JULY 2005 CROW TRIBAL LEGISLATURE

BILL NO. JAR05-06

INTRODUCED BY CARL E. VENNE, CHAIRMAN
CROW TRIBAL EXECUTIVE BRANCH

JOINTF ACTION RESOLUTION REGARDING
DEVELOPMENT OF A COMPREHENSIVE BUSINESS CODE

WHEREAS, economic and commercial development is essential to the health and
welfare of members of the Apsaalooke (Crow) Nation; and

WHEREAS, economic and commercial development will be promoted by adoption of an

| appropriate body of law; and

S D

WHEREAS, the interests of the Crow Natlon will best be served by development of a
comprehensive commercial code; and

WHEREAS, implementation of a comprehensive commercial code requires that
appropriate infrastructure and capacity be developed to administer the governmental functions
required to support economic and commercial development; and

WHEREAS, the National Conference of Commissioners on Uniform Laws has recently
completed a project to develop a Model Tribal Secured Transactions Act which meets the unique
needs of tribal nations; and

WHEREAS, the Mode! Tribal Secured Transactions Act must be modified to maet the
needs’ of the Apsaalooke (Crow) Nation; and

WHEREAS, the proposed Model Code is included here as an example of legislation
which may be proposed in the future; and

WHEREAS, the Executive Branch and the Legislative Branch should work together to
develop a comprehensive commercial code;

NOW, THEREFORE, BE IT RESOLVED BY THE CROW TRIBAL LEGISLATURE:

1. The Executive Branch and the Legislative Branch, acting through committees
designated for this purpose, will work together to prepare a legislative package
comprising a comprehensive commercial code to be presented to the Legislature
for action; and -
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2. The committees will be requested to complete their work by no later than March
15, 2006 in order to present the proposals for consideration during the April 2006
session of the Legislature; and

3. During this period the Executive Branch will work to establish appropnate offices

' and infrastructure to implement the proposed legislation, which should not be

presented for Legislative action until the Tribe’s capacity for implementation,
including necessary infrastructure, is established.

CERTIFICATION

1 hereby certify that this Joint Action Resolution regarding development of a comprehensive
business code, was duly approved by the Crow Tribal Legislature witha voteof 13 in
favor,__ @ opposed, and __ 1 abstamed and that a quorum was present on this__ 18" 18“’

day of July ~ 2005,

la-u_ eﬁwﬁfgf

Speaker of the House
Crow Tribal Leglslature
EXECUTIVE ACTION
I hereby |
¥ approve
. veto

this Joint Action Resolution regarding development of a comprehensive business code,
pursuant to the authority vested in the Chatrman of the Crow Tribe by Article V, Section 8 of
the Constitution and Bylaws of the Crow Tribe of Indians, on this &/ day 02 Jubys 2005.

(74

Carl E. Vemnne, Chairman
Crow Trbal Executive Branch
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SAMPLE MODEL CODE ON SECURED TRANSACTIONS

Chapter 9. Secured Transactions Act.

PART 1 _
GENERAL PROVISIONS

- 15-9-163, SHORT TITLE. This Chapter may be cited as the Secured Transactions Act.

15- 9-102. NO WAIVER OF SOVEREIGN IMMUNITY. The sovercign immumity of the Crow Tribe or
of any of its agencies or instramentalitics s not waived with respect to any provision of any transaction subject
to this Chapter absent a recorded, properly ratified, express waiver of sovereign immunity.

' 15-9-103. PURPOSE. This Chapter must b liberally construed and applied t¢ promote its underlying
_purposes and policies, which are the promotion of economic development and the continned expansion of
commerciat practices involving the Crow Tribe.

15-9-104. NO APPLICATION TO PROPERTY NOT ALIENABLE. This Chapter does not apply to any
property interest that is subject to federal restrictions regarding sale, transfer, or encumbrance.

15- 9-105. [RESERVED ]
15- 9-106. GENERAL DEFINITIONS.
{a) [Pefinitions.] In this Chaptet:

{1) “Accession” means goods that are physically united with other goods insuch a
manner that the identity of the original goods is nof lost.

(2) “Account”, except as used in “account for”:

(A) means a right to payment of a monetary obhgahon, whether or not earned by
performance:
(1) for property that has been or is to be sold, leased, licensed,
assigned, or otherwise disposed of;,
(ii) for services rendered or to be rendered;
(iii) for a policy of insurance issued or to be issued;
(iv) for a secondary obligation incurred or to be incurred;
(v) for energy provided or te be provided;
{vi) for the pse or hire of a vessel wnder a charter or other contract;
(vii) anising ont of the use of a credit or charge card or information
contained on or for yse with the card; or
{viii) as winnings in a lottery or other game of chance operated or
sponsored by a tribe, governmental unit of a tribe, a person licensed or authorized by a tribe or governmental
unit of a tribe to operate the game, a State, governmental vnit of a State, or person licensed or authorized to
operate the game by a State or governmental mit of a State,
' (B} includes health-care-insurance receivables; and
{C) does not inciude:
(i) rights to payment evidenced by chattel paper or an instrument;
(ii) commercial tort claims;
(iiiy deposit accounts;
(iv) securities or investment accounts, including agsets held in
mvestment accounts;
(v) letter-of-credit rights or letters of credit; or
(vi) rights to payment for money or funds advanced or sold, other than
rights arising out of the use of a credit or charge card or information contained on or for use with the card.

(3) “Account debtor” means a person obligated on an account, chattel paper, or general
intangible. The term does not inchwde a person obligated to pay a negotiable instrament, even if the instrument
constitutes part of chattel paper.

(4) [Reserved |
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(5)“Agreement”, as distinguished from “contract”, means the bargain of the parties in
fact, as found in their language or inferred from other circumstances, inclnding course of performance, course
of dealing, or usage of trade as provided in the section on those terms (13- 9-114).

{6) “As-extracted collateral” means:

{A) oil, gas, or other minerals that are subject to a security interest that:
(i) is created by a debtor having an interesi in the minerals before
extraction; and-
(i) attaches to the minerals as extracted; or
{B) accounts arising out of the sale at the wellhead or minehead of oil, gas, or
othermmeralsmwhwhthedebtorhadanmmstbefore extraction.

{7) “Buyer in ordipary course of business™ means a person that -
buys goods in good faith, without knowledge that the sale violates the rights of another person in the goods, and
in the ordinary course from a person, other than a pawnbroker, in the business of selling goods of that kind. A
person buys goods in the ordinary course if the sale to the person comports with the usual or customary
practices in the kind of business in which the seller is engaged or with the s¢ller’s own usual or customary
practices. A person that sells oil, gas, or other minerals at the welthead or minchead is a person in the business
of selling goods of that kind. A buyer in ordinary course of business may buy for cash, by exchange of other
property, or on secured or unsecured credit, and may acquire goods or documents of title vnder a preexisting
contract for sale. Only a buyer that takes possession of the goods or has a right to recover the goods from the
seller under other applicable law may be a buyer in ordinary course of business. “Buyer in ordinary course of

- business” does not include a person that acquires goods in a transfer in bulk or as security for or in total or
partial satisfaction of a money debt.

(8) [Reserved ]

(9} “Cash proceeds™ means money, checks, deposit accounts, or the like.

(10) “Certificated security” means a security that is represented by a certificate.

(11) “Certificate of title” means a certificate of title with respect to which a statute
pr0v1des for the security interest in question 1o be indicated on the certificate as a condition or resuit of the
security interest’s obtaining priority over the rights of a lien creditor with respect to the collateral,

(12} “Chattel paper” means a record or records that evidence both a monetary obligation
and a security interest in specific goods, a security interest in specific goods and software used in the goods, a
security interest in specific goods and license of software used in the goods, a lease of specific goods, or a lease
of specific goods and license of software used in the goods. A “monetary obligation” means an obligation
secured by the goods or owed under a lease of the goods and includes such an obligation with respect to
software used in the goods. The term does not include

{A) charters or contracts involving the use or hire of 2 vessel or
- (B) records that evidences a right to payment arising out of
the use of a credit or charge card, or information contained on or for use with the card. If a transacton is
evidenced by records that include an instrument or series of instruments, the group of records taken together
constitiies chattel paper.
{13) “Collateral” means the property subject to a security interest. The term includes:
(A) proceeds to which a sccarity interest attaches;
(B) accounts, chatiel paper, payment intangibles, and promissery notes that have

(C) goods that are the subject of a consignment,
(14) “Commercial tort claim™ means a claim arising in tort with regpect to which:
(A) the claimant is an organization; or
{B) the claimant is an individual and the claim:
(i) arose in the course of the ¢laimant’s business or profession; and
(ii) does not include damages arising out of persopal injury o or the

death of an mdividual.
(15) {Reserved.]
(16) “Consignee” means a merchant to which goods are delivered in a consignment.
(17) “Consignment” means a transaction, regardless of its form, in which a person
delivers goods to a merchant for the purpose of sale and:

{A) the merchant:
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(i) deals in goods of that kind under a name other than the name of the

person making delivery;
. {ii) is not an auctioneer; and
{iii) is not gencrally known by its creditors 1o be substantially engaged
in selling the goods of others;
{B) with respect to cach delivery, the aggregate value of the goods is $3,000 or
more at the time of delivery; '

(C) the goods are not consumer goods immediately before delivery; and
(D) the iransaction does not create a security interest that secarcs an obligation.
{18) “Consigne™ means a person that delivers goods to a consignee in 3 consignment.
{19) “Consumer” means an individual who enters into a transaction primarily for
persenal, family or household purposes.
{194A) “Consumer goods” means goods that arc used or bought for use primarily for
personal, family, or houscheld purposes.
{20) “Consumer transaction” means a transaction in which
(A) an individual incurs an obligation primarily for personal, famidly, or

(B) a security interest secures the obligation.
{21} “Continuation statcment” means an amendment of a financing statement which:
(A) identifies, by its file mumber, the initial financing statement to which it

househoid purposcs; and

relates; and _

{B) indicates that it is a continnation statement for, or that it is filed to continue

the cffectiveness of, the ideniified financing statement.
22) “Contract”, as distingnished from “agreement”, means the total legal obligation that
“results from the parties’ agreement as determined by this Chapter as supplemented by any other applicable laws.
(22A) “Control”, with respect to a certificated security in regisicred form, means that the
certificate is delivered to the purchaser and

(A} indorsed 1o the secured party or in blank by an effective indorsement; or

(B) registered in the name of the secured panty, upon originat issue or
registration of transfer by the issuer.

{22B) “Control,” with respect to an investment account, means that

{A) the secured party has become the holder of the investment account;

(B) the investment intermediary has agreed that it will comply with orders
relating te the imvestment account originated by the secured party without further consent by the holder of the
investiment account,

{C) another person has control of the investment account on behalf of the
secured party or, having previously acquired control of the investment account, acknowledges that it bas control
on behaif of the secured party; or

(D) a security interest has been granted by the holder of the investment account
to the holder’s own investment intermediary.

(22€) “Control,” with respect to mutat fund shares that are not in an invesiment account,
means that

(A) the mitual fimd shares have been delivered to the secured party under
applicable law; or .

(B) the issuer of the mutual fund shares has agreed that it will comply with
instructions originated by the secored party without forther consent by the debtor.

{23) “Debtor” means:

{A) a person having an interest, other than a security interest or other lien, in the

collateral, whether or not the person is an obligor on the debt secured; or
- (B) a seller of accounts, chattel paper, payment intangibles, or promissory notes:
or

(C) aconsigaee.

(24) “Docyinent” means a record
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{A) that in the regular course of business or financing is treated as adequately
evidencing that the person in possession or control of the record is entitled to receive, control, hold, and dispose
of the record and the goods the record covers and -

(B) that purports to be issued by or addressed 10 a bailec and to cover goods in
the bailee’s possession which are either identified or are fungible portions of an identified mass. The term
includes a bill of lading, transport docament, dock warramt, dock receipt, warchouse receipt, and order for
delivery of goods. _

(25) “Equipment™ means goods other than inventory, farm products, or consumer goods.
(26) “Farm products” means goods, other than standing timber, with respect to which the
debtor is engaged in 2 farming operation and which are:
{A) crops grown, growing, or to be grown, including:
(i) crops produced on trees, vines, and bushes: and
{ii) aguatic goods produced in aguacultural operations;
{B) livestock, born or mmborn, including wild game or aquatic goods produced in

{C) supphies used or produced in a farming operation; or
(D) products of crops or livestock in their nmmanufactured states.

{27) “Farming operation” means raising, cultivating, propagating, fattening, prazing, or
any other farming, Iivestock, wild game or aquacultural operation.

{28) “Financing statement” means a record or records composed of an initial financing
statement and any filed record relating to the initial financing statement.

(29) “Fixture filing” means the filing of a financing statement covering goods that are, or
arc to become, fixtures and satisfying the requirements of this Chapier relating to conients of financing
statements. The term imcludes the filing of a financing statement covering goods of a transmitting wtitity which
are or are 10 become fixtures.

' {30) “Fixinres” means goods that have become so related to particular real property that
an interest in them arises under real property law.

{31) “General intangible” means any personal property, including things i action, other
than accounts, chatte! paper, commercial tort claims, deposits accounts, documents, goods, instramenis,
securities, ipvestment accounts, letter-of-credit rights, letters of credit, and oil, gas, or other minerals before
extracuon_ The term includes payment intangibles and software.

{32) “Goods” means all things that are movable when a security inierest attaches. (A) the

aquacultural gperations;

term includes:

i) ﬁxtures;

{ii} standling timber that is to be cut and removed under a conveyance or
contract for sale;

(iii) the unborn yoang of animals;

(iv) crops grown, growing, or to be grown, even if the crops are
produced on trees, vings, or bushes;

{v) mamufactured homes; and
{vi) a computer program embedded in goods and any supporting
information provided in connection with a transaction relating to the program if:
(I) the program is associated with the goods in such a manner
thatltcustomaxilyisconsderedpanofthe goods; or
{IT) by becoming the owner of the goods, a person acquires a.
right to use the program in connection with the goods; and
{B) The term does not include
(i) a computer program embedded in goods that consist solely of the
medinm in which the program is embedded; or
{ii)y accounts, chattel papet, commercial tort claims, deposit accounts,
documents, general intangibles, instruments, scourities, investment accounts, letter-of- credit rights, letters of
credit, money, or oil, gas, or other minerals before extraction.
(33) “Health-care-insurance receivable” means an interest in or claim under a policy of
- insurance which is a right to payment of a monetary obligation for bealth~care goods or services provided or to
be provided.
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(34) “Instrument” means a negotisble instrument or any other writing that evidences a
right to the payment of 2 monetary obligation, is not itself a secarity agreement or lease, and is of a type that in
ondinary course of business is transferred by delivery with any necessary indorsement or assignment. The term
does not include:

(A) a security or an investment account;

{B) aletter of credit; or

(C) a writing that evidences a right to payment arising out of the use of a credit
or charge card or information contained on or for vse with the card.

(35) “Inventory” means goods, other than farm products, which:

{A) are leased by a person as lessor;

(B) are held by a person for sale or lease or to be furnished under a comract of
service;, :
{C) are furmished by a person ynder a contract of service; or
(D) consist of raw materials, work in process, or materials used or consumed in
a business.

{36) “Investinent account” means a finamcial account maintained by an investment
intermediary to which securities or cominedity contracts are or may be credited by agreement.

(36A) “Tavestment intermediary” means a securities imtermediary under applicable law or
a commodity intermediary under applicable law.

(37) “Licn creditor” means:

(A} a creditor that has acquired a lien on the property involved by attachment,
levy, or the tike; _

{B) an assignee for benefit of creditors from the time of assignment;

{C) a trustee in bankruptcy from the date of the fiting of the petition; or

(D) a receiver in equity from the time of appoimment.

(38) “Manufactured home™ means any structure mecting the definitional requirements
found under 42 U.8.C § 5402(6)(2004), as the same may be amemded from time to time.

(39) “Manufactured-home transaction” means a secured transaction:

(A)tha:cxmesapurchase—money security interest in a mamsfactured home, other than a
manufactored home held as inventory; or

(B) in which a manufactured home, other than a manufactured home held as
inventory, is the pamary collateral,

{40) “Obligor” means a person that, with respect to an obligation secured by a secarity
interest in or an agricultural lien on the collateral,

{A) owes payment or other performance of the obligation,

(B) has provided property other than the collateral to secure payment of other
performance of the obligation, or

(C) is othcrwise accountable in whole or in part for payment or other
performance of the obligation. The tern dogs not include issuers of nominated persons wmder a letter of credit.

