE COMMODITY INTERMEDIARY, A
SECURITY INTEREST IN A COMMODITY CONTRACT OR A COMMODITY ACCOUNT
GRANTED TO THE DEBTOR'S OWN COMMODITY INTERMEDIARY HAS PRIORITY OVER
ANY SECURITY INTEREST GRANTED BY THE DEBTOR TO ANOTHER SECURED PARTY.

(6) CONFLICTING SECURITY INTERESTS GRANTED BY A BROKER, A SECURITIES
INTERMEDIARY, OR A COMMODITY INTERMEDIARY WHICH ARE PERFECTED WITHOUT
CONTROL RANK EQUALLY.

(f) INALL OTHERCASES, PRIORITY BETWEEN CONFLICTING SECURITY INTERESTSIN
INVESTMENT PROPERTY ISGOVERNED BY SECTION 4-9-312(5), (6), AND (7). SECTION
4-9-312 (4) DOESNOT APPLY TO INVESTMENT PROPERTY.

(6) IFASECURITY CERTIFICATE IN REGISTERED FORM ISDELIVERED TO A SECURED
PARTY PURSUANT TO AGREEMENT, A WRITTEN SECURITY AGREEMENT IS NOT
REQUIRED FOR ATTACHMENT OR ENFORCEABILITY OF THE SECURITY INTEREST,
DELIVERY SUFFICESFOR PERFECTION OF THE SECURITY INTEREST, AND THE SECURITY
INTEREST HAS PRIORITY OVER A CONFLICTING SECURITY INTEREST PERFECTED BY
MEANS OTHER THAN CONTROL, EVEN IF A NECESSARY INDORSEMENT IS LACKING.

4-9-116. Security interest arisingin purchase or delivery of financial asset.
(1) IFA PERSON BUYSA FINANCIAL ASSET THROUGH A SECURITIESINTERMEDIARY IN
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A TRANSACTION IN WHICH THE BUYER ISOBLIGATED TO PAY THE PURCHASE PRICETO
THE SECURITIESINTERMEDIARY AT THE TIME OF THE PURCHASE, AND THE SECURITIES
INTERMEDIARY CREDITSTHE FINANCIAL ASSET TO THE BUYER'SSECURITIESACCOUNT
BEFORE THE BUYER PAYS THE SECURITIES INTERMEDIARY, THE SECURITIES
INTERMEDIARY HAS A SECURITY INTEREST IN THE BUYER'S SECURITY ENTITLEMENT
SECURING THE BUYER'S OBLIGATION TO PAY. A SECURITY AGREEMENT IS NOT
REQUIRED FOR ATTACHMENT OR ENFORCEABILITY OF THE SECURITY INTEREST, AND
THE SECURITY INTEREST ISAUTOMATICALLY PERFECTED.

(2) IFA CERTIFICATED SECURITY, OR OTHER FINANCIAL ASSET REPRESENTED BY A
WRITINGWHICH IN THEORDINARY COURSE OF BUSINESSISTRANSFERRED BY DELIVERY
WITHANY NECESSARY INDORSEMENT ORASSIGNMENT ISDELIVERED PURSUANT TOAN
AGREEMENT BETWEEN PERSONSIN THE BUSINESSOF DEALING WITH SUCH SECURITIES
ORFINANCIAL ASSETSAND THEAGREEMENT CALLSFOR DELIVERY VERSUSPAYMENT,
THE PERSON DELIVERING THE CERTIFICATE OR OTHER FINANCIAL ASSET HAS A
SECURITY INTEREST IN THE CERTIFICATED SECURITY OR OTHER FINANCIAL ASSET
SECURING THE SELLER'S RIGHT TO RECEIVE PAYMENT. A SECURITY AGREEMENT IS
NOT REQUIRED FOR ATTACHMENT OR ENFORCEABILITY OF THE SECURITY INTEREST,
AND THE SECURITY INTEREST ISAUTOMATICALLY PERFECTED.

