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UNIFORM COMMERCIAL CODE

The purpose of the Uniform Commercial Code is to provide a clear, fair structure for commer-
cial transaction to promote economic development, grounded in Good Mind principles and
protection of sovereignty.

The Uniform Commercial Code will:

+ Establish a complete, unified commercial code governing security interests, collateral,
and commercial transactions within the Nation, creating legal clarity and predictability
for all parties.

+ Ground commercial law in Good Mind principles, embedding cultural values directly
into the Nation’s economic governance framework.

+ Define Oneida jurisdiction over commercial parties through residence, business loca-
tion, tribal membership, or chartering, strengthening tribal legal authority.

+ Create clear rules for creating, attaching, and enforcing security interests, essential for
lenders and investors to transact with confidence.

+ Provide multiple perfection methods (filing, possession, control), allowing flexible
modern financing arrangements.

+ Create priority rules that determine whose claim on collateral prevails in disputes, insol-
vency, or bankruptcy-like scenarios.

+ Support interjurisdictional business activity by recognizing perfection under other juris-
dictions and creating transition rules for collateral moving into Oneida jurisdiction.

+ Protect against predatory contract terms, invalidating commercially harmful restrictions
that block assignment or collateralization.

+ Set structured, lawful processes for repossession, allowing pos- ey -
session only with debtor consent or judicial process, and forbid- .Q-}»‘TOJ 202 keS8
ding breach of the peace. ‘Hf Tl

+ Provide remedies for improper conduct by lenders, including
damages, statutory penalties, and court orders restraining noncompliant enforcement.

Individuals may attend the public meeting for the proposed Uniform Commercial Code in per-
son at the Norbert Hill Center, or virtually through Microsoft Teams. If you wish to attend the
public meeting through Microsoft Teams please contact LOC(@oneidanation.org.

PUBLIC COMMENT PERIOD CLOSES THURSDAY APRIL 23, 2026

During the public comment period, anyone may submit written comments, questions or input.
Comments may be submitted to the Oneida Nation Secretary’s Office or the Legislative Ref-
erence Office in person, by U.S. mail, interoffice mail, or e-mail.

For more information on the proposed Elder Protection law please review the public meeting packet at oneida-
nsn.gov/government/register/public meetings.
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UNIFORM COMMERCIAL CODE
LEGISLATIVE ANALYSIS

SECTION 1. EXECUTIVE SUMMARY

Analysis by the Legislative Reference Office

Intent of the = Establish a complete, unified commercial code governing security interests,

Legislation or collateral, and commercial transactions within the Nation, creating legal clarity

Amendments and predictability for all parties. /5 O.C. 510.1-1].

= Affirm Oneida sovereignty by providing that this law governs conflicting
provisions and is adopted under the Nation’s constitutional authority. /5 O.C.
510.2-4; 510.2-5].

=  Grounds commercial law in Good Mind principles, embedding cultural values
directly into the Nation’s economic governance framework. /5 O.C. 510.1-2].

= Define Oneida jurisdiction over commercial parties through residence, business
location, tribal membership, or chartering, strengthening tribal legal authority.
[50.C. 510.6-11(e)].

= Create clear rules for creating, attaching, and enforcing security interests,
essential for lenders and investors to transact with confidence. /5 O.C. 510.5-1;
510.5-2].

= Provide multiple perfection methods (filing, possession, control), allowing
flexible modern financing arrangements. /5 O.C. 510.6-3; 510.6-7; 510.6-8;
510.6-9].

= (Create priority rules that determine whose claim on collateral prevails in
disputes, insolvency, or bankruptcy-like scenarios. /5 O.C. 510.6-12; 510.6-13;
510.6-14].

= Support interjurisdictional business activity by recognizing perfection under
other jurisdictions and creating transition rules for collateral moving into
Oneida jurisdiction. /5 O.C. 510.6-11].

= Strengthen consumer rights by restricting waivers, requiring post-default
notice, and limiting repossession practices. /5 O.C. 510.9-2; 510.9-11;
510.9-21].

= Ensure transparency by allowing debtors to request accountings, collateral lists,
and surplus/deficiency explanations. /5 O.C. 510.5-7; 510.9-15].

= Protect against predatory contract terms, invalidating commercially harmful
restrictions that block assignment or collateralization. /5 O.C. 510.7-4].

= Require commercially reasonable enforcement, meaning lenders must follow
fair industry standards when collecting, selling, or disposing of collateral. /5
0.C. 510.9-7(b); 510.9-10(b); 510.9-24].

= (Create rulemaking authority enabling the Nation to issue regulations,
procedures, and filing requirements without relying on state systems. /5 O.C.
510.4-8; 510.8-1(f)].