(41) “Organization” means a person other than an individual.

{42) “Payment intangible” means a general mitangible under which the account debtor’s
principal obligation is a monetary obligaﬁ-:m

{43) “Person” means an individual, corporation, busingss trust, estate, trust, partnership,
limited Liability company, association, joint venture, government, governmental subdivision, agency, or
instrumentatity, poblic corporation, or any other legal or commercial entity.

{44) “Proceeds”, means the following property:

(A) whatever is acquired upon the sale, lease, license, exchange, or other
disposition of collateral;

(B) whatever is collected on, or distributed on account of, collateral;

{C) rights arising out of collateral;

{D) to the extent of the value of collateral, claims arising out of the loss,
nonconformity, or interfercnce with the use of, defects or infringement of rights in, or damage to, the collateral;
or
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(E) to the extent of the value of collateral and to the extent payable to the debtor
ot the secured party, insnrance payable by reason of the loss or nonconformity of, defects or infringement of
rights in, or damage to, the collateral.

{45) “Promissory note” means an instrument that ewdenow a promise 10 pay a monctary
obligation, does niot evidence an order to pay, and does notoontamanaclmowledgmembyahankﬂmthebank
has received for deposit a sum of money or funds.

(45A) “Public-finance transaction” means a securcd transaction in conacction with
which

{A) debt securities arc issued;

(B)aﬂmawmmnfmcsmmmesmsuedbaveanmrmlstamdmammyofal
least 20 years; and
' (C} the debtor, obligor, secured party, account debtor or other person obligated

on collateral, assignor or assignee of a secured obligation, or assignor or assignee of 3 security interest is, oris a
govcmmmtalumt of, the Crow Tribe or 2 State.
(46} “Purchase” means taking by sale, lease, discount, negotiation, mortgage, pledge,
11en, security interest, issuc of reissue, gift, or any other voluntary transaction creating an interest is property.
(47) “Purchaser” means a persen that takes by purchase. :
{48) “Purspant to commitment”, with respect to an advance made or other value given by
a secured party, means pursuant to the secured party’s obligation, whether or not a subsequent event of default
or other event not within the secured party’s control has relieved or may relieve the secured party from its
obligation.
{49) “Record”, except as used in “for recerd”, “of record”, “record or legal title”, and
“record owner”, means information that is inscribed on a tangible medinm or which is siored in an ¢lectronic or
other medinm and is retrievable in perceivable form.
{50) “Secondary obligor” means an obligor to the extent that:
(A) the obligor’s obligation is secondary; or
(B) the obligor has a right of recourse with respect to an obligation secured by
coilateral against the debtor, another obligor, or property of either,
{51 “Secured party” means:
(A) a person in whose favor a security intercst is created or provided for under a
security agreement, whether or noi any obligation 10 be secured is outstanding;,
{B) a consignor;
: {C) a person to which accounts, chatiel paper, payment intangibles, or
promissory motes have been sold;

{D) a trustee, indenture trustee, agent, collateral agent, or other representative in
whose favor a security interest is created ot provided for; or

{E) a person that holds a secority interest arising wnder other applicable law,

{52) “Security” inclades mutnal fund shares that are not in an iovestment account.

(53) “Secarity agreement” means an agreement that creates or provides for a secatity
interest,

(54) “Securnty interest” means an interest in persenal property or fixtures which secures
payment or performance of an obligation. The term includes any interest of a consignor and a buyer of
accounts, chattel paper, a payment intangible, or a promissory nole in a transaction that is subject to this
Chapter. The retention or reservation of title by a seller of goods notwithstanding shipment or delivery 1o the
buyer is limited in effect to a reservation of a “security interest.” Whether a transaction in the form of a lease
creates.a “secutify interest” is determined pursuant to the provisions of this Chapter distinguishing leases from
securiy imterests (15- 9-109).

(55) “Send”, in connection with a record or notification, means:

(A) to deposit in the mail. deliver for ransmission, or transmit by any other
usual means of communication, with postage or cost of transmission provided for, addressed to any address
reasonable wmder the circumstances; or

' (B} to cause the record or notification to be received within the time that it
would have been received if properly sent under subparagraph (A).

(56) “Sign” means, with the present infent to authenticate any record:

(A) 1o execuic or adopt a tangible symbol; or
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(B} to attach or logically associate an electronic symbol, sound, or process to or
with a record.

(57) “Softwarc” means a computer program and any supporting information provided in
oonnecuenwnﬂlaﬁmsacuanrelanngto the program. The tcrm does not include a computer program that is
included inthe definition of goods.

' {57A) “State” means a State of the United States, the District of Columbia, Puerto Rico,
the United States Virgin Islands, or any territory or insular possession subiject to the jurisdiction of the United
States, inchsding any political subdivision, or any department, agency, or instrumentality thereof.

(58) “Termination statement” means an amendment of a financing staiement which:

(A) identifies, by its file number, the initial firancing statement to which it
relates; and

{B) indicates either that it is a termination statement or that the identified
financing statement is no longer effective.

(59) “Transmitting uiility” means & person primarily engaged in the business of

{A) operating a railroad, subway, street milway, or trotley bus;

(B) transmitting communications electrically, electromagnetically, or by light:
{C) transmitting poods by pipeline or sewer, or

{D) transmitting or producing and transmitting clectricity, steam, gas, or waicr,

(60) “Tribal business day” means a day on which the offices of the government of the
Crow Tribe are open for conduct of their ordinary business.

(b) [Liberal construction.} Subject to the provisions of this Chapter dealing with course of
performance, course of dealing, and usage of trade (13- 9-114), the meaning of a term net defined by this
Chapter is to be derived from the context involved, with due consideration for consistency in meaning with
uniform principles of commercial and contract law operative in the United States.

15- 9-107. NOTICE; KNOWLEDGE,

(a) [Notice defined.] Subject to this section (f), a person has “notice” of a fact Lfﬂmperm

{1) has actual knowledge of it;

{2) has received a notice or notification of it; or

(3) from al! the facis and circumstances known to the person at the time in guestion, has
reason to know that it exists.

{(b) {Knowledge defined.] “Knowledge” means actual knowledge., “Knows” has a corresponding
meaning.

{c) [Discover defined. ] “Discover”, “learn”, or words of similar import refer to knowledge rather
than to reason to know.

{d) [Notifying or giving notice or notification.] A person “potifies” or © gw&s a noiice or
notification to another person by taking such steps as may be reasonably required to inform the other person in
ordipary course, whether or not the other person actuatty comes to kmow of it.

{e} [Recript gencrally.] Subject to this section (f), a person “reccives” a notice or notification
when:

{1} it comes to that person’s attention; or

(2} it 1s duly delivered m a form reasenable under the circumstances at the place of
business through which the contract was made or at another location held out by that person as the place for
receipt of such communications,

(f) [Receipt by organization.] Notice, knowledge, or a notice or notification received by an
organization is effective for a particular transaction from the time it is brought to the attention of the individual
conducting that transaction and, in any event, from the time # would have been brought to the individual’s
attention if the organization had exercised due diligence. An organization exercises due diigence if it nenintaing
reasonable routines for communicating significant information to the person conducting the transaction and
there is reasonable compliance with the routines. Due diligence does not require an individual acting for the
organization to communicate information unless the commumnication is part of the individual's regular duties or
the individual has reason to know of the transaction and that the transaction wouid be materially affected by the
information.
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15-9-108. VALUE, Except as otherwise provided under applicable taws dealing with negotiable
instruments, bank deposits, letters ofcmdztandblﬁktransfexsandsales, a person gives value for rights if the
person acquires: them;

¢{a) in return for a binding commitment to extend credit or for the ¢xtension of immediately
available credit, whether or not drawn upon and whether or not a-charge-back is provided for in the ovent of
difficuities in collection,; .

{b) as security for, or intotal or partial satisfaction of, a preexisting claim;

{c) by accepting delivery under a preexisting contract for purchase; or

(&) in retum for any consideration sufficient to support a simple contract.

15-9-109. LEASE DISTINGUISHED FROM SECURITY INTEREST,

{a) |Basic test.] Whether a transaction in the form of 2 lease creates a Iease or security interest is
determined by the facts of each case.

{b) fTransactions that create security interests. | A transaction in the form of a lease creates a
security materest if the considerastion that the lessee is to pay the lessor for the right 10 possession and use of the
goods is an obligation for the term of the lease and is not subject o termination by the lessee, and:

(l)thecngmaltermoftheleasemequalworgreaterthanﬂleremannngemnomwhfeof
the goods;

(2) the lessee is bound to renew the lease for the remaining economic life of the goods or
is bound to become the owner of the goods;

(3) the tessee has an option to renew the lease for the remaining ecopomic life of the
goods for no additional consideration or for nominal additional consideration upon compliance with the lease
agreemcri: Or :
{4) the lessee has an option to become the owner of the goods for no additional
consideration or for nominal additional consideration upon compliance with the leasc agreement.

{c) {Factors that do not create security inlerests.] A transaction in the form of a lease does not
create a securiiy interest merely becanse:

. {1) the present vatue of the consideration the lessee is obligated to pay the lessor for the
right to possession and use of the goods is substantially equal to or is greater than the fair market value of the
goods at the time the lease is entered mito;

{2) the lessee assumes risk of loss of the goods,

(3) the lessce agrees to pay, with respect to the goods, taxes, insurance, filing, recording,
of registration fees, or service or maintenance costs;

{4) the lessee hasanoptxontorenewthe lease or to become the owner of the goods;

{5) the lessee has an option to renew the lease for a fixed rent that is equat to or greater
than the reasonably predictable fair market rent for the nse of the goods for the term of the renewal at the time
theopﬁamseobc performed; or

(6) 1he lessee has an option 10 become the owner of the goods for a fixed price that is
equal to or greater than the reasonably prediciable fair market value of the goods at the time the option is to be
performed. ‘

15- 9-110. GENERAL SCOPE.

{a) [General scope of Chapter.] Except as otherwise provided in the section on excluded
transactions {15~ 9-111), this Chapter applies to the following, if within the jurisdiction of the Crow Tribe:

(1) any transaction, regardless of its form, that creates a security interest in personal
property or fixtures by contract,

(2) a sale of accounts, chattel paper, payment mntangibles, or promissory notes;

(3) a consignment; agnd :

{4) any other commercial activities, including sales of goods, leases of goods, other
transactiens in goods, negotiable instruments, bank deposits and collections, funds transfers, letters of credit,
documents of tifle, and investment securities, {o the extent those commercial activities are implicated in clauses
(1), (2} or (3) of this section (a).

{b) [Consistency in application.] Subject to the provisions of this Chapter dealing with course of
performance, course of dealing, and usage of trade (15- 9-114), the application of this Chapter to a type of
transaction enpnmerated in this section {a)(4) is 10 be derived from the context involved, with due consideration
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for consistency in application with mmiform principles of commercial and contract law operative in the United
States.

' (c) [Security interest in secured obligation.] The application of this Chapter to.a security interest in
a secured obiigation is not affected by the fact that the obligation is itself secured by a transaction or interest o
which this Chapter does not apply.

15- 9-111. EXCLUDED TRANSACTIONS.
This Chapter does not apply to:

(ay a landlord’s Hen;

(b} a lien given by statute or cther rule of law for services or materials, but the section 9-
318(k) applies with respect 1o priority of the hien; .

' - {c) a tribal lien; _

{d) an assignment of a claim for wages, salary, or other compensation of an employee;

(e) a sale of accounts, chattel paper, payment intangibles, or promissory notes as part of a
sale of the business out of which they arose;

¢f) an assignment of accounts, chatiel paper, payment intangibles, or pronussory notes
which s for the purpose of collection only;

(g) an assignment of a right to payment under a contract to an assignee that is also
obligated to perform under the contract;

¢h) an assignment of a single account, payment intangible, or promissory note to an
assignee in full or partial satisfaction of a preexisting indcbiedness;

(i) a transfer of an interest in or an assigament of a claim under a policy of tasurance,
other than an assignment by or to a health-care provider of a health-care-insurance receivable and any
subsequent assignment of the right to payment, but 15-s 9-315 and 9-317 apply with respect to proceeds and
priorities In proceeds;

{j) an assignmeni of a right represented by a judgment, other than a judgment taken on a
right to payment that was coliateral; : '

(k) a right of recoupment or set-off, but the section on agreements not to assert defenscs
against assignees (15- 9-403) applies with respect to defenses ot claims of an account debtor;

{}) the creation or transfer of an interest in or ien on real property, including a lease or
rents thereunder, except to the exteni that provision is made for:

{1) a fixture filing, and
(2) security agreements covering personal and real property in 13- 9-604;

{m) an assignmetit of a clatm arising in tort, other than a conmumercial tort claim, except as
provided with respect to proceeds and priosities in proceeds; or

(n) an assignment of a deposit account, except as provided with respect to proceeds and
prioritics in proceeds.

15- 9-112. ADMINISTRATION OF Chapter; AUTHORITY TO PROMULGATE REGULATIONS. The
Department of Economic Development, or its designated successor, is charged with the administration of this
Chapter and may promulgate regulations necessary for the effective implementation and enfforcement of this
Chapter.

15- 9-113. OBLIGATION OF GOOD FAITH.

Every contract or duty within this Chapter imposes, with respect to its performance or caforcement, an
obligation that each party be honest and act in a manncr that is consistent with reasonable commerciat standards
of fair dealing.

15- 9-114, COURSE QF FERFORMANCE, COURSE OF DEALING, AND USAGE OF TRADE.
{a) {Course of performance defined.] A “course of performance” is a sequence of conduct
between the parties 1o a particular transaction that exists if:
(1) the agreement of the parties with respect to the {ransaction involves repeated
occasions for performance by a party; and
(2) the other party, with knowledge of the nature of the performance and opportunity for
objection to it, accepts the performance or acquiesces i it without cbjection.
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(b) [Course of dealing defined.] A “course of dealing” is a sequence of conduct concerning
previous transactions between the parties to a particular transaction that is fairly to be regarded as establishing a
common basis of uaderstanding for interpreting their expressions and other conduct.

{c) [Usage of mrade defined.] A “usage of trade™ is any practice or method of dealing {, including
a local custom or tradition of the Crow Tribe.] having such regularity of observance in a place, vocation, or
trade as to justify an expectation that it will be observed with respect to the transaction in question. The
existence and scope of sach a usage must be proved as facts. I it is ¢siablished that such a usage is embodied in
a trade code or similar record, the interpretation of the record is a question of law.

(d) [Effect.} A course of performance or conrse of dealing between the parties or usage of trade in
the vocation or trade in which they are engaged or of which they are or should be aware is relevant in
ascertaining the meaning of the parties’ agreement, may give particular meaning to specific terms of the
agreement, and may supplement or qualify the terms of the agreement. A usage of trade applicable in the place
in which part of the performance under the agreement is to occur may be so utilized as to that part of the
performance.

() [Practical construction; hierarchy.] Except as otherwise provided in this section (f}, the express
temlsofanagmementandanyapphcablecomseofperformance course of dealing, or usage of trade must be
construed whenever reasonable as consistent with each other, If such a construction is unreasonabie:

(1) express terms prevail over course of performance, course of dealing, and nsage of
trade; :
(2) course of performance prevails over course of dealing and usage of trade; and
(3) course of dealing prevails over usage of trade.

(f) Subject to other applicable law, a course of performance is relevant to show a waiver or
modification of any term inconsistent with the conrse of performance.

{g) Evidence of a relevant usage of trade offered by one party is nol admissible onless that party
has given the other party notice that the court finds sufficient to prevest nnfair sarprise to the other party.

15- 9-115. PURCHASE-MONEY SECURITY IN‘I'EREST

(a) [Definitions.} In this section:

{1) “Purchase-moncy collateral” means goods or software that scomres a purchase-money
obligation incurred with respect to that collateral. .

(2) “Purchase-money obligation” means an obligation of an obligor incurred as all or part
of the price of the collateral or for value given to enable the debtor to acquire rights in or the mse of the
collateral if the value is in fact so used.