SECTION 12. The introductory portion to 4-9-203 (1) and 4-9-203 (1) (a),
Colorado Revised Statutes, 1992 Repl. Val., as amended, are amended to read:

4-9-203. Attachment and enfor ceability of security interest - proceeds -
formal requisites. (1) Subject to the provisions of section 4-4-210 on the security
interest of a collecting bank, seetier4-8-321-6n-security-terests-securities
SECTIONS4-9-115 AND 4-9-116 ON SECURITY INTERESTSIN INVESTMENT PROPERTY,
and section 4-9-113 on asecurity interest arising under the article on sales, a security
interest is not enforceable against the debtor or third parties with respect to the
collateral and does not attach unless:

(@) Thecallateral isin the possession of the secured party pursuant to agreement,
THE COLLATERAL ISINVESTMENT PROPERTY AND THE SECURED PARTY HASCONTROL
PURSUANT TO AGREEMENT, or the debtor has signed a security agreement which
contains a description of the collateral and in addition, when the security interest
covers crops growing or to be grown or timber to be cut, a description of the land
concerned; and

SECTION 13. 4-9-301 (1) (d), Colorado Revised Statutes, 1992 Repl. Vdl., is
amended to read:

4-9-301. Per sonswhotakepriority over unperfected security inter ests-right
of "lien creditor”. (1) Except as otherwise provided in subsection (2) of this
section, an unperfected security interest is subordinate to the rights of:

(d) Inthe case of accounts, and general intangibles, AND INVESTMENT PROPERTY,
apersonwhoisnot a secured party and who isatransferee to the extent that he gives
value without knowledge of the security interest and beforeiit is perfected.

SECTION 14. 4-9-302 (1) (b) and (1) (f), Colorado Revised Statutes, 1992 Reql.
Vol., areamended, and the said 4-9-302 (1) isfurther amendedBY THEADDITION
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OF A NEW PARAGRAPH, to read:

4-9-302. When filing is required to perfect security interest - security
intereststo which filing provisions of thisarticle do not apply. (1) A financing
statement must be filed to perfect all security interests except the following:

(b) A security interest temporarily perfected in instruments, CERTIFICATED
SECURITIES, or documents without delivery under section 4-9-304 or in proceeds for
aten-day period under section 4-9-306;

(f) A security interest of a collecting bank (section 4-4-208) er-t-seetrittes
or arising under the article on sales (see section 4-9-113) or
covered in subsection (3) of this section;

(h) A SECURITY INTEREST IN INVESTMENT PROPERTY WHICH IS PERFECTED
WITHOUT FILING UNDER SECTION 4-9-115 OR 4-9-116.

SECTION 15. 4-9-303 (1), Colorado Revised Statutes, 1992 Repl. Val., is
amended to read:

4-9-303. When security interest isperfected - continuity of perfection. (1) A
security interest is perfected when it has attached and when all of the applicable steps
required for perfection have been taken. Such steps are specified in SECTIONS
4-9-115, seetions 4-9-302, 4-9-304, 4-9-305, and 4-9-306. If such steps are taken
before the security interest attaches, it is perfected at the time when it attaches.

SECTION 16. 4-9-304 (1) and (4), the introductory portion to 4-9-304 (5), and
4-9-304 (5) (b), Colorado Revised Statutes, 1992 Repl. Val., are amended to read:

4-9-304. Perfection of security interest ininstruments, documents, pr oceeds
of awritten letter of credit, and goods covered by documents - perfection by
per missivefiling - tempor ary per fection without filingor transfer of possession.
(1) A security interest in chattel paper or negotiable documents may be perfected by
filing. A SECURITY INTEREST IN THE RIGHTS TO PROCEEDS OF A WRITTEN LETTER OF
CREDIT CAN BE PERFECTED ONLY BY THE SECURED PARTY'S TAKING POSSESSION OF
THE LETTER OF CREDIT. A security interest in money or instruments (other than
eertifieatec-seedrittesor instruments which constitute part of chattel paper) can be
perfected only by the secured party's taking possession, except as provided in
subsections (4) and (5) of this section and subsections (2) and (3) of section 4-9-306
on proceeds.