= (larify rights in complex assets such as accounts, chattel paper, investment
accounts, fixtures, software, and agricultural products enabling modern finance
options. /5 O.C. 510.3; 510.4-11; 510.6-7; 510.6-15].
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= Set structured, lawful processes for repossession, allowing possession only with
debtor consent or judicial process, and forbidding breach of the peace. /5 O.C.
510.9-9].

= Create detailed rules for collateral sales, including notice requirements, timing
rules, and public/private sale standards. /5 O.C. 510.9-10; 510.9-11,; 510.9-12;
510.9-13].

= Provide remedies for improper conduct by lenders, including damages,
statutory penalties, and court orders restraining noncompliant enforcement. /5
0.C. 510.9-22].

= Protect innocent purchasers by specifying when buyers take goods free of a
security interest and when interests follow the collateral. /5 O.C.
510.6-13(a)(2); 510.6-14(c),(d)].

= Ensure continuity and severability, protecting the code from invalidation if one
section is challenged. /5 O.C. 510.10-1].

Provide a clear, fair structure for commercial transactions to promote economic
development, grounded in Good Mind principles and protection of sovereignty. /5
0.C.510.1].

Oneida businesses and lenders; outside creditors transacting within jurisdiction;
Oneida Licensing Department (filing office) and Comprehensive Housing Division
(fixture filings); Oneida Judiciary; consumers and commercial debtors/secured
parties. /5 O.C. 510.8-1(a); 510.3; 510.2].

Judiciary law, Oneida Judiciary Rules of Civil Procedure, Real Property law,
Leasing law, Public Peace law, and Administrative Rulemaking law.

The Oneida Trial Court is granted jurisdiction over all actions under this law.

1. Notice Requirements (Pre-Disposition / Enforcement Notices)These guarantee
a debtor or other affected party receives advance written notice before
enforcement actions occur. Required Notification Before Sale or Disposition of
Collateral:

e Secured party must send signed, reasonable notification to the debtor,
secondary obligor, and other lienholders. /5 O.C. 510.9-11(b)—(c)].

e Notice must include time, place, method of sale, rights to an accounting,
redemption, and deficiency liability./5 O.C. 510.9-13(a)].

o Notification must be sent within a reasonable time, presumed sufficient if at
least 10 days (non-consumer) or 20 days (consumer) prior. /5 O.C.
510.9-12(b)].

Special Notification Requirements for Acceptance of Collateral in Satisfaction

Debtor and other interest holders must be notified before a secured party can

retain collateral in full or partial satisfaction. /5 O.C. 510.9-19(b)].

2. Right to Be Heard / Objection Rights. These ensure parties can contest

enforcement actions before they occur.

e Objection to Acceptance of Collateral. Any person with an interest in the
collateral has 14 tribal business days to object to the secured party’s proposal.
[5 0.C. 510.9-19(c)(2)].

e Objection to Consignment or Subordinate Interest Payments. Subordinate
lienholders may demand payment from collateral proceeds and must be given
a chance to prove their interest. /5 O.C. 510.9-8(a)(3); 510.9-14(a)(3)].

3. Opportunity to Cure or Redeem (Restoration of Property Rights)
These provisions ensure a debtor may stop enforcement by satisfying obligations.
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Right to Redeem Collateral
e Debtor or other secured party may redeem by paying obligations and
reasonable expenses any time before:
o Collection,
o Disposition, or
o Acceptance of collateral. /5 O.C. 510.9-20(a)—(c)].

4. Limits on Self-Help — Protection Against Arbitrary or Violent Repossession
Repossession Only With Consent After Default or Judicial Process:
e Secured party may take possession only through judicial process or
post-default written consent. /5 O.C. 510.9-9(a)].

e Consent must be:

o Signed after default,

o In debtor’s handwriting,

o Explicitly waiving judicial process.

[5 O.C. 510.9-9(a)]

No Breach of the Peace Requirement: Secured party must repossess without
breach of the peace; a major due process protection. /5 O.C. 510.9-9(c)].

5. Judicial Review & Court Oversight: These provisions ensure courts can

intervene if rights are violated. Court Power to Restrain or Order Conduct in

Cases of Noncompliance:

e Courts may order or restrain collection, enforcement, or disposition if the
secured party violates the law. /5 O.C. 510.9-22(a)].

Lien Priority Relates Back to Earlier Perfection (Judicial Enforcement Safeguard)

Protects fairness in judicial execution and credit priority. /5 O.C. 510.9-1(d)].