(b) [Purchase-money security interest in goods.} A security inferest in goods is a purchase-money
scourity imterest;

H tothe-e:ﬁe:ﬁthaithegoodsarep&rchase—money collateral with respect to that security
interest;

(2) if the security interest is in inventory that is or was purchase-money collateral, also io
the extent that the secarity interest secares a purchase-money obligation incurred with respect o other mventory
in which the secured party holds or held a purchase- money security interest; and

(3) also to the cxtent that the security interest secures a purchase-money obligation
incurred with respect to software in which the secured party holds or held a purchase- money security interest.

{¢) [Purchase-money secarity interest in software.] A security interest in software is a purchasc-
moncy security interest to the extent that the security interest also secures a purchase-money obligation incurred
with respect 1o goods in which the secured parly holds or held a purchasc-money security interest ift

{1} the debtor acquired its interest in the sofiware in an intcgrated transaction in which it
acquired an interest in the goods; and

(2) the debtor acquired its interest in the software for the principal purpose of using the
sofiware in the goods.

{d) {Consignor’s inventory purchase-money security interest.] The security imerest of a consignor
in goods that are the subject of a consignment is a purchase-moncy security interest in inventory.

(e} [Application of payment in non-consumer transaction. ] In a transaction other than a consumer
transaction, if the extent to which a security interest is a purchase-money security inierest depends on the
application of a payment to a particular obligation, the payment must be applied:

(1) in accordance with any reasonabie method of application to which the parties agree,
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(2) if paragraph (1) does not apply, in accordance with the intention of the obligor
manifested at or before the time of payment; or
* (3) if neither paragraph (1) por paragraph (2) applies, in the following order:

{A) 1o obligations that are not secured; and

(B) if more than one obligation is sccured, fo obligations secured by purchase-
money security interests in the order in which those obligations werce incurred.

(D [No loss of purchase-money security interest in non-consumer transaction. ] In a transaction
other than a consumer teansaction, a purchase-money security intercst does not lose its siatus as such, even if
' (1) the purchasc-money collateral also secures an obligation that is not a purchase-money

obligation;

(2) collatcral that is not purchase-money collateral also secures the purchase-money
obligation; or .

{3) the purchase-money obligation has been. renewed, refinanced, consolidated, or
restroctured.

{g) {Burdeﬁ of proof in non-consumter transaction.] In a transaction other than a conswmer-goods
transaction, a secared party claiming a purchasc-moncy security interest has the burden of establishing the
exient to which the security interest is a purchase-money security interest.

15- 9-116. SUFFICIENCY OF DESCRIPTION.

(4) [Sufficiency of description.] Except as otherwise provided in this sections (b) and (€), 2
description of personat or real property is sufficient, whether or not it is specific, if it reasonably identifies what
is described. :

(b) [Broad, gencric descriptions insufficient] In a securily agreement, a description of collateral

as “all the debtor’s assets” or “all the debtor’s personal property” of using words of similar import docs not
reasonably identify the collateral.

{¢) |Description by type msufficient.] A description only by type of cellateral defined in this
Chapter is an insufficient description of:

(1) a commercial tort claim; or
- {2y m a consumer transaction, any collaicral.

15-9-117. PARTIES’ POWER TO CHOOSE APPLICABLE LAW.

{a) {Chwice of law generally ] Except as provided in this section (b) and ymless precipted by
federal law, if a iransaction bears a reasonable relation to the Crow Tribe and also to another Indian tribe or
nation, State, or country, the parties may agrec that the law either of the Crow Tribe or of such other tiibe or
nation, State, or country governs their rights and dutics. In the absence of an effective agreement, this Chapter
applies to all transactions bearing an appropriate relation to the Crow Tribe. The fact that the law of another
Indian tribe or nation, State, of country is applicable as provided in this section does not affect the jurisdiction
or venue of the Crow Tribe, nor does it waive the sovereign immumity of the Crow Tribe or of any agency or
instramentatity thereof,

(b) [When agreement ineffective] An agreement otherwzse effective under this section (2) is
meffective in any of the following cases:

(1) in aconsumer {ransaction;
{2) to the extent the agreement purports to vary the provisions of Subpart 1 of Part 3 of
this Chapter, concerning the law governing perfection and priority; or
~ (3) to the extent that application of the law of the Indian tribe or nation, State, or country
designated in the agreement would be contrary to a fimdamental policy of the Crow Tribe,

PART 2
EFFECTIVENESS, ATTACHMENT AND RIGHTS OF PARTIES

15- 9-201. GENERAL EFFECTIVENESS OF SECURITY AGREEMENT.
(a) [General effectiveness. | Except as otherwise provided in this Chapter or other applicable law, a
security agreement is effective according to its terms between the partics, against purchasers of the collateral,
and against creditors.
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(b) [Applicable consumer laws and other law.] A transaction subject to this Chapter is subject to
any apphicable rule of law which establishes a different rule for consumers and
(1) any other applicable tribal, federal or State statute or regulation that regulates the
rates, charges, agreements, and practices for loans, credit sales, or other extensions of credit; and
(2) any consumer-protection statute or regulation.
(c) {Other applicable law controls.] In case of conflict between this Chapter and a rule of law,
statute, or regulation described in this section (b), the mle of law, statute, or regulation prevails.

15- 9-262. ATFACHMENT AND ENFORCEABILITY OF SECURITY INTEREST, PROCEEDS, FORMAL
- REQUISITES. .

{a) JAttachment ] A security interest attaches to collatcral when it becomes enforceable against the
debtor with respect to the collateral, unless an agrecment expressly postpones the time of attachmen.

{b) [Enforceability.] Except as otherwise provided in this sections {c) through (g), 2 sccurity
interest is enforceable against the debtor and third parties with respect to the collateral only if:

' (1) value has been given;
(2) the debtor has rights in the collateral or the power to transfer rights in the oeilatela} to
a secured party; and . .
{3) one of the following conditions 1s met:
(A} the dcbtor has signed a security agrecment that provides a description of the
collateral and, if the security interest covers timber 1o be cut, a description of the land concerned;
(B} the collateral is in the possession of the securcd party pursuant to the
debtor’s security agrecment and this Chapter; or
{C) the collateral is a security or an investment account and the secured party
has comtrol pursnant fo the debtor’s security agrecment.

{C) [Other applicable law.] This section (b) is subject to a collecting bank’s interest in items under
applicable law or agrecment, any recognized sccurity interest of a letter- of-credit isseer or nominated person
under applicable law or agreement, a secarity interest arising under recognized sales and leases law, and a
security interest in a security or in an investment account arising due to the purchase or delivery of the financial
asset,

. {d) {Proceeds.] The attachment of a securily interest in collaleral gives the secured party the righis
to proceeds provided by this Chapter.

{e) {Lien securing right to payment.] The attachunent of a security interest in a right 1o payment or
performance secured by a security interest, mortgage or other lien on personal or real propery is also
attachiment of a security interest in the security interest, mortgage, or other lien.

{f) [Certain items credited to investment account.] The attachment of a security interest in an
nvestmenf account is also attachmemnt of a security inierest in any securities or commodify contracts credited to

" (g) [Whether other persons bound.] Law other than this Chapter determines when and if another
person becomes bound by a security agreement entered into by a debior.

15-9-203. AFTER-ACQUIRED COLLATERAL; FUTURE ADVANCES,
{a) [Afier-acquired collateral ] Except as otherwise provided in this section (b), a security
agreement may create or provide for a security interest in after-acquired collateral.
_ (b) [Aficr-acquired property clause not effective.] A security interest does not attach under a term
constituting an after-acquired property clause 1o:
(1) consnmer goods, other than an accession when given as additional security, unless the
debtor acquires rights in them within 10 days after the secared party gives value; or
(2 a commercial fort claim.
{c){Future advamces.] A security agreement may provide that collateral secures or that accounts,
chattel paper, or payment intangibles are sold in connection with future advances or other value, whether or not
the advances or value arc given pursuant to commitment.

15- 9-204. RIGHTS AND DUTIES WHEN COLLATERAL IS IN SECURED PARTY’S POSSESSION OR
CONTROL.
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(a) [Duty of care when secured party in possessien.} A secured party shall use reasonable care in
the custody and preservation of collateral in the secured party’s posscssion.

_ (b) [Right of repledzge.] A secured party having possession or ¢ontrol of securitics or control of an
investment acconnt may creaic a security interest in the collaicral.

{c) [Buyer of certain rights to payment.} If the sccured party is a buyer of accounts, chattel paper,
payment intangibles, or promissory notes 01 a consignor, this section (a) does not apply unfess the secured party
is entitled under an agreement:

{1) to charge back uncolected collaterat; or
: (2) otherwise to full or Hmited recourse against the debtor or a secondary obligor based
on the nonpayment or other default of an account debtor or other obligor on the collateral.

15- 9-205. ADDITIONAL DUTIES OF CERTAIN SECURED PARTIES.
{a) {Applicability of 15-] This section applics (o cases in which there is no outstanding secured
obligation and the sccured party is not commutted to make advances, incur obligations, or otherwise give value.
(b) [Duty of secured party in control of investment account.] Within 10 tribal business days after
receiving a signed demand by the debtor, a secured party having control of an investinent account shall send to
the investment intermediary with which the investment account is maintained 2 signed statement that releases
the investment imtermediary from any further obligation to comply with instroctions originated by the secured

party. :

(c) [Duty of secured party if account debtor has been notified of assignment | Within 10 tribal
business days after receiving a signed demand by the debtor, a secured party shall send to an account debtor that
has received notification of an assignment to the secured party as assignee under the provisions of this Chapter
dealing with discharge of an account debtor and notification of an assignment (15- 9-403), a signed record that
releases the account debtor from any further obligation to the secured party. However, this section does not
apply to an assignment constituting the sale of an account, chattel paper, or payment intangible.

15- 9-206, [RESERVED.]

15- 92077, REQUEST FOR ACCOUNTING; REQUEST REGARDING LIST OF COLLATERAL OR
STATEMENT OF ACCOUNT.

" {a) A debtor may sign a record indicating what the debtor believes o be the aggregate amount of
unpaid indebtedness as of specified date and send it to the secured party with a request that the statement be
approved or corrected and returned to the debfor. When the security agreement or any other record kept by the
secured pary identifies the collateral a debtor may similarly request the secured party to approve or correct a
list of the collateral

{b) A secured party, other than a buyer of accounts, chattel paper, payment intangibles or
promissory notes or a consigner, myst comply with such a request within 10 tribal business days after receipt by
sending awritten correction or approval. I the secured party claims a security interest in all of a particular type
of collateral owned by the debtor the secured party may indicate that fact in the reply and need not approve or
correct an itemnized list of such collateral. I the secured party no longer has an interest in the obligation or
collateral at the time the request is received, the secared party must disclose the name and address of any known
successor in interest. A SuCCessor in interest is not subject to this section until a request is received by the
SUCCESSOT.

(c) A debior is entitled to such statement once every six months without charge. The secured party
may require payment of a charge not exceeding $25 for each additional statement furnished.

PART 3
PERFECTION AND PRIORITY
SUBPART 1, LAW GOVERNING PERFECTION AND PRIORITY

15-9-301. LAW GOVERNING PERFECTION AND PRIQRITY OF SECURITY INTERESTS. Except
as otherwise provided with respect to goods covered by a certificate of title (15- 9-303), the following rules
determine the law governing perfection, the effect of perfection or nonperfection, and the priority of a security
interest in collateral: :
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(1) Except as otherwise provided in this section, the local law of the Crow Tribe governs
perfection, the effect of perfection or nonperfection, and the priority of a security interest in collateral
(A) if the security interest is created pursuant to this Chapter,
(B) from the time that the debtor becomes subject 1o the jurisdiction of the Crow Tribe
(13- 9-316(d) and (e)): or
{C) from the time that the collateral is transferred 1o a person that thereby becomes a -
debtor and is suhject to the jurisdiction of the Crow Tribe.
¢2) Except as provided in paragraph (3), while goods are located in a jurisdiction, the local law of
that jurisdiction governs
{A) perfection of a security interest in the goods by filing a fixture filing; and
(B) perfection of a security interest in timber to be cut.
(3) The tocal law of the jurisdiction in which the wellhead or minchead is locaied governs
" perfection, the effect of perfecuon or nonpericction, and the priority of a security interest in as-extracted
collateral
{4} This section does not determine the law governing matters not expressly referred to herein,
including attachment, validity, characterization, and enforcement.

15- 9-302. [RESERVED.]

15- 9-303. LAW GOVERNING PERFECTION AND PRIORITY OF SECURITY INTERESTS IN GOODS
COVERED BY A CERTIFICATE OF TITLE.

(a) fApplicability of 15-] This section applics to goods covered by a certificate of title, even if
there is no ather relationship between the jurisdiction wnder whose certificaic of title the goods are covered and
the goods or the debtor,

{b) [When goods covered by certificate of title.] Goods become covered by a certificate of title
when a valid application for the certificate of title and the applicable fee are delivered to the appropriate
authority. Goods cease fo be covered by a certificate of title at the eartier of the time the certificate of title

- ceases to be effective under the law of the issuing jurisdiction or the time the goods become covered
subsequently by a certificate of title issued by another jurisdiction.

{cy {Applicable law.] The local law of the jurisdiction snder whose certificate of title the goods are
covered governs perfection, the effect of perfection or nonperfection, and the priority of a security interest in
goods covered by a certificate of fitle from the time the goods become covered by the certificate of title until the
goods cease to be covered by the certificate of title.

15- 9-304. [RESERVED.]
15- 9-305. [RESERVED |
15- 9-306. {RESERVED ]
15- 9-307. [RESERVED.]
SUBPART 2. PERFECTION

15- 9-308. WHEN SECURITY INTEREST IS PERFECTED; CONTINUITY OF PERFECTION.

{a) [Perfection of security interest.] Except as otherwise provided in this section and the next 15-
dealing with security interests perfected upen attachment, a security interest is perfected if it has attached and
all of the applicable requirements for perfection set forth in this Chapter have been satisfied. A security interest
is perfecied when it attaches if the applicable requirements are satisfied before the security interest attaches.

(b [Continuous perfection, perfection by different methods.] A security interest is perfected
continnously if it is originaily perfected by one method under this Chapter and is later perfected by another
method under this Chapter, without an intermediate period when it was unperfected.

" (¢} [Licn securing right to payment.] Perfection of a security interest in a ight to payment or
performance also perfects a security interest in a security interest, morigage, or other lien on personal or real
property securing the right.
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(d) [Certamﬁemscredﬁedtomvesﬂnentacceun{} Perfection of a security interest in an
investment account also perfects a secnnty imferest in any securitics or commodity contracts credited to the
mvestment account.

15-9-309. SECURITY INTEREST PERFECTED UPON ATTACHMENT. The following security
intercsts are perfected when they attach:

(1} a purchase-money securily interest in consumer goods, cxcept as otherwise provided in 15- 9-
311(b) regarding goods subject to certain statiies, regulations or treaties;

(2 a security inferest created by an assignment of accounts which does not by itself or in
conjunction with other assignments to the same assignee transfer a significant part of the assignor’s outstanding
accounts; .
(3} a sale of a payment intangible or a promissory note;

: (4) a security interest created by an assignment of a health-care-insmrance receivable to the
provider of the health-care goods or services;

{5) a security interest created by an assignment of a beneficial interest in a decedent’s estate; and

(6) a security imterest created by an assignment by an individual of an account that is a right to
payment of winnings in a lottery or other game of chance.

15- 9-310, WHEN FILING REQUIRED TO PERFECT SECURITY INTEREST; SECURITY INTERESTS
TO WHICH FILING PROVISIONS DO NOT APPLY.

(a) [Gencral rule; perfection by filing ]| Except as otherwise provided in this section (b) and the
section of this Chapter dealing with perfoection of a security intercst in moncy, 2 financing statement must be
filed to perfect all security interests.

() [Exceptions: filing not necessary.] The filing of a financing statement is not necessary to
perfect a scowrity interest:

(1) that is perfected under 15- 9-308(c), dealing with liens securing rights to payment;

(2) that is perftcted when it attaches under 15- 9-309;

(3) in property sabject to a staiute, regulation, or treaty described i 15- 9-311(a);

(4 in goods in possession of a bailee which is perfected under 15- 9- 312(d)X1) or (2);

. {5) in centificated securities, negotiable documents, goods, or instruments which is

perfected without filing or possession under 15- 9-312(¢), () or (g);

(6) in coliateral in the secured party’s possession under 15- 9-313;

{7} in a security or an investment account perfected by control under 15-9-314;

(8) in-proceeds which is perfected under 15-9-315; or

(9} that is perfected under 15- 9-316 relating to continued perfection of security interests
perfected under the law of another jurisdiction.