(49) A security interest in instruments,
CERTIFICATED SECURITIES, or hegotiable documentsis perfected without filing or the
taking of possession for a period of twenty-one days from the time it attachesto the
extent that it arises for new value given under a written security agreement.

(5) A security interest remains perfected for a period of twenty-one days without
filing where a secured party having a perfected security interest in an instrument,
A CERTIFICATED SECURITY, anegotiabl e document
or goods in possession of a bailee other than one who has issued a negotiable
document therefor:
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(b) Dedlivers the instrument OR CERTIFICATED SECURITY to the debtor for the
purpose of ultimate sale or exchange or of presentation, collection, renewal, or
registration of transfer.

SECTION 17. 4-9-305, Colorado Revised Statutes, 1992 Repl. Vol., isamended
toread:

4-9-305. When possession by secur ed party perfectssecur |ty|nterest without
filing. A security interestin
of-seetion4-5-116); goods, mstruments (efha%haa—e&ﬂﬂeafed—seeuﬁﬂes) money,
negotiabledocuments, or chattel paper may be perfected by the secured party'staking
possession of the collateral. A SECURITY INTEREST IN THE RIGHT TO PROCEEDS OF A
WRITTEN LETTER OF CREDIT MAY BE PERFECTED BY THE SECURED PARTY'S TAKING
POSSESSION OF THE LETTER OF CREDIT. |f such collateral other than goods covered
by a negotiable document is held by a bailee, the secured party is deemed to have
possession from the time the bailee receives notification of the secured party's
interest. A security interest is perfected by possession from the time possession is
taken without relation back and continues only so long as possession is retained,
unless otherwise specified in this article. The security interest may be otherwise
perfected as provided in this article before or after the period of possession by the
secured party.

SECTION 18. 4-9-306 (1) and (3), Colorado Revised Statutes, 1992 Repl. Val.,
are amended to read:

4-9-306. "Proceeds' - secured party's rights on disposition of collateral.
(1) "Proceeds" includes whatever is received upon the sale, exchange, collection, or
other disposition of collateral or proceeds. Insurance payable by reason of loss or
damageto the collateral is proceeds, except to the extent that it is payableto aperson
other than a party to the security agreement. ANY PAYMENTS OR DISTRIBUTIONS
MADE WITH RESPECT TO INVESTMENT PROPERTY COLLATERAL ARE PROCEEDS.
Money, checks, deposit accounts, and the like are "cash proceeds'. All other
proceeds are "noncash proceeds’.

(3) The security interest in proceeds is a continuously perfected security interest
if theinterest inthe original collateral was perfected, but it ceases to be a perfected
security interest and becomes unperfected ten days after recei pt of the proceeds by the
debtor unless:

(a) A filed financing statement coversthe original collateral and the proceeds are
collateral in which a security interest may be perfected by filing in the office or
officeswherethefinancing statement has been filed and, if the proceeds are acquired
with cash proceeds, the description of collateral in the financing statement indicates
the types of property constituting the proceeds; or

(b) A filed financing statement coverstheoriginal collateral and the proceeds are
identifiable cash proceeds; er

(C) THE ORIGINAL COLLATERAL WASINVESTMENT PROPERTY AND THE PROCEEDS
ARE IDENTIFIABLE CASH PROCEEDS;, OR
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{e) (d) Thesecurity interest inthe proceedsis perfected before the expiration of the
ten-day period. Except asprovidedinthissection, a security interest in proceeds can
be perfected only by the methods or under the circumstances permitted in thisarticle
for original collateral of the same type.

SECTION 19. 4-9-309, Colorado Revised Statutes, 1992 Repl. Vol., isamended
toread:

4-9-309. Protection of pur chaser sof instr uments, documents, and secur ities.
Nothing in this article limits the rights of a holder in due course of a negotiable
instrument (section 4-3-302) or a holder to whom a negotiabl e document of title has
been duly negotiated (section 4-7-501) or abonafide purchaser of asecurity (section
4-8-302 SECTION 4-8-303) and such holders or purchasers take priority over an
earlier security interest even though perfected. Filing under this article does not
constitute notice of the security interest to such holders or purchasers.