6. Required Commercial Reasonableness. Another due process concept: actions

must meet objective fairness standards.

e Standard of “Commercially Reasonable” Conduct Applies to disposition,
enforcement, notices, collections, and handling of collateral. /5 O.C.
510.9-7(b); 510.9-10(b); 510.9-24(a)].

e Court-Approved or Creditor-Committee-Approved Actions Are
Automatically Reasonable. (Creates a safe harbor for fairness.) /5 O.C.
510.9-24(c)].

7. Right to an Accounting / Transparency Requirements. These provisions ensure

due process through access to information. Mandatory Accounting Upon Request:

e Debtor may request a statement of account, list of collateral, or obligation
amount. /5 O.C. 510.5-7(a)].

e Secured party must respond within 10 tribal business days. /5 O.C.
510.5-7(b)].

Explanation of Surplus or Deficiency Required (Consumer Protection)

e Must provide a detailed explanation 10 days before suing for deficiency. /5
0.C. 510.9-15(a)].

8. Mandated Return of Surplus / Protection from Excessive Seizure. Ensures
property is not wrongfully retained. Debtor Entitled to Surplus; Deficiency Rules
Must Be Followed:

e Secured party must return surplus after sale. /5 O.C. 510.9-14(d)(1)].
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9. Prohibition on Waiver of Core Rights (Fundamental Fairness Protections)

The Code prohibits waiver of key due process rights before default.
Non-Waivable Rights Include:

e Notice of disposition

Right to commercially reasonable sale

Right to redeem

Right to surplus

Prohibition on breach of peace /5 O.C. 510.9-2(a)—(1)].

Waiver Allowed Only Post-Default (and limited)

e Protects against coercion during contract formation. /5 O.C. 510.9-21(a)—(c)].

10. Due Process Protections for Third Parties.Ensures rights of lienholders,

obligors, and purchasers are safeguarded.

Notification to Other Secured Parties

e Before disposition, secured party must search filing office and notify all prior
holders. /5 O.C. 510.9-11(c)(3); 510.9-11(e)].

Rights of Secondary Obligors (e.g., guarantors)

e Due process in assignment, assumption of duties, and transfer of collateral
rights. /5 O.C. 510.9-17(a)—(b)].

A public meeting has not yet been held.

A fiscal impact statement prepared in accordance with the Legislative Procedures
Act has not yet been requested.

SECTION 2. LEGISLATIVE DEVELOPMENT

A. Background. The Uniform Commercial Code is a new addition to the Oneida Nation Code of Laws
to support a modern commercial law framework that promotes economic development and integrates
with broader U.S. commercial practices while preserving sovereignty.

B. Request for Amendments. The Uniform Commercial Code was added to the AFL on June 5, 2024.
The Uniform Commercial Code governs all commercial transactions, and the development of a
Uniform Commercial Code will aid in the development of other business laws.

SECTION 3. CONSULTATION AND OUTREACH

= Representatives from the following departments or entities participated in the development of the
amendments to this Law and legislative analysis:
* Economic Strategy;
=  Oneida Law Office;
» Intergovernmental Affairs.
o The following laws of the Nation were reviewed in the drafting of this analysis:
*  Administrative Rulemaking;
= Leasing law;
=  Public Peace law;
= Judiciary law; and
»  Oneida Judiciary Rules of Civil Procedure.
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SECTION 4. PROCESS
A. The amendments to this Law comply with the process set forth in the Legislative Procedures Act.
= On June 5, 2024, the Legislative Operating Committee added this Law to its Active Files List.
* On February 4, 2026 the LOC approved the draft of the Uniform Commercial Code and
directed that a legislative analysis be completed.
B. At the time this legislative analysis was developed the following work meetings had been held
regarding the development of the amendments to this law:
= July 29, 2024: LOC work session.
= December 2, 2024: LOC work session with Economic Strategy.
= December 10, 2024: LOC work session.
= January 15, 2025: LOC work session with Intergovernmental Affairs.
= February 19, 2025: LRO work session.
=  June 6, 2025: LOC work session.
= July 10, 2025: LOC work session.
= September 2, 2025: LOC work session.
= September 18, 2025: LRO work session with Oneida Law Office.
= September 22, 2025: LOC work session.
= Qctober 14, 2025:LOC work session.
= December 1, 2025:LOC work session with Oneida Law Office.
= January 15, 2026:LOC work session with Oneida Law Office.