{c) [Assignmer of perfected security mterest ] If a secured party assigns a perfected security
interest, a filing under this Chapter is not required fo contimue the perfected status of the security inderest against
creditors of and transforees from the original debtor.

15- 9-311. PERFECTION OF SECURITY INTERESTS IN PROPERTY SUBIECT TO CERTAIN
STATUTES, REGULATIONS, AND TREATIES.

{a) [Security interest subject to other law.] Except as otherwise provided in this section (d), the
filing of a financing statement is not necessary or effective to perfect a security interest in property subject to:

{1) any law of the United States whose requircmenis for a ser:unty interest obtaining
priority over the rights of a lien creditor with respect to the property preempt the provisions of this Chapter
requiring that security interests be perfected by filing;

(2) [bist any certificate-of-title statute covering automobiles, trailers, mobile homes, boats,
farm tractors, or the bike, which provides for a security interest to be indicated on the certificate as a condition
or resuit of perfection, and any central filing statute other than the one provided by this Chapter; or

(3) a centificate-of-title statute of another jurisdiction which provides for a security
interest to be indicated on the certificate as a condition or result of the security interest obtaining priority over
the rights of a lien creditor with respect to the property.

(b) |Compliance with other law,] Compliance with the requirements of a statute, regulation, or
treaty described in this section (a) for obtaining priority over the rights of a lien creditor is equivalent to the
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filing of a financing statement under this Chapter. Except as otherwise provided in this section (d) and the
provisions of this Chapier providing for perfoction by possession when goods covered by a certificate of title
issued by one jurisdiction become covered by a certificate of title issued by another jurisdiction, a security
interest in property subject 0 a statuie, regulation, or treaty described in this section (a) may be perfecied only
by compliance with those requirements, and a security interest so perfected remains perfected notwithstanding a
change in the use or transfer of possession of the collateral.

: () [Duration and renewal of perfection.] Except as otherwise provided in this section (d) and the
provisions of this Chapter providing for continued perfection when goods covered by a certificate of title issued
by one jumsdiction become covered by a certificate of titic issued by another jurisdiction, duration and renewal
-of perfection of a security intevest perfected by compliance with the requirements prescribed by a statute,
regulation, or treaty described in this section (a) are governed by the statute, regalation, or treaty. In other
respects, the security interest is subject to this Chapter.

{d) {Imapplicability to certain invenlory.] During any period in which collateral subject to a
statute specified in this section (2)(2) is inventory held for sale or lease by a person or leased by that person as
- lessor and that person is in the business of selling goods of that kind, this section does not apply to a secarity
intercst ia that collateral created by that person.

15-9-312. PERFECTION-OF SECURITY INTERESTS IN CHATTEL PAPER, DOCUMENTS, GOODS
COVERED BY DOCUMENTS, INSTRUMENTS, AND MONEY; PERFECTION BY PERMISSIVE
FILING; TEMPORARY PERFECTION WITHOUT FILING OR TRANSFER OF POSSESSION.

(a) fPerfection by filing permitted.] A security interest in chattel paper, negotiable documents,
instroments, securities, or investment accounts may be perfected by filing. '

(b) [Possession of money.] Except as otherwise provided in the provisions of this Chapler dealing
with perfection with respect to procesds, a security interest in money may be perfected only by the secured
party taking possession under the provisions of this Chapter dealing with perfection by possession.

(c) 1Goods covered by negotiable document.] While goods are in the possession of a bailee that
has issued a negotiable document covering the goods:

(1} a security interest in the goods may be perfected by perfecting a sccurity intercst in
ihe document; and :
{2) a security interest perfected in the document has priority over any secirity imterest in
the goods that becomes perfected by another method during that time.

{d) {Goods covered by nonnegotiable document.] While goods are in the possession of a bailee
thathasmsnedaieciocxmentcowrmgthegoods a security interest in the poods may be perfected
by: .

(1) issuance of a docament in the name of the secured party;

{2) the bailee’s receipt of notification of the secured party’s interest; or

(3) filing as to the goods.

{e) [Temporary perfection: new value.] A securily interest in certificated securities, negotiable
documents, or instruments is perfected without filing or the taking of possession for a period of 20 days from
the time it aitaches to the extent that it arises for new value given under a signed security agreement.

(f) [Temporary perfection. goods or documents made available to debtor.] A perfected security
interest in a negotiable document or goods in possession of a bailee, other than one that has issued a negotiable
document for the goods, remains perfected for 20 days withont filing if the secured party makes available to the
debior the goods or documents representing the goods for the purpose of:

(1) uftimate sale or ¢xchange; or

(2) loading, vnloading, storing, shipping, transshipping, mamrfacturing, processing, or
otherwise dealing with them in a manner preliminary to their sale or exchange.

{g) TTemporary perfection: delivery of security certificate or instrunent to debtor.] A perfected
security inferest in a certificated security or instrument remains perfected for 20 days without filing if'the
secured party delivers the security certificate or instrument to the debtor for the purpose of:

(1) vitimaic sale or ¢xchange; or

(2) prescntation, collection, epforcement, renewal, or registration of transfer.

(h) [Expiration of temporary perfection.] After the 20-day period specified in this section (€), (f),
ot (g) expires, perfection depends upon compliance with this Chapter.
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15- 9-313. WHEN POSSESSION BY SECURED PARTY PERFECTS SECURITY INTEREST WITHOUT
FILING.

(a) [Perfection by possession.] Excepi as otherwise provided in this section (b), a secured party
may perfect a secyrity intercst in ceriificated securitics, negotiable documents, goods, insiruments, money, or
chatiel paper by taking possession of the collateral.

{b). [Goods covered by certificate of tile.] With respect to goods covered by a certificate of title
issued by the Crow Tribe or a State, a secured party may perfect a security interest in the goods by taking
possession of the goods only in the circumstances described in 15- 9-316(¢), relating to continned perfection of
goods covered by a certificate of title.

{c) ICollateral in possession of person other than debtor.] With respect to collateral other than
certificated securities and goods covered by a document, a seciired party takes possession of collateral in the
possession of a person other than the debtor, the secured party, or a lessee of the collateral from the debtor in
‘the ordinary course of the debtor’s business, when:

(1) the person in possession signs a record acknowledging that it holds possession of the
collaterat for the secured party benefit; or

{2y the person takes possession of the coliateral after having signed a record
acknowledging that it will hold possession of collateral for the secured party benefit.

{d) iTime of perfection by possession; contimation of perfection.] If perfection of a secarity
interest depends upon possession of the collateral by a sccured party, perfection occurs no earlier than the time
the secured party takes possession and continues onty while the secured party retains possession.

{c) [Acknowledgment not required.] A person in possession of collateral is not required to
acknowledge that it holds possession for a secured party benefit.

{f) [Effectiveness of acknowledgment; no duties or confirmation ] If a person acknowledges that
it holds possession for the secured party’s benefit:

{1) the acknowledgment is eﬁecuve under this section (c), even if the acknowledgment
violates the righis of a debtor; and

(2) unless the person otherwise agrees or law other than this Chapter otherwise provides,
the person does not owe any duty to the secured party and is not required to confirm the acknowledgment to
another person.

15-9-314. PERFECTION BY CONTROL.
A security imterest in a security or an investment account may be perfected by control.

15- 9-315. SECURED PARTY'S RIGHTS ON DISPOSITION OF COLLATERAL AND IN PROCEEDS.
(a) [Disposition of collateral: continuation of security interest; proceeds.] Except as otherwise
provided inthis Chapter and in any applicable law deaimgw:thmﬁmsﬁnemofgoods
(1) asecurity interest continues in collateral notwithstanding sale, lease, license,
exchange, or other disposition thereof unless the secared party anthorized the disposition free of the security
interest; and
{2) a security interest attaches to any identifiable proceeds of colfateral.
(b) [When commingled proceeds identifiable.] Proceeds that are commingled with other property
are identifiable proceeds:
{1) if the proceeds are goods, to the extent provided by the provisions of this Chapter
dealing with commingled goods; and
(2) if the proceeds arc not goods, 10 the extent that the secured panty idengifies the
proceeds by a method of tracing, including application of equitable principles, that is permitied under law other
than this Chapter with respect to commingled property of the type involved.
() [Pexfection of security intercst in proceeds.] A scoutity interest in proceeds is a perfecied
security intcrest if the security interest in the original collateral was perfecied.
{d) {Continuation of perfection.] A perfected security interest in proceeds becomes unperfected
on the 21st day afier the security interest attaches to the proceeds unless:
(1) the following conditions arc satisfied:
(A) a filed financing statement covers the original collateral;
(B) the proceeds are collateral in which a security interest way be perfected by
filing in the office in which the financing statement has been filed; and
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() the proceeds are not acquired with cash proceeds;
(2) the proceeds are identiftable cash proceeds; or
_ (3) the security inferest in the proceeds is perfected other than under this section (c) when
the security inferest attaches to the proceeds or within 20 days thereafier,

. {€) [When perfected security inferest in procecds becomes unperfected.] ¥ a filed financing
statement covers the original collateral, a security interest in proceeds which remains perfected nnder this
section (d)(1) becomes unperfected ai the later of:

' {1) when the effectiveness of the filed financing statement lapses or is terminated vnder
the provisiens eof this Chapter dealing with lapse or termination; or

(2) the 21st day after the security interest attaches t0 the proceeds.

15-9-316. CONTINUED PERFECTION OF SECURITY INTEREST FOLLOWING CHANGE IN
GOVERNING LAW.

{a) [General rule: effect on perfection of change in governing law.] A security interest to which
this Chapter becomes applicable that is perfected pursuant to the law of another jurisdiction remains perfected
until the carliest of:

(1) the time perfection would have ceased under the Iaw of that jurisdiction;

{2) the expiration of four momths afier the debtor becomes subject to the junisdiction of
the Crow Tribe {this sections (d) and {(e)); or

(3) the cxpiration of onc year after 3 transfer of collateral to 2 person that thereby
becomes a debtor and is subject to the jurisdiction of the Crow Tribe.

(b) [Security interest perfected or unperfected under Iaw of the Crow Tribe.] I a security interest
described in this section (a) becomes perfected under the law of the Crow Tribe before the ead of the applicable
period described in that this section, it remains perfected thercafier until perfection lapses in accordance with
this Chapter. Otherwise, it becomes unperfected and is deemed never to have been perfected as against a
purchaser of the collateral for value,

(c) [Goods covered by certificate of title from the Crow Tribe.] A security interest 1o which this
Chapter becomes applicable which is perfecied by any method under the law of another jurisdiction when the
goods become covered by a certificate of titie from the Crow Tribe remains perfected until the security interest
would have become uaperfected under the law of the other jurisdiction had the goods not become so covered.
However, the security interest becomes anperfected as against a purchaser of the goods for value and is deemed
never to have been perfecied as against a purchaser of ihe goods for value, if the applicable requirements for
perfection ander 15- 9-311(b) or 9-313, dealing with perfection by compliance with other law or by possession,
are not satisfied before the eartier of:

{1} the time the security interest would have become unperfected under the Iaw of the
other jurisdiction had the goods not become covered by a certificate of title from the Crow Tribe; or

(2) the expiration of four months after the goods had become so covered.

{d) {When debtor subject to jurisdiction of the Crow Tribe for purposes of this section.] For
purposes of this section only, a debtor becomes subject to the jurisdiction of the Crow Tribe if:

(1) the debtor is an individual whose principal residence comes to be within this
jurisdiction or who becomes a member of the Crow Tribe;

(2) the debtor is an organization, other than a registered organization, and its sole place of
business or, if it has more than one place of business, its chief execative office, comes to be within this
Jurisdiction: or

{3) the debtor comes to be

(A) a registered organization that is organized solely vnder the law of the Crow
Tribe; or

(B) incorporated under a charter issued to a tribe by the United States Secretary
of the Tterior pursuant to 25 U.S5.C. § 477, as the same may be amended from time to time.
The term “registered organization” means an organization orgattized solely under the law of the Crow Tribe, a
single State, or the United States and as to which the Crow Tribe, the State, or the United States mmst maintain a
public record showing the organization to have been organized. The term “place of business™ means a place
where a debtor conducts its affairs. (e) [Continuation of jurisdiction: cessation of existence, etc.]
For purposes of this section (d),
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(1) 2 person oiher than 2 registered organization continues o be subject to the
jurisdiction of the Crow Tribe noththstandmg the fact that it ceascs to exist, have a residence, or have a place
of business; and

() a registered organization continues 10 be subject 10 the jurisdiction of the Crow Tribe

notwithstandmg

(A) the suspension, revocation, forfeiture, or lapse of the registered
orgamzauon s status as such; or

(B) the dissolution, winding up, or cancellation of the existence of the registered
organization. '

SUBPART 3. PRIORITY

15-9-317 INTERESTS THAT TAKE PRICRITY OVER SECURITY INTEREST. :

(a) [Subordination to certain lien creditors and purchasers.] A security interest is subordinate to
the rights of:

(1) a person that becomes a lien creditor before the security interest is perfected,

(2) a buyer of tangibie personal property (including instromnents and tangible documents

. ot chattel paper), a lessee of goods, a licensee of a general intangible, or a buyer of accounts or general

intangibles or securitics that

{A) gives value; and

(B) mﬂlecaseofabuyeroftanglble personal property, a lessee of goods, or a
buyer of a security certificate, acqmres posscssion;

(C) in al} cases to which thlS section {a)(2) apphies, without knowledge of the
security interest and before it is perfected;

' {3) a secured party entitled to priority under this section (c).

() [Purchase-money grace period.] Notwithstanding this section (a), a purchase money secured
partymat files a financing statement before or within 20 days afier the debtor acquires possession of the
collateral has priority over the rights of a buyer, lessee or lien creditor which arise between the time the security
mtemct attaches and the time of filing,

{c) [General rule for priority among conflicting secured parties.] Priority among conflicting
security intercsts in the same collateral is determined as follows:

(1) Conflicting perfected security interests in the same collateral rank according to
prierity in time of filing or perfection. Priority daies from the earlier of the time a filing covering the collateral
is first made or the security interest is first perfected, if there is po period thercafter when there is neither filing
nor perfection. :

(2) A perfected security interest has priority over a conflicting unperfected security
interest.

unperfected. :

{d) [Time of perfection for proceeds.] ’memneozfﬁhngorperfecuoaastoaseannylmermlu
collateral is also the time of filing or perfection as 10 a security interest in proceeds, except as provided in 15- 9-
318,

{3) The first security interest to attach has priority if conflicting secarity interests are

(e) {Priorify in proceeds.] Except as provided elsewhere in this part, a security interest that has
priority under 15- 9-318(e), {f) or (§) also has priority over a conflicting security interest in proceeds if
{1) the security intcrest in proceeds is perfected;
(2) the proceeds are cash proceeds or of the same type as the collaterat; and
(3) in the case of proceeds of proceeds, all intervening proceeds are cash proceeds,
proceeds of the same type as the coliateral, or an account relating to the collateral.

(f) [First-to-file rule for certain collateral ] If a security interest in chattel paper, acgotiable
documeats, instraments, securities or investient accounts is perfected by a method other than filing, and if the
proceeds are not cash proceeds, chattel paper, negotiable documents, instroments, securities, investment
accoutts or letter of credit rights, then priority in the proceeds is deternrined by the order of any filing,

(g} [Deferral to other applicable law.] If applicable law other than this Chapter gives a security
interest or right of set-off to a collecting bank, an issucr or nominated person with respect to a letter of credit, a

06.27.05

JAR on Comprehensive Comimercial Code Development
JULY 2005 Session .
Page 21 of 40




bayer {or seller] or lessee of goods, or in personal property that is not subject to this Chapter, that law governs
in the event of conflict with the provisions of this Chapter.

15-9-318. PARTICULAR PRIORITY RULES.

{a) [Relationship to preceding 13-] This section creates exceptions to the general priority rules of
15-9-317.