SECTION 20. 4-9-312 (1) and (7), Colorado Revised Statutes, 1992 Repl. Val.,
as amended, are amended to read:

4-9-312. Prioritiesamongconflictingsecurity inter estsinthesamecollater al.
(1) Therulesof priority stated in other sections of this part 3 and in the following
sections shall govern when applicable; Section 4-4-210 with respect to the security
interests of collecting banksin items being collected, accompanying documents, and
proceeds; section 4-9-103 on security interests related to other jurisdictions; section
4-9-114 on consignments; SECTION 4-9-1150N SECURITY INTERESTSIN INVESTMENT
PROPERTY.

(7) If future advances are made while a security interest is perfected by filing, the
taking of possession, or under seetioR4-8-321-6n-secufities SECTION 4-9-115 OR
4-9-116ONINVESTMENT PROPERTY, the security interest hasthe samepriority for the
purposes of subsection (5) of this section OR SECTION 4-9-115 (5) with respect to
future advances asit does with respect to thefirst advance. If acommitment is made
before or while the security interest is so perfected, the security interest has the same
priority with respect to advances made pursuant thereto. In other cases a perfected
security interest has priority from the date the advance is made.

SECTION 21. 4-10-104 (2), Colorado Revised Statutes, 1992 Repl. Val., is
repealed as follows:

4-10-104. Lawsnot repealed. (2) Fhistittedoesnetrepest-ormedify-part6-of

SECTION 22. 10-3-1202 (1) and (5), Colorado Revised Statutes, 1994 Repl.
Vol., are amended to read:

10_—3—1202. Definitions. As used in this part 12, unless the context otherwise
requires:
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(1) "Clearing corporation” has the meaning ascribed to it in section 4-8-162(3};
4-8-102 (a) (5), C.R.S.; except that, with respect to a security issued by aninstitution
organized or existing under thelawsof any foreign country or a security used to meet
the deposit requirements pursuant to the laws of aforeign country as a condition of
doing business therein, "clearing corporation” includes a corporation which is
organized or existing under the laws of any foreign country and which is legally
qualified under such laws to effect transactions in securities by computerized
book-entry.

(5) "Security" has any of the meanings specified in section 4-8-102(%); 4-8-102
(® (15), C.RS.

SECTION 23. 15-1-503, Colorado Revised Statutes, 1987 Repl. Vol., isamended
toread:

15-1-503. Fiduciary property deposits. Any fiduciary may deposit fiduciary
property with a bank or trust company, including a federal reserve bank, or with a
clearing corporation, as defined in section 4-8-102+(3); 4-8-102 (a) (5), C.R.S, as
depository, and such fiduciary property so deposited may be registered in such
depository's name as nominee for the fiduciary or may be registered in the name of
a nominee of such depository.

SECTION 24. 24-91-106 (2), Colorado Revised Statutes, 1988 Repl. Val., is
amended to read:

24-91-106. Escrow agreement - authority to enter into - effect on acceptable
securities. (2) Any acceptable securities deposited with an escrow agent pursuant
to this section shall be deemed to be in the possession of the public entity, and the
public entity shall be deemed to have a perfected security interest in the acceptable

securities for purposes of seetions4-8-313,4-8-321,4-9-203(1){(a);and-4-9-305;

ARTICLESOR9OFTITLE4, C.R.S.

SECTION 25. Repeal. Part 6 of article 1 of title 15, Colorado Revised Statutes,
1987 Repl. Vol., isrepealed.

SECTION 26. Effective date. Thisact shall take effect July 1, 1996.

SECTION 27. Safety clause. The general assembly hereby finds, determines,
and declares that this act is necessary for the immediate preservation of the public
peace, health, and safety.

Approved: April 8, 1996