SECTION 5. CONTENTS OF THE LEGISLATION

=  Purpose, Policy and Sovereignty Framework. Establishes why the law exists, connects
commercial regulation to Good Mind principles, and resolves conflicts in favor of this Code.
[50.C. 510.1-1, 510.1-2, 510.2-4].
= Fffect. This section sets the philosophical and legal foundation for the entire Code. It
ensures that all commercial activity within the Nation aligns with cultural values and
long-term economic protection. It also strengthens sovereignty by ensuring this Code
overrides conflicting laws, preventing external systems from weakening Oneida’s
authority.
= Definitions and Scope of Applicability. The Law provides precise definitions for collateral
types, parties, and commercial terminology, and identifies the transactions governed by the
Code. /5 O.C. 510.3; 510.4-6].
= Fffect. Establishing a precise set of definitions creates uniformity and predictability
which is critical for attracting lenders, supporting businesses, and avoiding litigation.
By defining what the law applies to (security interests, receivables, agricultural liens,
consignments), the Nation establishes a clear commercial jurisdiction similar to state
UCC Atrticle 9 systems. This clarity reduces misunderstandings and ensures fair
treatment of all parties.
= Sovereign Immunity and Jurisdiction. The Law affirms the Nation does not waive sovereign
immunity unless expressly stated and defines when individuals and organizations fall under
Oneida jurisdiction. /5 O.C. 510.4-1; 510.6-11(e)].
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= Effect. These provisions protect the Nation from accidental or implied waivers of
immunity. Clear jurisdictional rules ensure the Nation can regulate commercial
behavior involving members, businesses located on the Reservation, and tribally
chartered entities. This strengthens legal authority and provides certainty for courts,
lenders, and businesses.
Creation, Attachment and Enforceability of Security Interests. The Law outlines the steps
needed for a lender to obtain enforceable rights in collateral, including value given, debtor
rights, and authenticated agreements. /5 O.C. 510.5-1; 510.5-2].
= Effect. This protects both debtors and creditors by requiring a clear, documented
agreement before any rights are enforced. It ensures borrowers cannot be bound by
hidden or implied liens. At the same time, lenders gain confidence knowing that once
these conditions are met, their security interests are legally enforceable.
Perfection Methods (Filing, Possession, Control). The Law provides methods for perfecting
a security interest—such as filing with the Oneida Licensing Department, taking possession of
collateral, or obtaining control of investment property. /5 O.C. 510.6-3; 510.6-7; 510.6-8;
510.6-9; 510.8-1].
= FEffect. Perfection is what protects a creditor against third parties (other creditors,
buyers, lienholders). By offering multiple ways to perfect, the law accommodates
everything from traditional loans to modern financial instruments. It also ensures
filings take place within the Nation’s approved system, strengthening self-governance
and reducing reliance on state UCC offices.
Priority Rules. The Law establishes who has first rights when multiple parties claim the same
collateral, including first-to-file, purchase-money priority, fixture priority, and lien creditor
rules. /5 O.C. 510.6-12; 510.6-13; 510.6-14, 510.6-15].
= Effect. This creates a predictable order of rights, essential for lending, leasing,
agriculture, construction, and tribal enterprise operations. Priority rules prevent chaos
when disputes arise and reduce litigation by defining winners and losers in advance.
Strong priority rules also encourage outside investment because creditors know
precisely how the Nation will determine claims.
Filing System and Administrative Rules. The Law creates the Oneida tribal filing office,
defines requirements for effective financing statements, and establishes administrative
rulemaking authority. /5 O.C. 510.8-1; 510.8-2].
= Effect. A tribal filing office is a cornerstone of commercial sovereignty. By controlling
filings, the Nation manages its own registry of secured interests, rather than relying on
state systems. The administrative authority ensures Oneida can evolve, modernize, and
clarify procedures without amending the full Code.
Debtor Protections and Due Process Requirements. The Law provides mandatory notices,
redemption rights, accounting rights, limits on waivers, and repossession restrictions (no
breach of the peace). /5 O.C. 510.9-9; 510.9-11; 510.9-12; 510.9-20; 510.9-2].
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= Effect. These protections ensure fairness and prevent abusive enforcement. Debtors
receive notice before repossession or sale, may reclaim their collateral by paying what
is owed, and cannot have core rights waived in advance. This maintains trust in the
commercial system, safeguards vulnerable borrowers, and aligns enforcement practices
with Good Mind principles.

= Enforcement, Collection and Disposition Standards. The Law outlines procedures for
collecting debts, enforcing obligations, and disposing of collateral, all of which must be
“commercially reasonable.” /5 O.C. 510.9-7; 510.9-10; 510.9-24].

= Effect. These rules protect debtors from low-value or unfair sales while giving creditors
a clear and lawful path to recover losses. The “commercially reasonable” standard
ensures collateral is not sacrificed for unfairly low prices. It also reduces disputes
because creditors know the standard, they must meet to avoid liability.