{b) {Consignee deemed to have rights of consignor.] For the purpose of this Chapter, while goods
are in the possession of a consignee, the consignee is deemed to have rights and title to the goods identical to
those the consignor had or had power to transfer. I Part 3 of this Chapter resulis in the consignor having
priority over a creditor of the consignee, law other tham this Chapter determines the rights and title of the
consignee with regard to that creditor.

: ) [Ordinary course buyers, licensees and lessees take free.] Except as otherwise provided in
this section, abuyer in ordinary course of business, a person that takes a nor-exclusive license of a general
intangible in ordinary course of business, or a person that takes a lease of goods in ordinary course of business,
takes its interest in the collateral free of a security interest in the collateral created by the seller, licensor, or
lessor, ¢ven if the security interest is perfected and the buyer, licensee or lessee knows of its existence. Whether
a licensee or Jessee takes its interest in ordinary course of business is to be defermined by criteria parailel to
those for a buyer in ordinary course of business (15- 9-102(a)(7)). This section does not apply to

{1) a buyer of farm products from a person engaged in farming operations, unless the
buyer '
. ' (A} obtains from the seller a notarized statement setting forth the name and
" . address of any person that has a security interest in the farm products; and
-{B) either (i) obtains a consent 1o the sale free of the security interest from the
_ semuedpaﬁyor(u)makes payment for the farm products jointly to the seller and the secured party;
{2) a buyer of goods in the possession of the secared party (13- 9-313).

(d) [Buyer of consumer goods takes free.] A buyer of goods from a person who used or bought the goods
for use primarily for personal, family or household purposes takes free of a security interest, even if perfected, if
the buyer buys

(1) without knowledge of the security interest;

(2) for value;

(3) primarily for the buyer’s personal, family, or houschold purposes; and

{4) in the case of goods having z value of $5,000 or more, before the fiting of a financing
statetnent covering the poods. However, this section does not apply to a buyer of goods in the possession of the
secured party (15~ 9-313).

(e} [Purchascr of chattel paper or instrument.} ¢1) A purchaser of chattel paper or an instrument

has priority over a secunty imterest if
(A) the purchaser, in good faith and in the ordinary course of the parchaser’s
business, gives new value and takes possession of the collateral;
(B) the collateral does not indicate that i has been previously assigned to an
identified person cther than the purchaser; and
(C) the purchaser is otherwise without knowiedge that the purchase violates the
rights of the secared party.
(2) A purchaser with priority in chattel paper under this section (¢)(1) also has priority in
proceeds of the chattel paper to the extent that
' {A) the proceeds consist of the specific goods covered by the chattel paper or
cash procecids of the specific goods, even if the security interest in the proceeds is unperfected; or
(B) 15- 9-317(c), (&) or {c) so provides.

{f) [Holder in due course and others protected.] This Chapter does not limit the rights of, or
impose lability on, a holder in due course of a negotiable instrument, a holder to which a negotiable document
has been duiy negotiated, or a person protected against the assertion of a claim to investment property under
other applicable law. Filing under this Chapter is not notice of a claim or defense to the holder or protected
persomn.

(g) [Priority of future advances.} (1) With respect to a conflicting security interest, the priority of
an advance vnder a security agrecment is determined under 15- 9- 317(b), except that perfection dates from the
time the advance is made if the secarity interest securing it is perfected only by attachment (15-9-309) or
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temporarily by law (15- 9- 312(e), (f) or (g)) and is not made pursuant to a commitment entered into before or
while the security interest is perfected by another means.

(2) With respect to a lien creditor, the security intercst securing an advance is subordinate
if the advance is made more than 45 days after the person becomes a lien creditor, unless the advance is made
withont knowledge of the lien or pursuant to a commitment entered into without knowledge of the lien.

{3) With respect t0 a buyer of goods cther than a buyer in ordinary course of business
(15- 9-102(a)¢ 7, and with respect w a lessee of goods that does not take its lease in ordinary course of business
(15- 9-318(c)), the security interest securing an advance is subordinate if the advance is made after the earlier of
the time the secured party acquires knowledge of the purchase or 45 days after the purchase, unless the advance
is made pursuant o a commitment engered into without knowledge of the purchase and before the expiration of

the 45-day period.
_ {(4) Paragraphs (1) and (2) of this section do not apply to a security interest held by a
person that is a consigaor or a buyer of accounts, chattel paper, payment intangibles or promissory nofes.
* (h) [Purchase money super-priority.} The following rules governs the priority of a purchase
money secnrity interest and a conflicting security interest in collateral and #ts proceeds:

(1) [Goods other than inventory and livestock.] A perfected purchase- money security
interest in goods other than inventory or livestock that are farm products has priority over a conflicting security
interest, and a perfected seourity interest in identifiable proceeds also has priority, if the purchase-money
security interest is perfected when the debtor receives possession of the collateral or within 20 days thereafter.

(2) [Inventory and livestock. ] A perfected purchase-money security inlcrest in inventory
or livestock that are farm products has priority over a conflicting security interest if the purchase-mongy
sccurity interest is perfected when the debtor acquires possession of the goods and the purchase-money secured
party sends timely and appropriaie notice 1o the holder of the conflicting security inierest, provided that Bo such
notice is regmired unless the holder of the conflicting security interest has filed aﬁuancmgs{aienmrtwmg

the same types of goods:

{A) before the purchase-money security interest is perfected by filing; or

(B) if the purchase-money security interest is temporarily perfected under 15- 9-
312(f}, before the: beglmung of the applicable 20-day period.
If a puwrchase-moncy secured purty has priority in inventory under this paragraph (2), it also has priority in
chattel paper or an instrament constituting proceeds, in proceeds of the chattel paper except as otherwise
provided in this section, and in identifiable cash proceeds received on or before delivery of the goods to a buyer.
If a purchase-money secured party has priority in livestock that are farm products under this paragraph (2), it
also has priority in their identifiabie proceeds and products in their unmannfactared states.

(3} [Software.] A perfected purchasc-money security interest in software has priority
over a conflicting security interest, and a perfected security interest in its identifiable proceeds also has priority,
10 the extent that the purchase-money security interest in the goods in which the sofiware was acquired for use
has priority in the goods and proceeds of the goods.

(4) [Priority among PMSIs ] Notwithstanding the rest of this section {f}, if two or more
purchase-money security interests are perfected in the same collateral, the securiiy interest secaring an
obligation for the price has priorify, and otherwise priority is determined by the rule of 15- 9-317(b}.

(1) [Transferee of money or funds takes free.] A wansferee of money or of funds from a deposit
account takes the money or funds free of a security interest unless the transferee acts in collusion with the
debtor in violating the rights of the secured party.

(i) [Prority of interest perfected by control; possession of certificated security in registered form.}
A security interest in a security or an investment acconnt perfected by conirol (15- 9-314) has priority over a
security interested perfected in another way. Multiple security interests perfected by control rank according to
time of acquiring control; however, a security interest held by an investment intermediary in the investment
acconni that it maintains has priority regardicss of time of acquiring control. A security interest in a certificated
security in registered form that is perfected by possession (15- 9-313) and not by control has priority over a
conflicting security interest perfected by a method other than control,

(k) [Possessory liens.] A lien creaied by statute or rule of law which secures payment or
performance of an obligation for services or materials furnished with respect to goods by a person in the
ordinary course of the person’s business and whose effectiveness depends on the person’s possession of the
goods has priority over a security interest in the goods unless the licn is created by a statute that expressty
provides otherwise,
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Legislative Note: Tribes or Nations may want to examine their laws governing tribal lens in order to decide
whether those laws provide desirable rules about the priority of tribal tiens relative to security inferests.

15- 9-319. PRIORITY OF SECURITY INTERESTS IN FIXTURES AND CROPS.

_ {#) [Security interest in fixtures under this Chapter.} A security inderest under this Chapler may
be created in goods that are fixtures or may continue in goods that become fixtures, A security interest does not
exist under this Chapter in ordinary building materials incorporated into an improvement on land.

{b) [Security interest in fixtures under real-property law.] This Chapter does not prevent creation
of an epcumbrance upon fixiures vnder real property Iaw.

{¢) [General rule: subordination of security mdorest in fixtwres | In cases not governed by this
sections (d) throngh (h), a security imerest in fixtares is subordinate to a conflicting interest of an encombrancer
or owner of the related real property other than the debtor.

{d) [Fixtures purchase-money priority.] Except as otherwise provided in this section ¢h), a
perfected security interest in fixtures has priority over a conflicting interest of an encumbrancer or owner of the

_ real property if the debtor has an interest of record in or is in possession of the reat property and:

{1} the security interest is a purchase-money securify interest;

(2) the interest of the encambrancer or owner arises before the goods become fixtures;
and

{3) the security interest is perfected by an appropriate filing before the gonds become
fixtures or within 20 days thereafter.

(e} [Priority of sccurity interest in fixtures over interests in real property.] A perfected security
interest in fixtures has priority over a conflicting interest of an encumbrancer or owner of the real propenty if:

(1) the debior has an interest of record in the real property or is in posscssion of the real
property and the security interest:

{A) is perfected by an appropriate filing before the interest of the encinmbrancer

o gwner is of record; and :

(B) has priority over any conflicting micrest of a predecessor in title of the
encumbrancer or OWher,; ‘
{2) before the goods become fixtures, the security interest is perfected by any method
perntitied by this Chapter and the fixtures are readily removable:
{A) factory or office machines;
(B) equipment that is not primarity used or leased for use in the operation of the
real property; or
(€} replacements of domestic appliances that are consemer goods;
(3) the conflicting interest is a lien on the reat property obtained by legal or equitable
pmoeedmgsaﬁeﬂhe seamtymterestwaspesﬁctaad by any method permitied by this Chapter; or
(4) the secarity interest is:
{A) created in 2 mapufactured home in a manufactured-home frapsaction; and
(B) perfected pursuant to a statnte described in 15- 9-311()(2).
(f) [Priority based on consent, disclaimer, or right to remove.] A security interest in fixinres,
‘whether or not perfected, has priority over a conflicting interest of an encumbrancer or owner of the real

property if:

(1) the encumbrancer or owner has, in a signed record, consented to the security interest
or disclaimed an interest in the goods as fixtures; or

{2) the debtor has a right to remove the goods as against the encumbrancer or owner,

{g) [Continuation of paragraph (£){2) priority.] The priority of the security interest under
paragraph (F)(2) continues for a reasonable time if the debtor right to remove the goods as against the
cacumbrancer of owner terminates.

-(h) [Prority of construction mortgage.] A mortgage is a construction mortgage 1o the extent that
it secures an obligation incurred for the construction of an improvement on land, including the acquisition cost
of the Iand, if a recorded record of the mortgage so indicates. Except as otherwise provided in this sections (g)
and (f), a security interest in fixtures is subordinate to a construction mortgage if a record of the mortgage is
recorded before the goods become fixtures and the goods become fixtures before the completion of the

- construction. A mortgage has this priority to the same extent as a construction mortgage to the extent that it is
given to refinance a construction mortgage.
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(1} [Priority of security interest in crops.] A perfected security inferest in crops growing on real
property has priority over a conflicting interest of an encumbrancer or owner of the real property if the debtor
has an interest of record i or is in possession of the real property.

{j) [This section (i) prevails.] This section (i) prevails over any inconsistent provisions of the
following statutes:

[List here any statutes containing provisions inconsistent with this section (i).]

15- 9-320. ACCESSIONS,

{a) [Creation of security interest in accession.] A security interest may be created in an accession
and continues in collateral that becomes an accession.

(b) [Perfection of sccurity imterest.] 1T a security imterest is perfecied when the collateral becomes
an accession, the security interest remains perfected in the collateral.

{c) [Priority of security ittcrest.] Except as otherwise provided in this section (d), the other
provisions of this part dejermine the priority of a security interest in an accession.

(@) [Compliance with certificate-of-title statute.] A security interest in an accession is subordinate

* 10 a sccurity interest in the whole which is perfected by comphance with the requirements of a certificate-of-
title statute wnder 15- 9-311(b).

(¢) [Removal of accession after default.] After default, subjectto Part 6, a secured party may
Temove an accession from other goods if the security interest in the accession has priority over the claims of
every persen having an interest in the whole,

() [Reimbursement following removal ] A secured party that removes an accession from other
zoods under this section () shall promptly reimburse any holder of a security interest or other lien on, or owner
of, the whole or of the other goods, other than the debtor, for the cost of repair of any physical injury to the
whole or the other goods. The secured party need not reimburse the holder or owner for any diminstion in
value of the whole or the other goods caused by the absence of the accessior removed or by any necessity for
replacing it. A person entitled to reimbursement may refuse permission to remove until the secured party gives
adequaie assurance for the performance. of the obligation to reimburse. _

15-9-321. COMMINGLED GOODS.

(a) [“Commingled goods.”] In this section, “commingled goods™ means goods that are physically
mnited with ether goods in snch a manner that their identity is lost in a product or mass. _

{b) [No sccurity interest in commingled goods as such.] A security interest does not exist in
commingled goods as such. However, a security interest may attach to a product or mass that results when
goods become commingled goods.

{c} [Attachment of security interest to product er mass.] If collateral becomes commingled goods,
a securily interest attaches to the product or mass.

{d) {Perfection of security imterest.] If a security interest in collateral is perfected before the
collateral becomes commingied goods, the security inierest that attaches to the product or mass vmder this
section {c) is perfected.

(c) [Priority of sccurity interest.] Except as otherwise provided in this section (f), the other
provisions of this pari determine the priority of a security interest that attaches to the product or mass under this
section {(c).

{f) {Conflicting security interests in product or mass.] I more than one security interest attaches
to the product or mass under this scction (c), the following mles determing priority:

{1) A security interest that is perfected under this section (d) has priority over a security
interest that is unperfected at the time the collateral becomes commingled goods.

(2} If more than one security interest is perfected under this section (d), the security
interests rask equaltly in propertion to the value of the collateral at the time it became commingled goods.

15-9-322. PRIORITY OF SECURITY INTERESTS IN GOODS COVERED BY CERTIFICATE OF TITLE.
If, while a security interest in goods is perfected by any method under the law of another jurisdiction, this
jurisdiction issues a certificate of title (15- 9-106(a)(11)) that does not show that the goods are subject to the
security interest or contain a statement that they may be sabject to security interests not shown on the
certificate:
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{1) a buyer of the goods, other than a person in the business of selling goods of that kind, takes
free of the security interest if the buyer gives value and receives delivery of the goods afier issuance of the
certificate and without knowledge of the security interest; and

{2) the security interest is subordinate to a conflicting security interest in the poods that attaches,
and is perfected under 15- 9-311(b), after issuzmcee of the certificate and without the conflicting secured party’s
knowledge of the security interest.

15- 9323, PRIORITY SUBIECT TO SUBORDINATION.
This Chapter does not preclude subordination by agreement by a person entitled to priority.

PART 4
RIGHTS OF THIRD PARTIES

15-9-461. ALIENABILITY OF DEBTOR’S RIGHTS.

Whether a debtor's rights in collateral may be voluntarily or involuntarily transferred is govemed
by law other than this Chapter; however, an agreement between a debtor and secured party which prohibits a
wransfer of the debtor's rights in collaferal or makes the transfer a default does not prevent the transfer from
taking effect. This section is subject to 15- 9-404, which invalidates certain legal and conttactual restrictions on
transferability that gencraily would be effective under other iaw..

15- 9-402. SECURED PARTY NOT OBLIGATED ON CONTRACT OF DEBTOR OR. IN TORT.
The existence of a security interest or anthority given to a debtor to dispose of or use collateral,
without more, does not subject a secured party to liability in contract or tort for the debtor’s acts of omissions.

13- 9-403. RIGHTS OF ASSIGNEE.

. {2) [Waiver-of-defense clauses; limitations thereon ] An agreement between an account debtor
andanassagnmmttoaseﬂagamstanasmgneeanycialmordefenseﬂlatthe account debtor may have against
the assignor is enforceable by an assignee that is a purchaser for value in good faith, except as to claims or
defenses that may be asserted against a holder in due course of a negotiable instrament. However, such an
agrecment is not enforceable if

(1) the agreement relates to an-obligation incurred on account of a sale or lease of goods
" O SeIvices;
(2) the account debtor seeks or acquires the goods or services primarily for personal,
family or household use; and
(3) the assignor, in the ordinary course of its business, sells or leases goods or services 1o
CONSHINETS. '

(b) [Parallel rle for negotiable instraments ] If a negotiable promissory note represents an
obligation incurred on account of a sale or lease of goods or service, and the issuer secks or acquires the goods
ot services primarily for personal, family or household use, and the payee, in the ordinary course of its business,
sells or leases goods or services to consumers, then the issuer may assert any claims and defenses against a
person entitied to enforce the note, inclwding a holder in due course.

(c) [Assignee’s rights subject to terms, claims and defenses.| Except to the cxtent an agrecment
to the contrary is enforceable under this section (a), the rights of an assignee are subject to reduction of the
amonnt owed by reason of all terms of the contract between the account debtor and assignor, any defense or
claim in recoupment arising from the transaction that gave rise to the confract, and any other defense or claim of
the -account debtor against the assignor which accrues before the account debtor receives adequate notification
of the assignment signed by the assignor or the assignee. This section does not apply to the assignee of a
health-care-insurance receivable.

' (d) [Discharge of account debtor or party to instrument. ] An account debtor or party to a
negotiable promissory note may discharge its obligation by paying the assignor or person formerly entitled 1o
enforce the note until, but not after, such account debtor or party receives:

{1) adequate notification that performance is to be rendered to the assignee or transferee,

signed
{A) in the case of an account debtor, by the assignor or assignee, and
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{B) in the case of a ncgotiable promissory note, by the trapsferor or transferee;

and
(2) if requested by such account debtor or party, reasonable proof of the assignment or
transier.
Inthecascofanamonmdebtor mschargeundcrtlus section is effective notwithstanding an otherwise
enforceable agreement niot 1o assert claims or defenses. In the case of a party to 2 negotiable promissory note,
discharge under this section is cffective against a holder in due course.
' {e) [Modifications of contract.] A modification of or substitution for an assigned contract is

effective against an assignee to the extent provided by law other than this Chapter. '

15- 9-404. RESTRICTIONS ON ASSIGNMENT.

{2} [Commercialty harmful restrictions on alienation invalid] A commercially harmful restriction
on alienation (this sections (b}, (c) and (d)) of property is invalid.

(b) [Commercially harmful defined for tmditional transactions.} In an assignment of accounts
other than health-care-insarance receivables, an assignment of chattel paper, an assignment of payment
intangibles that is not a sale, or a transfer of promissory notes that is not a sale, the term “commercially harmful
Tesiriction on aliepation” means a term in an agrecment between an account debtor and an assignor, orina
promissery note, to the extent that it

(1) prohibits, restricts, or requires the consent of the account debtor or person obligated
on the promissory note, to the assignment or transfer of, or the creation, attachment, perfection, or enforcement
of a security interest in, the affected property; or

(2) provides that such an assignment, transfer, creation, attachment, perfection, or

-enforcement may give rise to a default or remedy.

- {©)(1) [Commercially harmful defined less broadly for certain transactions.} In an assignment of
a health-care-insurance receivable, a sale of promissory notes, a sale of payment intangibles, or a secarity
interest in other general intangibles (including a contract, permit, or license, or franchise) that is not a sale, the
term “commercially harmful restriction on alienation”™ has the same meaning as in this section (b) except that
the references to enforcement of a securify interest appearing in this section (b)(1) and (2) are excluded.

(2) |Limitation or enforcement in newcr transactions.] To the extent a2 commercially
harmful restriction on alienation under paragraph (cX(1) would otherwise be effective under law other than this
Chapter, the creation, attachiment, or perfection of the security interest:

{A) docs not impose a duty or cbligation on the account debtor or person
obligated on the promissory note;
' (B) is not enforceable against the account debtor or person obligated on the
promissory note; and
- (C) docs not catitle the secured party 1o
(1) use the debtor’s rights in or to theproperty
(ii} have access to trade secrets or confidential information of the
account debtor er person cbligated on the promissory note; of
(iii) enforce the security interest.

(d) [Rule of law as commerciaily harmful restriction.} In addition to the meanings set forth in this
sections (b} and (¢), the term “commercially harmfl restriction on alienation” includes a rule of law to the
extent that it

{1) requires the consent of a governmental body or official to the assignment or transfer
of, or actions described in this section (b) or (c), as applicabie, regarding a security interest i, the property; or

{2) has any of the effects of a commercially harmful restriction on alienation as defined in

this section: (b) or {c), as applicable.

(e) [Deferral to consumer law; inapplicability.] This section is subject to any differcnt rule in
other law for a consumer. In addition, this section docs not apply to an assignmeni of

(1) a claim or right to receive compensation for injuries or sickness as described in 26
U.S8.C. § 134(zX]1) or (2), as the same may be amended from time to time;

(2} a claim or right fo receive benefits under a special needs trust as described in 42

U.5.C. § 1396p{d)(4), as the same may be amended from time to fime.
{3) a structured scttlement payment right; or
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(4) a xight to payment of winnings in a lottery or other game of chance regulated by law
other than this Chapter, :
Legistative Note: Tribes or Nations may want to.expand 15- 9-404(e) in order to accommodate existing tribal-
law reswrictions on alienaiion that the Tribe or Nation wishes to preserve.

PART 5
FILING

15- 9-501. ACCEPTANCE, REFUSAL, AND EFFECTIVENESS OF FINANCING STATEMENTS;
ADMINISTRATION.

(a) [Place 1o file.] The place to file a financing statement to perfect a security interest governed
by this Chapter or another record relafing to a security interest is the office of the Secretary of State of Moniana.
fHowever, if (1) the collateral is as-extracted collateral or timber to be cut, or (2} the finamcing is filed
as a fixture filing, the collateral is goods that are or are to become fixtures, and the debtor is not a transmitting
utility, then the place to file the financing statement is the office designated for the filing or recording of a
record of a mortgage on the related real property. ]

) {Pre-filing; acceptance and refusal.] A financing statement may be filed before a secarity
agreement is made or a security intercst attaches. Receipt by the filing office of a financing statement or other
record, in appropriate form by an appropriatc method, and tender of the filing fee, constitutes filing, and in those
cases.the filing office must accept the record. H the filing office refuses the record, it must commmicaie that
fact to the person that presented the record, as well as the reason for refusal and the date and time that the record
would have otherwisc been filed.

{c) [Effectiveness.of financing statement; minor errors,j A record in appropriate form and
oommunmdm the filing office by an appropriate method is effective even if: -

{1) it is improperly refused by the filing office, except as against a purchascr of the
collateral for value in reasonable reliance on the absence of the record from the files;

: ' (2) it is incorrectly indexed by the filing office; or

{3) it has minor errors Or omissions in information required to perfect a security interest,
unless the errors or omissions make the record seriously misleading. If a financing statement fails sufficiently
to provide the mame of the debtor, the name provided does not make the financing statement seriously
misleading if a search of the filing office’s records wnder the debtor’s correct name using the filing office’s
standard search lagic, if any, would disclose the financing statement.

. (& [Subordination in certain cases of reliance.] If information that the filing office’s regulations
require to be included in a record, but that 15-9-502(a) does not require for perfection of a security interest, is
incorrect at the time the record is filed, the security interest is subordinate to a conflicting perfected security
mterest or the interest of a purchaser other than a secured party, to the extent that

-~ (1) the holder of the conflicting security intercst gives value in reasonable reliance on the
incorrect information; or
{2) the purchaser, gives value and, in the case of a buyer or lessee of property capable of
being possessed, takes possession, all in reasonable reliance on the incorrect information,
{e) [Fees.] The filing office may sct fees for filing and indexing a record under this section (3} by

reguiation.

(D) [Regulations.] The filing office is charged with administration of Part 5 of this Chapter. In
accordance with applicable a@ministrative and interpretive rules and afier review and approvat of the tribal
legislative body, the filing office shall promulgate and make available the following, in both cases consistent
with -this Chapter and with tribal and commercial policy:

{1) regulations to the extent thonght necessary for the effective implementation and
enforcement of Part 5 of this Chapter; and

{2) an implementation manual providing guidance to persons entering into transactions
governed by this Chapter,

(g) [Delcgation of administration } The tribal legisiative body may delegate the adminisiration of
Part 5 of this Chapter to a third party, including the filing office or offices of another jurisdiction. No
delegation of performance relicves the filing office of any duty imposed on it by this Chapter.
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13- 9-502. CONTENTS OF RECORDS; AUTHORIZATION; LAPSE;, CONTINUATION; TERMINATION.

(a). [Information required for perfection; other required contents.] A financing statement is
sufficient to perfect a sccurity interest only if it provides the name of the debtor, the name of the secured party
of a representative of the secured party, and indicates the colateral covered by the financing stalement with a
description, whether or not specific, that reasonably identifies the coliateral or states that it covers all assets or
all personal property. A financing statement or a record of a mortgage that covers as-extracted coliateral or

_timber to be cat, or that is filed as a fixture filing and covers goods that are or are to become fixtures, is
sufficient only if in addition it inchudes such further imformation as required by filing office regulation. A
record that constitntes a termination siatement, assigns a record, continues a record, or otherwise amends a
record must comply with the regulations of the filing office for such records.

{b) [Other information and filing officc regulations.] A record may include information other
than that required by this section {2), such as addresses for the debtor and secured party, the characterization of
a party as an imdividual or an organization and, if an organization, the type of organization, and the jurisdiction
of organization of the debtor, or a trade name for the debtor, and may use other terms such as “consignor”,
“lessor”, or “licensor”, to the extent permitted by and in compliance with the regulations of the filing office, and
shafl include such other information to the exient required by such regulations.

{c) [Duration of effeciiveness.] A validly filed financing statement is effective for five years after
the date of filing unless sooner termmated, except as follows:

' (1) If the financing statement correctly indicates that it is filed in connection with a
manufactured-home transaction or a public-finance transaction, it is effective for thirty years after the date of
filing unless sooner terminated,; _

(2) if the debtor is a transmitting utility and the financing statement so indicates, the
financing statement is effective until ierminated; and
" (3) A mortgage that is effective as a financing statement is effective until the mortgage is
satisfied of record.

{d) [Continnation and lapse.] Aﬁmmngstatementlapmattheandofthepenodspecﬁedm
this section (c) unless a continpaiion statement is filed within six months before the expiration of the period. A
lapsed financing statement ceases to perfect the security interest unless it is perfected otherwise before tapse,
and the security interest is deemed 1o never have been perfected against a purchaser of the collaterat for value.

(e) [Effect of continuation and other amendments.] Upon proper continuation, the effectiveness
of a filed financing statement continues for an additional period commencing on the date on which it otherwise
‘would have become ineffective, and again may lapse unless further continzed. An amendment to a financing
statement other than a continuation staterent does not extend the effectiveness of a financing statement, is
effective only from its date of filing, and may be effective as a termnination statement as prescribed in the
regulations of the filing office.

{f) [Termination statement.] Upon the filing of a termination statement, the financing statement
1o which the termination statement relaies ceases to be effective. A secured party or secured party of record
shall file, cause to be filed, or send a termination statement in accordance with the regulations prommigated
under this Chapter.

(g [Persoms entitled to file.] Only a persen anthorized by the debtor in compliance with this
section or with regulations of the filing office, or a person otherwise designated by those regulations, may file a
record that is effective. By signing a security agreement, the debtor awthorizes the filing of a financing
statement and amcndments covering (1) the collateral described in the security agreement and (2) property that
becomes collateral under 15- 9-3135¢a)(2), relating to identifiable proceeds.

(h) [Change of name; transfer of collateral; new person becoming bound.} ¥ a debtor so changes
its name, or an organization its identity or corporate structure, that a filed financing statement becomes serfously
misicading, the financing statement is not effective 10 perfect a security imterest in collateral acquired by the
debtor more than four months after the change, unless an appropriate filing is made before the expiration of that
time. If a security interest continues in collateral transferred by the debtor (15- 9-315(a)), a filed financing
statement with respect to collateral remains effective, even if the secured party knows of or consents 1o the
transfer.

PART 6
DEFAULT
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SUBPART 1. DEFAULT AND ENFORCEMENT OF SECURITY INTERESTS

. 15- 9-601. RIGHTS AFTER DEFAULT; JUDICIAL ENFORCEMENT; CONSIGNOR OR BUYER OF
ACCOUNTS, CHATTEL PAPER, PAYMENT INTANGIBLES, OR PROMISSORY NOTES. '

{a) {Rights of secured party after default ] Afier defanlt, a secured party has the rights provided in
this part, the rights and duties related to possession or control of collateral (15- 9-204) and, except as otherwise
provided in the provisions of this Chapter dealing with waivers and variances of rights and duties (15- 9-602),
those provided by agreement of the parties. A secured party:

{1} may reduce a claim to judgment, foreclose, or otherwise enforce the claim, security
nterest, by any available judicial procedure; and
{2) if the collateral is documents, may proceed cither as to the documents or as to the
goods they cover. '
' {b) Rights camulative; simultancoys exercise.] The rights under this sections {a) arc camulative
and may be exercised simmftanéously.

(d) [Rights of debtor and obligor.] Except as otherwise provided in this section (g) and under the
provisions of this Chapter dealing with an unknown debtor or a sccondary obligor (15- 9-605), after defanlt, a
debtor and an obligor have the rights provided in this pait and by agreement of the parties.

{e) [Lien of levy after judgment ] If a scoured party has reduced its claim to judgment, the lien of
any levy that may be made upon the collateral by virtue of an execution based upon the judgment relates back to

' (1) the date of perfection of the security interest in the collateral;
(2) the date of filing a financing statement covering the collateral; or
{3)anydaiespemﬁedmasta§neunderwmchﬂ1ehen was created.

(f) [Execution sale.] A sale pursuant to an execution is a foreclosure of the security interest by
judicial procedure within the meaning of this section. A secured party may purchase at the sale and thereafter
hold the collateral free of any other requircments of this Chapter.

() [Consignor or buyer of certain rights to payment ] Except as otherwise provided in the
provisions of this Chapter dealing with commercially reasonable collection and enforcement (15- 9-606(b)), this
part imposes no dities upon a secured party that is a consignor or is a buyer of accoumts, chattet paper, payment
intangibles, or promissory notes.

5- 9-602. WAIVER AND VARTANCE OF RIGHTS AND DUTIES. Except as otherwise provided in the
provisions of this Chapter dealing with waivers (15- 9-622), to the extent that they give rights to a debtor or
obligor and impose dutics on a secured party, the debtor or obligor may not waive or vary the rules stated in the
following 15-s of this Chapter dealing with:

(1) rights and duties when collateral is in a secured party’s possession (15- 9-204);

(2) requests for an accounting or requests regarding a list of collateral or statement of an
account {15- 9-207);

(3) commercially reasonable collection and enforcement (15- 9- 607(b));

{4) application of proceeds, deficiency and surplus (15- 9-608(a) and 9- 615(c)), to the
extent that they deal with application or payment of noncash proceeds of collection, enforcement, or

dispesition;

{5) application of proceeds and the like (15-s 9-608 and 9-615(d)), to the extent that they
require acconnting for or payment of surplus proceeds of collateral;

{6) a sccured party’s right to take possession after default and limitations thereon (15- 9-
609), to the extent that it imposes upon the secured party taking possession of collateral without _[lldlClal process
the duty to do so without breach of the peace and with consent of the debtor;

{7) commercially reasonable dispoesition (15- 9-610(b))}, notification before disposition of
the collateral (15- 9-611), and the contents and form of a notification before disposition of the collateral {15- 9-
613);

(R) calculation of a deficiency or surplus when the faimess of the amouant of proceeds is
plaoed in issne (13- 9-615(e)¥,

{9} explanation of the calculation of a surplus or deficiency (15- 9- 616);

(10) acceptance of collateral in satisfaction of obligation (15- 9-620);

(11) righit to redeem collateral (15- 9-623);
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(12} watvers (15- 9-624y; and 7
{13) the secured party’s Hability for failure to comply with this. Chapter (15-5 9-625 and
‘9-626).

15- 9-603. AGREEMENT ON STANDARDS CONCERNING RIGHTS AND DUTIES. The partics may
determine by agrecment the standards measuring the fulfiliment of the rights of a debtor or obligor and the
duties of a secared party under a rule stated in the provisions of this Chapter dealing with waiver or variance of
tights and duties (15- 9-603), if the standards are not manifesily unreasonable.

15- 9-604. PROCEDURE IF SECURITY AGREEMENT COVERS REAL PROPERTY OR FIXTURES.