» Remedies, Damages, and Judicial Oversight. The Law grants courts the authority to stop
improper enforcement actions and awards damages, including statutory damages and
attorney’s fees for violations. /5 O.C. 510.9-22; 510.9-23; 510.9-26].

= These provisions provide meaningful consequences when creditors fail to follow the
rules, protecting integrity of the system. They ensure borrowers have access to the
courts and legal representation, which is essential for due process. This strengthens
Oneida judicial authority and builds confidence that commercial law will be fairly
applied.

SECTION 6. EXISTING LEGISLATION

A. Related legislation. The following laws of the Nation are related to the proposed amendments to this
Law:

Public Peace Law. The purpose of the Public Peace law is to set forth community standards and
expectations which preserve the peace, harmony, safety, health, and general welfare of individuals
who live within the boundaries of the Reservation. /3 O.C. 309.1-1]. The law’s underlying policy
is to “promote peace and order within the boundaries of the Reservation while also providing an
orderly process for addressing civil infraction that occur.” /3 O.C. 309.1-2].
= The Law tightly regulates repossession, requiring: Judicial process OR Post-default written
consent that is signed and acknowledges waiver of process /5 O.C. 510.9-9(a)].
Repossession must occur without breach of the peace. /5 O.C. 510.9-9(c)]. The Judiciary
has authority to review and stop improper repossessions. This protects community
members from dangerous or coercive enforcement behaviors.
Leasing Law. The purpose of the Leasing Law is to set forth the Nation’s authority to issue, review,
approve, as well as enforce, leases and was established in accordance with the Helping Expedite
and Advance Responsible Tribal Home Ownership Act of 2021 (HEARTH Act) so that the Nation
can approve leases on its land without having to obtain additional approval from the Secretary of the
Interior. /6 O.C. 602.1- 1]. The policy behind the law is to codify the expectations and
responsibilities of the lessor and lessee when leasing Tribal land and to ensure that the leasing of
Tribal land results in minimal risk to the Nation. /6 O.C. 602.1-2].
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According to the Leasing Law leases approved under the Law are subject to all of the
Nation’s laws, except to the extent those laws are inconsistent with applicable federal law.
[6 O.C. 602.4-3].
Leases vs. Security Interests (Critical to Leasing Law Jurisdiction). This Law establishes
the criteria for determining when a transaction characterized as a “lease” is in fact a true
lease and when it is, instead, a disguised security interest. This distinction is essential
because it dictates whether the transaction falls under the Oneida Leasing Law or the
UCC. Under this Law, a transaction constitutes a security agreement—rather than a
lease—when it operates as a financing arrangement, such as where there is a nominal
purchase option, a non-cancellable term, or other indicators of economic ownership,
while also identifying factors that do nof create a security interest. The Leasing Law
governs true leases of tribal land, whereas the UCC governs secured transactions.
Accordingly, when a transaction presented as a lease is actually a security agreement, the
Leasing Law does not apply and the UCC controls instead. /5 O.C. 510.4-5].
A security interest may continue in goods that become fixtures, and the UCC sets out the
priority rules governing fixture-secured creditors versus owners or encumbrancers of the
underlying real property. These provisions also address a secured party’s right to remove
fixtures from the land after default, as well as the obligation to reimburse the landowner
for any physical injury caused by removal. Because fixtures—such as HVAC systems,
equipment, or signage—are frequently installed on leased trust land, it is important to
determine:

* who has priority,

= whether fixtures may be removed, and

* what duties apply

= is essential for protecting the Nation’s interests as landowner/lessor under the

Leasing Law. /5 O.C. 510.6-15; 510.9-4].

Security Interests in Leases or Rents. The Leasing Law codifies the
responsibilities of the lessor and lessee and affirms the Nation’s exclusive
authority to approve, manage, and enforce leases of tribal land. /6 O.C. 602.1-1-
2]. Under the UCC, Section 510.4-7(a)(9) identifies that the creation or transfer of
an interest in, or a lien on, real property—including leases and rents arising
thereunder—is expressly excluded from UCC coverage, except in limited
circumstances involving fixture filings or mixed-collateral transactions. This
exclusion confirms that leasehold interests and lease-derived rents on tribal land
fall under the jurisdiction of the Oneida Leasing Law, not the UCC. This
preserves the Nation’s exclusive authority under the HEARTH Act and prevents
any UCC filing from being used to encumber tribal real-property leases. /5 O.C.
510.4-7(a)(9)].
Goods on Leased Property Held for Sale or Lease. Leases approved under the
Leasing Law are subject to all Nation laws unless those laws are inconsistent with
applicable federal requirements. /6 O.C. 602.4-3]. Under Section 510.6-6(d) of
the UCC, when goods located on the property are held for sale or lease, or are
leased by a dealer/lessor engaged in selling goods of that kind, the
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certificate-of-title perfection rules do not apply. Instead, perfection and priority
are governed by standard UCC filing requirements. This distinction is important
for businesses operating on leased tribal land, which frequently maintain
inventory for sale or subleasing. While the Leasing Law governs the use of tribal
land and the terms of occupancy, the UCC governs creditor rights in the personal
property located on that land. Understanding the boundary between these two
bodies of law helps prevent conflict and unintended encumbrances involving
inventory or other goods situated on leased trust land. /5 O.C. 510.6-6(d)].
= Priority Rules Affecting Landlords / Lessors. The Leasing Law seeks to minimize
risk to the Nation and clearly define the expectations and responsibilities of both
the lessor and the lessee. /6 O.C. 602.1-2]. Several UCC provisions intersect with
these concerns. Under Section 510.6-13(a)(2), certain buyers or lessees of goods
may take their interests free of an existing security interest under specific
conditions. Section 510.6-14(c) further provides that lessees of goods in the
ordinary course of business take free of a security interest created by the lessor.
Additionally, Section 510.6-15 addresses the priority of interests in fixtures,
including the rights of real-property owners when tenant-installed goods become
affixed to the land. These provisions matter because the Nation frequently serves
as the landowner and lessor on tribal trust lands. They determine, among other
things:
= whether a lessee’s creditor may assert a claim to goods located on leased
tribal land;
= whether the Nation’s interests as landowner/lessor take priority over a
secured creditor; and
= how tenant-installed fixtures may be removed after default and what
obligations flow from that removal.
Understanding these rules is operationally important when enforcing the Nation’s
rights under the Leasing Law and protecting tribal land interests. /5 O.C.
510.6-13; 510.6-14; 510.6-15].
Choice of Law Concerning Real Property and Fixtures. The Leasing Law requires
that leases of tribal land comply with all Nation laws unless such laws conflict with
applicable federal requirements. /6 O.C. 602.4-3]. Under Section 510.4-13 of the
UCC, parties generally have the ability to choose the governing law for commercial
transactions; however, this choice is expressly limited. A contractual choice of law
may not override the UCC’s rules governing perfection and priority related to real
property and fixtures, nor may it supersede laws that embody the fundamental policy
of the Oneida Nation.
These limitations are directly relevant to the Leasing Law. Parties entering into a
lease of tribal land cannot avoid the application of the Nation’s leasing requirements
by selecting another jurisdiction’s law. The UCC reinforces and protects the Nation’s
exclusive authority over land-related interests by ensuring that choice-of-law

Page 9 of 10



Analysis to Draft 1
2026 03 04

provisions cannot be used to contract around tribal real-property rules. /5 O.C.
510.4-13].

*  Administrative Rulemaking. The purpose of the Administrative Rulemaking law is to provide a
process for the adoption of and amendments to the Nation’s administrative rules. /1 O.C. 106.1-
1]. Its underlying policy is to ensure there exists an efficient, effective and democratic process for
enacting and revising administrative rules, and that authorized agencies act in a responsible and
consistent manner when enacting and revising administrative rules. /1 O.C. 106.1-2].
= This Law delegates rulemaking authority to an Oneida entity to be determined, to develop
filing-office regulations and an implementation manual to operationalize indexing, search
logic, forms, acceptance/refusal protocols, and fee schedules. /5 O.C. 510.8-1(f)].
*  Any rules promulgated are required to be developed in accordance with the process and
procedures of the Administrative Rulemaking law. /5 O.C. 510.3-1(1)].

SECTION 7. ENFORCEMENT AND ACCOUNTABILITY

Oneida Trial Court. The Law gives the Oneida Judiciary explicit authority to supervise enforcement
actions, stop unlawful repossessions or collateral sales, and award damages or attorney’s fees for
violations. Key protections include strict notice requirements, the right to redeem collateral, commercially
reasonable sale standards, mandatory accounting, and penalties for creditor misconduct. Together, these
provisions ensure fairness, transparency, and judicial oversight in all secured transactions within the
Nation. Courts may order or restrain collection, repossession, or disposition of collateral if a creditor
violates the Law. [5 O.C. 510.9-22(a)]. This ensures lenders cannot take unilateral or abusive action. The
Oneida Judiciary serves as the ultimate accountability mechanism, protecting debtors, consumers, and
other secured parties.