{a) [Enforcement: personal and real property.] ¥ a sccurity agreement covers both personal and
real property, a secured party may proceed: _

1) under this part as to the personal propenty without prejudicing any rights with respect
to the real property; or

{2} as to both the personal property and the real property in accordance with the rights
with respect to the real property, in which case the other provisions of this part do not apply.

(b) [Enforcement: fixtures.] Subject to this section {c), if a security agreement covers goods that
are or become fixtures, a secured party may proceed:

(1)-under this part; or
{2) in accordance with the rights with respect to real property, in which case the other
provisions of this part do not apply. :

{cy [Removal of fixtures.] Subject to the other provisions of this part, if a secured party holding a
security interest in fixtures has priority over all owners and encumbrancers of the real property, the secured
party, after defanlt, may remove the collateral from the real property.

@) [Imjury caused by removal.] A secured party that removes collateral shall promptly reimburse
any encumbrancer or owner of the real property, other than the debtor, for the cost of repair of any phyysical
injnry cansed by the removal. The secured pariy necd not reimburse the encumbrancer or owner for any
diminution ir value of the real property cansed by the absence of the goods remeoved or by any necessity of
replacing them. A person entitled to reimbursement may refuse permission to remove until the secured party
gives adequate assurance for the performance of the obligation to reimburse.

15- 9-605. UNKNOWN DEBTOR OR SECONDARY OBLIGOR.
A secured party does not owe a duty based on its status as secared party:
{1) to a person that is a debtor or-obligor, unless the secured party knows:
(A) that the person is a debtor or obligor;
(B} the identity of the person; and
(C) how to communicate with the person; or
(2) 1o a secured party or lienholder that has filed a financing statement against a person,
unless the secured paity knows:
(A} that the person is a debtor; and
(B} the identity of the person.

15-9-606. {RESERVED ]

15- 9607, COLLECTION AND ENFORCEMENT BY SECURED PARTY.
{a) [Collection and enforcement generally ] If so agreed, and in amy event afier defanit, a secured

party:

(1) may notify an acconnt debtor or other person obligated on collateral to make payment
o1 otherwise render performance 10 or for the benefit of the sccured party;

(2) may take any proceeds to which the secured party is entitled under 15- 9-311;

{(3) may enforce the obligations of an account debtor or other person obligated on
coliateral and exercise the rights of the debtor with respect to the obligation of the account debtor or other
person obligated on collateral to make payment or otherwise render performance to the debtor, and with respect
to any property that secures the obligations of the account debtor or other person obligated on the collateral,
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by [Commercially reasenable collection and enforcement. | A secured party shalt proceed ina

commercially reasonable manner if the secured party:
" (I)yundertakes to collect from or enfprce an obligation of an account debtor or other
*‘person obligated on collateral; and
(2) is entitled to charge back uncollected collateral or otherwise to fall or limited recourse
against the debtor or a secondary obligor.

{c) [Expenses of collection and enforcement ] A secored party may deduct from the collections
made pursnant to this section (¢} reasonable cxpenses of collection and enforcement, including reasonable
attorney s fees and legal expenses incurred by the secured party.

(@) [Duties to secured party not affected.} This section does not determine whether an account
debtor, bank, or other person obligated on collateral owes a duty to a secared party.

15-9-608. APPLICATION OF PROCEEDS OF COLLECTION OR ENFORCEMENT; 1LIABILITY FOR
DEFICIENCY AND RIGHT TO SURPLUS,
{a) [Application of proceeds, surplus, and deficiency if obligation secured.} If a sccurity interest
secures payment of performance of an cbligation, the following rules apply:

(1) A secured party shall apply or pay over for application the cash proceeds of coliection
or enferment under 15- 9-607 in the following order to:

(A) the reasonable expenses of collection and enforcement and, to the extent
pmdﬂdforbyagreenmntandnotpmhlbﬁedby law, reasonable attorney’s fees and legal expenses incurred by
the secured party;

(B) the satisfaction of obligations sccured by the security imterest under which
the collection or enforcement is made; and

{C) the satisfaction of obligations secured by any subordinate security interest in
of other lien on the collateral subject to the security interest nnder which the collection or enforcement is made
if the secured party receives a signed demand for proceeds before distribution of the proceeds is completed.

(2) Hrequested by a secured party, a holder of a subordinate security interest or other lien
shall furnish reasonable proof of the interest or ien within a r¢asonable time, Unless the holder complies, the
secured party need not comply with the holder’s demand under paragraph (1)(C).

{3) A secured party need not apply or pay over for application noncash proceeds of
collcction and enfprcement under 15- 9-607 unless the failure to do so would be commercially unreasonable. A
secured party that applies of pays over for application noncash proceeds shail do so in a commercially
reasonable manper.

{4) A secured party shall account to and pay a debtor for any surplus, and the obligor is
liable for any deficiency.

© 15-9-609, SECURED PARTY’S LIMITED RIGHT TO TAKE POSSESSION AFTER DEFAULT.

{a) [Consent or judicial process.] Unless otherwise agreed, a secured party has at the time of or
after default the powers described in this section (b), but such powers may be exercised only pursuant to judicial
process or with the debtor’s consent. Such consent is effective only if expressed after defanit by means of a
separate dated and signed personal statement in the debtor's handwriting, describing the powers to be exercised
by the secured party and expressly acknowledging and waiving the debtor’s right to require that such exercise
b pursuant to judicial process.

(b) [Possession, rendering equipiment unsable and assembly of collaieral.] Under the
circumstances of this section (a) the secured party may:

(1) take possession of the collateral;
{2) without removal, render egnipment upusable and dispose of collateral on a debtor’s
premises under 15- 9-610; and
(3} require the debtor to assemble the collaterai and make it available to the secured party
at a place to be designated by the secured party which is reasonably convenient to both parties.
' (<) [No breach of the peace.] A secured party acting pursuant to the debtor’s consent under this
section (a) must proceed without breach of the peace.

15- 9-610. DISPOSITION OF COLLATERAL AFTER DEFAULT.
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{a} [Disposition after default | After defoault, a seenred party may setl, lease, license, or otherwise
dispose of any or all of the collateral in its present condition or folowing any commercially reasonable
preparation OT processing.

(b) {Commercially reasonable disposition; tribal business day.] Every aspect of a disposition of
collateral, inclading the method, manner, time, place, and other terms, must be commercially reasonable. If
commercially reasonable, a secured party may dispose of collateral by public or private proceedings, by ong or.
more contracts, as a unit of in parcels, and at any time and place and on any terms. In order to protect the
debtor’s right to redeem collateral (15- 9- 623), a disposition of coliateral shall take place only on a tribal
business day. .
{c) [Purchase by secured party.] A secured party may purchase collateral;

(1) at a public disposition; or
{2) at a private disposition only if the collateral is of a kind that is costomarily sold on a
recogmzed market or the subject of widely distributed standard price quotations.

(d) [Warrantics on disposition.} A contract for sale, Iease, license, or other disposition includes
the warranties relating to title, possession, quiet enjoyment, and the like which by operation of faw accompany a
voluntary disposition of property of the kind subjeet to the contract.

(e) {Disclaimer of warrantigs.] A secured party may disclaim or modlfy warranties wnder this
section (d): :
{1) in a manner that would be effective to disclaim or modify the warranties ina
voluntary dispesition of property of the kind subject to the contract of disposition; or
(2) by communicating to the purchaser a record evidencing the contract for disposition
and including an express disclaimer or modification of the warranties.

{f) {Record sufficient to disclaim warranties.] A record is sufficient to disclaim warranties under
this section {¢) if it indicates “There is no warranty relating to title, possession, quict enjoyment, or the like in
this disposition” or uses words of similar import.

15-9-611 NOTIFICATION BEFORE DISPOSITION OF COLLATERAL.
(a) [*Notification date.”] In this section, “notification date” means the earlier of the date on which:

(1) a secured party sends to the debtor and any secondary obligor a signed notification of
disposiiion; or
{2) the debtor and any secondary obligor waive the right to notification.

- {b) [Notification of disposition required ] Except as otherwise provided in his section(d), a
secared party that disposes of collatera! under 15- 9-610 shall send to the persons specified in this section (c) a
reasonable signed notification of disposition.

{(c) [Persons to be notified.] To comply with this section (b), the secured party shall send a signed
notification of disposition to: '

(1) the debtor;
{2} any secondary obligor; and
(3) if the collateral is other than consumer goods:

{A) any other person from which the secured party has received, before the
notification date, a signed notification of a claim of an interest in the collateral;

(B) any other secured party or lienholder that, 14 ealendar days before the
notification date, held a security interest in or other lien on the collateral perfected by the filing of a financing
statement that:

(1) identified the collateral;

(it} was indexed under the debtor’s name as of that date; and

(iri) was filed in the office in which to file a financing statement against
the debtor covering the collateral as of that date; and

(C) any other secured party that, 14 calendar days before the notification date,
held a security interest in the collateral perfected by compliance with other applicable law (15- 9-311).

{d) [This section (b) inapplicable: perishable collateral; recognized market.} This section (b) does
not apply if the collateral is perishable or threatens to declinic speedily in value or is of a type customarily sold
on a recognized market.

{e) [Compliance with this section (C)(3)XB).] A secured party complies with the requirement for
notification prescribed by this section (C)(3YB) if:
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(1) not Iater than 20 calendar days or cariier than 30 calendar days before the notification
date, the secured party requests, in a commercially reasonable manner, information concerning financing
statements indexed under the debtor’s name in the office indicated in this section (¢)3)XB); and

(2) before the notification daic, the securcd party:

(A} did not receive a response to the request for information; or

(B) rcecived a response to the request for information and sent a signed
notification of disposition to each secured party or other licnholder named in that response whose financing
statement covered the collateral.

15- 9-612. TIMELINESS OF NOTIFICATION BEFORE DISPOSITION OF COLLATERAL.

{a) [Reasonable time is question of fact.] Except as otherwise provided in this section (b),
whether a notification is sent within 2 rcasonable time is a question of fact.

{b) {Safe harbors for sufficiency of time.] Unless a specific time for sending a notification of
disposition is established by the court, a notification of disposition is sent within a reasonable time before the
dASposm(m when it is sent after default and:

(1) in a consumer transaction, 20 calendar days or more before the earliest time of
dispomﬁon set forth in the notification; or

£2) in all other transactions, 10 calendar days or more before the carlicst time of
disposition set forth in the notification.

15-9-613. CONTENTS AND FORM OF NOTIFICATION BEFORE DISPOSITION OF COLLATERAL,
The follemng rales apply to notification before disposition of collateral:
(1) The contents of a notification of disposition are sufficient if the notification:

{A) describes the debtor and the secured party;

(B) describes the collateral that is the sabject of the intended disposition;

(C) states the method of intended disposition;

(D) states that the debtor is emtitied to an accounting of the unpaid indebtedness
and states the charge, if any, for an accounting;
. (E) states the time and place of a public disposition or the time after which any
other disposition isto be made; :
' (F) describes any Liability for a deficiency by the person receiving the notice;
and

(G) states a telephone number or mailing address from which additional
information concerning redemption, disposition and the obligation secured is available.

© {2y Whether the contents of a notification that lacks any of the information specified in
-paragraph (1) are nevertheless sufficient is a question of fact.
(3) The contents of a notification providing subsiantially the mformancn specified in

paragraph (1) are sufficient, even if the notification includes:

{A) information not specified by that paragraph; or

(B) minor errors that are not sericusly misleading.
{4} A particular phrasing of the netification is not required

15-9-614 [RESERVED ]

15- 9-615. APPLICATION OF PROCEEDS OF DISPOSITION; LIABILITY FOR DEFICIENCY AND
RIGHT TO SURPLUS.

(ay [Application of proceeds.] A secured party shall apply or pay over for application the cash
proceeds of disposition ynder 15- 9-610 in the following order to:

(1) the reasonable expenses of retaking, holding, prepating for disposition, processing,
and disposing, and, (0 the extent provided for by agreement and ot prohibited by law, reasonable attorney’s
fees and legal experses incurred by the secured party;

(2) the satisfaction of obligations secured by the security interest wmder which the
disposition is made;

(3) the satisfaction of obligations secured by any subordinate security interest in or other
subordinate lien on the collateral if:
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{A} the secured party recetves from the holder of the sabordinate security
interest or other Hen a signed demand for proceeds before distribution of the proceeds is completed; and
(B) in a case in which a consignor hias an interest in the collateral, the
subordinate security intcrest or other lien is senior 1o the inicrest of the consignor; and
{4) a secured party that is a consignor of the collateral if the secured party receives from
the consignor a signed demand for proceeds before distribution of the proceeds is completed.

{b) [Proef of subordinate interest. ] i requested by a secared party, a holder of a subordinate
security interest or other lien shall furnish reasonable proof of the interest or lien within a reasonable time.
Unless the helder does so, the secured party need not comply with the holder’s demand wnder this section )(3).

' {c) [ Application of noncash proceeds.] A secured party need not apply or pay over for application
noncash proceeds of disposition umder 15- 9-610 unless the failure to do so would be commercially
unreasonable. A secured party that applies or pays over for application noncash proceeds shalldosoina
commerctally reasonable manner.

{d) {Surplus or deficiency if obligation secured.] I the security interest under which a disposition

- is made secures payment or performance of an obligation, after making the payments and applications required
by this section (a) angd permitied by this section (c):
(1) unless this section (a){4) requires the secured party to apply or pay over cash proceeds
to a consignor, the secured party shall account to and pay a debtor for any surplus; and
{2) the obligor is liable for any deficiency.

(e) [Calculation of surplus or deficiency m disposition to persor reiated to secured party.] The
surplus or deficiency following a disposition is calculated based on the amount of proceeds received, but if the
fairness of the amount of those proceeds is placed in issue, the secured party has the burden of establishing that
the amount is not significantly below the range of proceeds that are represented by at least the wholesale value

. of the collateral.

{f) fCash proceeds received by junior secored party.] A sccured party that receives cash proceeds
of a disposition in good faith and without knowledge that the receipt violates the rights of the holder of a
security interest or other lien that is not subordinate to the security interest umder which the disposition is made:

{1} takes the cash proceeds free of the security interest or other Tien;

(2) is not obligated to apply the proceeds of the disposition to the satisfaction of
obligations secured by the security interest or other lien; and

(3) is not obligated to account to or pay the holder of the security interést or other lien for
any sarplus.

15- 9:616. EXPLANATION OF CALCULATION OF SURPLUS OR DEFICIENCY.

{a) [Explanation of calculaticn.] In a consumer transaction, a secured party must provide the
debtor or consumer obligor a rcasonably detailed explanation in a record of the manner in which any surplus or
deficiency was calculated if the debtor or consumer obligor demands such an explanation or, in any event, 10
tribal business days before commencing an action for a deficiency.

(b) [Charges for responses.] Each debtor or consumer obligor is entitled without charge to one
response to a request under this section during any six-month peried in which the secured party did not send to
the debtor or consumer cbligor an explanation pursuant to this section (bj(1). The secured party may require

" payment of & charge not exceeding $25 for each additional response.

15- 9-617. RIGHTS OF TRANSFEREE OF COLLATERAL.
(a) [Effects of disposition.] A secured party’s disposition of collateral after default:
(1) transfers to a transferee for value all of the debtor’s rights in the collateral;
{2) discharges the security interest under which the disposition is made; and
{3) discharges any subordinate security interest or other subordinate lien [other than liens
created nnder {ciite acts or statutes providing for liens, if any, that are not to be discharged]].
{b) [Rights of good-faith transferce | A transferee that acts in good faith takes free of the rights and
interests described in this section (a), even if the secured party fails to comply with this Chapter or the
requirements of any judicial proceeding.
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{¢) [Rights of other transferce. ] If a transferee docs not take free of the rights and interests
described in this section (a), the transferce takes the coltateral subject to:
(1) the debtor’s righis in the collateral,
" (2) the security inicrest under which the disposition is made; and
(3) any other security interest or other lien.

15- 9-618. RIGHTS AND DUTIES OF CERTAIN SECONDARY OBLIGORS,
(a) [Rights and dutics of secondary obligor.] A sccondary obligor acquires the rights and becomes
obligated to perform the duties of the secured party afier the secondary obligor:
1) receives an assignment of a secured obligation from the secured partty;
(2) receives a transfer of collateral from the secured party and agrees to accept the rights
and assame the duties of the secured party; or
{3) is subrogated to the rights of a secured parly with respect to collateral.
(b) [Effect of assignment, transfer, or subrogation. | An assignment, transfer, or subrogation
described in this section (a): ,
(1) is not a disposition of collateral under 15- 9-610; and
(2) relieves the secured party of further duties under this Chapter.