Regulation of Repossession/Self-Help. The Law tightly regulates repossession, requiring:

e Judicial process, or

e Post-default written consent that is signed and acknowledges waiver of process /5 O.C. 510.9-9(a)].
e Repossession must occur without breach of the peace. /5 O.C. 510.9-9(c)].

The Judiciary has authority to review and stop improper repossessions. This protects community
members from dangerous or coercive enforcement behaviors.

SECTION 8. OTHER CONSIDERATIONS

Fiscal Impact. Under the Legislative Procedures Act, a fiscal impact statement is required for all
legislation except emergency legislation /7 O.C. 109.6-1]. Oneida Business Committee resolution BC-10-
28-20-A titled, “Further Interpretation of ‘Fiscal Impact Statement’ in the Legislative Procedures Act,”
provides further clarification on who the Legislative Operating Committee may direct complete a fiscal
impact statement at various stages of the legislative process, as well as timeframes for completing the
fiscal impact statement.

»  Conclusion. The Legislative Operating Committee has not yet directed that a fiscal impact be

completed.
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Title 5. Business - Chapter 510
UNIFORM COMMERCIAL CODE

510.1. Purpose and Policy. 510.6. Perfection and Priority
510.2. Adoption, Amendment Repeal. 510.7. Rights of Third Parties
510.3. Definitions 510.8. Filing

510.4. General Provisions 510.9. Default

510.5. Effectiveness. Attachment and Rights of Parties 510.10. Miscellaneous Provisions

510.1. Purpose and Policy.

510.1-1. Purpose. The purpose of this law is to provide a clear and fair structure for the regulation of
commercial transactions within the Nation.

510.1-2. Policy. 1t is the policy of the Oneida Nation to promote economic development and the

continued expansion of commercial practices involving the Nation, and in doing so, to honor the Good
Mind principles that guide the Nation in all of its governmental and economic endeavors. The Nation
embraces Yukwatsistaya the fire, the animating spirit within each of us as a reminder that protecting
our People, our sovereignty, and our economic future is an expression of who we are. These principles
serve as the foundation for the development and application of commercial laws, including the
Uniform Commercial Code. The Good Mind as expressed by Onayote?aka, includes:

(a) Kahletsyalusla. The heartfelt encouragement of the best in each of us.

(b) Kanolukhwasla. Compassion, caring, identity, and joy of being.

(c) Ka?nikuhli-y6. The openness of the good spirit and mind.

(d) Ka%tshatstisla. The strength of belief and vision as a People.

(e) Kalihwi'yo. The use of the good words about ourselves, our Nation, and our future.

(f) Twahwahtsilaya. All of us are family.

(g) Yukwatsistaya. Our fire, our spirit within each one of us.

510.2. Adoption, Amendment Repeal.

510.2-1. This law was adopted by the Oneida Business Committee by resolution BC-XX-XX-XX.
510.2-2. This law may be amended or repealed by the Oneida Business Committee pursuant to the
procedures set out in the Legislative Procedures Act.

510.2-3. Should a provision of this law or the application thereof to any person or circumstances be
held as invalid, such invalidity shall not affect other provisions of this law which are considered to
have legal force without the invalid portions.

510.2-4. In the event of a conflict between a provision of this law and a provision of another law, the
provisions of this law shall control.

510.2-5. This law is adopted under authority of the Constitution of the Oneida Nation.