15- 9-619. TRANSFER OF RECORD OR LEGAL TITLE.
{a) [“Transfer statement™] In this section, “transfor statement™ means a record anthenticated by a
(1) that the debtor has defanlted in connection with an obligation secured by specified

collateral;

(2) that the secured party has exercised its post-defanit remedies with respect to the
collateral;

(3) that, by rcason of the cxercise, a transferce has acquired the rights of the debtor in the
collateral; and

(4) the name and mailing address of the secured party, debtor, and transferee.

- {b) [Effect of transfer siatement.] A tramsfer statement entitles the transferes to the pamsfer of
record of all rights of the debtor in the collateral specified in the statcment in any official filing, recording,
Tegistration, or certificate-of-tiflc system covering the collateral. If a transfer statcment is presented with the
applicable fee and request form (o the official or office responsible for maintairing the system, the official or
office shall: ‘ .

(1) accept the transfer statement;
(2) promptly amend its records 1o reflect the transfer; and
(3) if applicabie, issue a new appropriate certificate of title in the name of the transferec.
{c) [Transfer not a disposition; no relicf of secured party’s duties.] A transfer of the record or
legal title to colliteral to a secured party under this section (b) or otherwise is not of itself a disposition of
collateral under this Chapter and does not of itself relieve the secared party of its duties under this Chapier.

15- 9-620. ACCEPTANCE OF COLLATERAL IN FULL OR PARTIAL SATISFACTION OF
OBLIGATION; NOTTFICATION OF PROPOSAL; EFFECT OF ACCEPTANCE; COMPULSORY
DISPOSITION OF COLLATERAL.

{a) {Proposal to accept collateral in full or parniial satisfaction of obligation.] Except as provided
in this section {¢), a securcd party may, after default, propose to retain the collateral in full satisfaction of the
obligation it secures or, in a transaction other than a consumer transaction, in partial satisfaction of sach
obligation.

{b) [Notification of proposal to accept collateral.} The sccured party shall send notice of such

- proposal fo:
{1) the debtor; _
: {2} any person from whom the secured party has received, before the debtor consented to
the acceptance, a signed notification of a claim of an imferest in the collateral;
‘ (3) any person that, 14 calendar days before the debtor consented to the acceptance, held
a security interest in or ofher lien on the collateral perfected by means of a financing statement or compliance
with other law (15- 9-311(a)) that makes such intcrest reasonably discoverable; and

06.27.05

JAR on Comprehensive Commercial Code Development
JULY 2005 Session

Page 36 of 40




(4) if the proposal is for partial satisfaction of the obligation, any secondary obligor.

(¢} [Conditions to acceptance.] The proposal is not effective unless it is covered by this section

(a) and:

(1) the debtor consents to the acceptance in a record signed after defanli;

{2) no other person specified in this section (b), and no other person holding an interest in
the coliateral subject to the secured party’s interest, objects to the acceptance within 14 tribal business days after
notification was sent;

' (3) if the colfateral is consumer goods, the collateral is not in the pcssession of the debtor
when the debtor copsents to the acceptance
(d) [Effect of acceptance.] A secured party’ sacceptance of collateral pursuant to this section
(1) discharges the obligation io the extent consented to by the debtor;
(2) transfers to the secured party all of the debtor’s rights in the collateral;

. {3) discharges the security interest that is the subject of the debtor’s consent, and any
security inferest or other ien or interest that is subordinate thereto, even if the secured party accepting the
collateral fails to comply with this arficle.

(e) [Mandatory disposition of consumer goods.] A secured party that has taken possession of
collaterat shall dispose of the coliateral pursnant to 15-5 9-610 through 9-616 if:
{1) 60 percent of the cash price has been paid in the case of a purchase- money security
inferest i consumer goods; or
(2) 60 percent of the principal amount of the obligation secured has been paid in the case
of a non-purchase-money security interest in consamer goods.
Such disposition shall be made within 90 calendar days afier taking possession, or within any longer period to
-which the debtor and all secondary obligors have agreed in anagreemcnttoﬁnateﬁ‘ect entered into and signed
after defanit.

15-9-621. [RESERVED.]
15- 9622, [RESERVED.]

15-9-623. RIGHT TO REDEEM COLLATERAL.
{3) [Persons that may redeem ] A debtor, any secondary obligor, or any other secored party or
lienholder may redecm collateral.
(0) [Requirements for redemption. ] To redecm collaicral, a person shall tender:
{1y fmifiliment of all cbligations secured by the collaterat; and
{2) the reasonable expenses and attorney's fees described in 15- 9- 615¢a)(1), dealing
with of proceeds of disposition.
{c) [When redemption may occur.] A redemption may occur at any time before a secured party:
(1) has collected collateral under 15- 9-607;
{2} has disposed of collateral or entered into a contract for its disposition under 15- 9-
610; or
(3) has accepted coliateral in full or partial satisfaction of the obligation it securcs nnder
15- 9620,

15- 9624, WAIVER.

{2y fWaiver of digposition notification.] A debtor or secondaiy obligor may waive the right ©
notification of disposition of collateral under 15- 9-611 only by an agreement to {hat effect entered into and
signed after default

(b} [Waiver of mandatory disposition.] A debtor may waive the right to require disposition of
collateral under 15- 9-620(¢c), which deals with mandatory disposition of consumer goods, oaly by an agreement
to that effect entered info and signed after default.

{c) [Waiver of redempiion right ] In a transaction other than a consumer transaction, a debtor or
secondary obligor may watve the right to redeem colateral wnder 15- 9-623 only by an agreement to that effect
cntered into and signed after defanit. In a consumer transaction, a debtor or secondary obligor may not waive
such right,
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SUBPART 2. NONCOMPLIANCE WITH Chapter.

13- 9625, REMEDIES FOR SECURED PARTY’S FAILURE TO COMFLY WITH Chapter.

(a) [Judicial orders concemning noncompliance.] If it is established that a secured party is not
proceeding in accordance with this Chapter, a court may order or restrain collection, enforcement, or disposition
of collateral on appropriate terms and conditions.

(b} [Damages for noncompliance.} Subject to this sections (), {d), and (), a person is liable for
damages in the amount of any loss caused by a failure to comply with this Chapter. Loss caased by a failure 1o
comply may include loss. resulting from the debtor’s inability to obtain, or increased costs of, alternative

{(c) [Persons entitled to recover damages; statatory damages where collateral is consumer goods.]
Except as otherwise provided in 15- 9-628, which deals with the nonliability and limitations on liability of a
secured party and the liability of a secondary obligor:

(1) a person that, at the time of the failure, was a debtor, was an obligor, orheld a
security interest in or other lien on the collateral may recover damages under this section (b) for its loss; and

(2) if the collateral is consumer goods, a person that was a debtor or a secondary obligor
at-the time a secured party failed to comply with this part may recover for that failure in any event an amount
not less than the credit service charge pius 10 percent of the principal amount of the obligation or the time-price
differential plus 10 percent of the cash price.

' (d) {Recovery when deﬁczency eliminated or reduced.} A debtor whose deficiency is eliminated
under 15- 9-626, which deals with actions in which a deficiency or surplus is in issue, may recover damages for
the loss of any sarphus.

(e) [Stakiory damages: noncompliance with specified provisions.] In addition to any damages
recoverable under this section (b), the debtor, consumer ebligor, or person named as a debtor in a filed record,
as applicable, may recover $500 in each case from a person that:

: (1) fails to comply with the provisions of this Chapter dealing with additional duties of a

secured party having control of an investment account (15- 9-205(b));

(2) fails to coimply with the provisions of this Chapter deahng with duties of a secured
party if an account debtor has been notified of assignment (15 2-205(c);

(3) files a record that the person is not entitled to file under 15- 9- 302(g);

{4) fails to file, cause to be filed or send a termination statement as required by 15- 9-
502();

(5) fails to comply with the provisions of this Chapter dealing with explananons of
calc;ﬂauons of surplus or deficiency (15- 9-616(a)), and whose failure is part of a pattern, or consistent with a
practice, of noncompliance.

{f) {Stanmtory damages: noncompliance with the provisions of this Chapter dealing with a request
for an accounting. } A debtor or consomer obligor may recover damages under this section (b) and, in addition,
$500 in each case from a person that, without reasonable cause, fails to comply with a reguest for an accounting
{15- 9-207). A recipient of a request under 15- 9-207 which never claimed an interest in the collateral or
obligations that are the subject of a request under that 15- has a reasonable excuse for fatlure to comply with the
request within the meaning of this section.

{g) [Limitation of security interest: noncomphance with Chapter.] If a secured party fails 1o
comply with a request regarding a list of collateral or a statement of account under 15- 9-207, the secured party
may claim a security interest oaly as shown in the list or statement included in the request as against a person
that i reasonably misled by 1he faiture,

15- 9-626. ACTION IN WHICH DEFICIENCY OR SURPLUS IS IN ISSUE.

(a) jApplicabic niles if amount of deficiency or surplas in issne.} In an action arising from a
gansaction, other than a consumer fransaction, in which the amount of a deficiency or surplus is in issue, the
following rules apply:

(1) A secured party need not prove compliance with the provisions of this part relating to
collection, enforcement, disposition, or acceptance unless the debtor or a secondary obligor places the secured
party’s compliance in issue.
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_ (2) If the secured party’s compliance is placed in issue, the secured party has the burden
of establishing that the co}lecuon, enforcement, disposition Or acceptance was conducted in accordame with

this part.

{3) Except as otherwise provided in the provisions of this Chapter d&a!mg with
nonliability and imitations on liability of a secured party or secondary obligor (15- 9-628), if a secured party
fails to prove that the collection, enforcement, disposition, or acceptance was conducted in accordance with the
provisions of this part relating to collection, enforcement, disposition, or accepiance, the liability of a debtor or
a secondary obligor for a deficiency is subject to setoff for an amount as stated in the provision of this Chapter
dealing with damages for noncompliance (15- 9-625(b)), which may be measured by the amount recovered for
conversion of coliateral.

{4} For purposes of paragraph (3}, the Liability of the debtor or a secondary obligor is
calculated on the presumption that the proceeds of disposition equal the sumn of the secured obligation,
expenses, and allowable attorney’s fees, but the secured party may rcbut the presumption.

(b) [Consumer transactions; no inference. ] The limitation of the rules in this section (a) to
transactions other than consumer transactions is intended to leave to the conrt the determination of the proper
rules in consumer transactions. The court may not infer from that limitation the nature of the proper rde in
consumer transactions ankl may continue o apply established approaches.

13- 9627, DETERMINATION OF WHETHER CONDUCT WAS COMMERCIALLY REASOMARLE.
(2) [Greater amount obtainable under other circumstances; no prechusion of commercial
reasonableness. ] The fact that a greater amount could have been obtained by a collection, enforcement,
disposition, or acceptance at a different time or in a different method from that sclected by the secured party is
not of ftself suificient o preclude the sccured party from establishing that the collection, enforcement,
disposition, or acceptance was made in a commercially reasonable manner.
{b) [Dispositions that are commercially reasonable.] A disposition of collateral is made in a
commercially reasonabie manner if the disposition is made:
_ (1) in the usual manner on any recognized market;
(2) at the price current in any recognized market al the time of the disposttion; or
(3) otherwise in conformity with reasonable commercial praciices among dealers in the
type of property that was the subject of the disposition.
(c) [Approval by court or on behalf of creditors.] A collection, enforcemem, disposition, or
acceptance is commerciaily reasonable if it has been approved:
(1) in a judicial proceeding;
(2) by a bona fide creditors” cammniee
{3) by a representative of creditors; or
(4) by an assignee for the benefit of creditors.
Such approval meed not be obtained, ard lack of approval does not mean that the collection, enforcement,
dispositicn, or acceptance is not commercially reasonable.

15- 9-628 NONLIABILITY AND LIMITATION ON LIABILITY OF SECURED PARTY: LIABILITY
OF SECONDARY OBLIGOR.

{a) [Limitation of liability of secured party for noncompliance with Chapter.] Unless a secured
party knows that a person is a debtor or obligor, knows the identity of the person, and knows how to
comnmmicate with the person: _

(1) the secured pariy is not liable to the person, or to a secured party or lienholder that has
filed a financing statement against the person, for failure to comply with this Chapter; and

(2} the secured party’s failare to comply with this Chapter does not affect the hability of
the person for a deficiency.

(b} [Limitation of liability based on status as secured party.] A scourcd parly is not liable becanse

“of its statiss as secured party:
(1) to 2 person that is a debtor or obligor, unless the secured party knows:
(A) that the person is a debior or obligor,
(B) the identity of the person; and
{C) how to commumicate with the person; or
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{2} to a secured party or lienholder that has filed a financing statement agatnst a person,
unless the secmed party knows:
(A) that the person is a debtor; and
{B) the identity of the person.
{c) [Limitation of liability if reasonable belicf that transaction not a consumer transaction or
collateral is nol consumer goods.] A secured party is not Hable to any person, and a persor”s Hability for a
deficiency is not affected, becawse of any act or omission arising out of the scoured party’s reasonable belief
that a transaction is not a consumer transaction or that goods are not consumer goods, if the secured party’s
belief is based on its reasonable reliance on:
(1) a debtor’s representation concerning the purpose for which collateral was to be used,
acquired, or held; or

incurred.

{2) an obligor’s representation concerning the purpose for which a secured obligation was

{d) [Limitatior of liability for statatory damages.} A secured party is not liable to any person under
15- 9-625(c)2), which deals with statutory damages where the collateral is consumer goods, for its failare to
comply with 15- 9-616, which deals with explanations of calculations of swrplus or deficiency.

{e) [Limitation of muitiple lability for statatory damages.] A secured party is not liable under 15-
9-623(c)2), which deals with statatory damages where the collateral is consumer goods, more than once with
respect to any one secared obligation.

15- 9-629. ATTORNEY’S FEES IN CONSUMER TRANSACTIONS. H the secured party’s compliance
with this Chapter is placed in issue in an action with respect to a consumer transaction, the following rules
apply:

(1) If the secured party would have been entitfled to attorey’s fees as the prevailing party,
a consumer debtor or consumer obligor prévailing on the issue is entitled to the costs of the action and
reasonable attorney’s fees.
(2) In other cases, the court may award to a consuiner debtor or consumer obligor
prevailing on that issue the costs of the action and reasonable attorney’s fees.
(3} In determining the attorney’s fees, the amount of the recovery on behalf of the
prevailing consamer debtor or consumer obligor is not a controlling factor.

PART 7 o
MISCELLANEOUS PROVISIONS

15- 9-701. EFFECTIVE DATE. This Chapter takes effect on

15-9-702. SEVERABILITY. If any provision of this Chapter or its application to any person or
circumstance is held mvalid, the invalidity does not affect other provisions or applications of this Chapter which
can be given effect without the invalid provision or application, and to this end the provisions of this Chapter
arc severable,

15-9-703. COURT. Unless otherwise provided by applicable taw or clcarly indicated, “conrt” refers to
the Crow Tribal Conrt which shall have jurisdiction over all matters arising under this Chapter.
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PRIVILEGED & CONFIDENTIAL
TT - ATI

CROW TRIBE LEGAL DEPARTMENT
MEMORANDUM

TO: - Willie Plain Feather, Speaker of the House
' 1.D. Stone, Secretary of the Legislature

FROM:  William C. %WW/
DATE: August 16, 2005 :

RE:  July2005 Session Bills Approved by Chairman

. Attached are one original of each of the following acts from the July 2005 Legislative
Sessions, both of which have been approved by the Chairman of the Executive Branch:

CLBO05-14:  Judicial Elections and Qualifications

JAR 05-06: Comprehensive Business Code

' understand that you have already received back from the Executive the approved bills
for the FY 2006 Budget and the amendments to the comprehensive Election Ordinance.

We also understand that the Legislature will distribute copies of these acts to other Tribal
entities and the Superintendent of the Bureau of Indian Affairs.

cc:  Vice Chairman Black Eagle
Secretary Old Eik
Vice Secretary Old Coyote
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