510.3. Definitions
510.3-1. This section shall govern the definitions of words and phrases used within this law. All
words not defined herein shall be used in their ordinary and everyday sense.
(a) “Accession” means goods that are physically united with other goods in such a manner
that the identity of the original goods is not lost.
(b) “Account" except as used in “account for”,
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(1) means a right to payment of a monetary obligation whether or not earned by
performance;
(i) for property that has been or is to be sold, leased, licensed, assigned, or
otherwise disposed of:
(A) for services rendered or to be rendered;
(B) for a policy of insurance issued or to be issued;
(C) for a secondary obligation incurred or to be incurred;
(D) for energy provided or to be provided;
(E) for the use or higher of a vessel under a charter or other contract
arising out of the use of a credit or charge card or information contained
on or for use with the card; or
(F) 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 unit of a state, or person licensed or
authorized to operate the game by a state or governmental unit of a
state;
(2) includes health-care insurance receivables; and
(3) does not include:
(1) rights to payment evidenced by chattel paper or an instrument;
(i1) commercial tort claims;
(ii1) deposit accounts;
(iv) securities or investment accounts, including assets held in investment
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.
(c) “Account Debtor’ means a person obligated on an account, chattel paper, or general
intangible. The term does not include a person obligated to pay a negotiable instrument, even
if the instrument constitutes chattel paper.
(d) “Agreement” as distinguished from “contract”, means the bargain of the parties in fact, as
found in their language or inferred from other circumstances, including course of performance,
course of dealing, or usage of trade as provided in the section on those terms (Section 510.5-
10).
(e) “Agricultural Lien” means an interest in farm products:
(1) which secures payment or performance of an obligation for:
(1) goods or services furnished in connection with a debtor’s farming operation;
Or
(i1) rent on real property leased by a debtor in connection with its farming
operation;
(2) which is created by law in favor of a person that:
(1) in the ordinary course of its business furnished goods or services to a debtor
in connection with the debtor’s farming operation; or
(i1) leased real property to a debtor in connection with the debtor’s farming
operation; and
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(3) whose effectiveness does not depend on the person’s possession of the personal
property.
(f) “As-extracted collateral” means:
(1) oil, gas, or other minerals that are subject to security interest that:
(1) is created by a debtor having an interest in the minerals before extraction;
and
(i1) attaches to the minerals as extracted; or
(2) accounts arising out of the sale at the wellhead or Minehead of oil, gas, or other
minerals in which the debtor had an interest before extraction.
(g) “Business Day” means Monday through Friday from 8:00 a.m. to 4:30 p.m., excluding
holidays recognized by the Nation.
(h) “Business Entity” means that which exists as a particular and discrete unit, which may
include, but is not limited to; any person, partnership, corporation, joint venture, franchise,
governmental enterprise, or any other natural or artificial person or organization. The term
“entity” is intended to be as broad and encompassing as possible to ensure the jurisdiction of
this law.
(1) “Buyer in ordinary course of business” means a person that buys goods in good faith,
without knowledge that the sale violates the rights of another person in the goods, and in the
ordinary course from a person, other than a pawn broker, 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 sellers own usual or customary practices. A person that sells oil, gas, or other minerals at
the wellhead or minehead is a person in the business of selling goods of that kind. A buyer in
ordinary course of business may buy for cash, by exchange of other property, or on secured
or unsecured credit, and may acquire goods or documents of title under a pre-existing contract
for sale. Only a buyer that takes possession of the goods or has the 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.
(j) “Cash proceeds” means money, checks, deposit accounts, or the like.
(k) “Certified security” means a security that is represented by a certificate.
(1) “Certificate of title” means a written certificate issued by a governmental unit of a state or
tribe or other record maintained by a governmental unit of a state or tribe with respect to which
a statute or law provides for the security interest in question to be indicated on the certificate
or record as a condition or result of the security interest’s obtaining priority over the rights of
a lien creditor with respect to the collateral.
(m) “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.
In this paragraph, “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:
(1) charters or contracts involving the hire of a vessel or
(2) 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 transaction is evidenced
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by records that include an instrument or series of instruments, the group of records
taken together constitutes chattel paper.
(n) “Collateral” means the property subject to a security interest or agricultural lien. The term
includes:
(1) proceeds to which a security interest attaches;
(2) accounts, chattel paper, payment intangibles, and promissory notes that have been
sold; and
(3) goods that are the subject of a consignment.
(o) “Commercial tort claim” means a claim arising in tort with respect to which:
(1) the claimant is an organization; or
(2) the claimant is an individual and the claim:
(1) arose in the course of the claimant’s business or profession; and
(i1) does not include damages arising out of personal injury to or the death of
an individual.
(p) “Department” means the Oneida Licensing Department.
(q) “Judiciary” means the judicial system that was established by Oneida General Tribal
Council resolution GTC-01-07-13-B to administer the judicial authorities and responsibilities
of the Nation.
(r) “License Fee” means that fee charged for a vendor’s license issued in accordance with this
law.
(s) “Nation” means the Oneida Nation.
(t) “Rule” means a set of requirements enacted in accordance with the Administrative
Rulemaking law.
(u) “Vendor’s License” means a license issued by the Oneida Vendor License Department to
a business entity that provides a service for, or that does business with the Nation.

510.4. General Provisions

510.4-1. No Waiver of Sovereign Immunity. The sovereign immunity of neither the Oneida Nation
nor of any of its agencies or instrumentalities is waived with respect to any provision of any
transaction subject to this Law, absent a recorded, properly ratified, express waiver of sovereign
immunity.

510.4-2. No Application Property Not Alienable. This Law does not apply to any property interest
that is subject to federal restrictions regarding sale, transfer, or encumbrance.

510.4-3. Notice; Knowledge.

(a) Subject to subsection (f), a person has “notice” of a fact if the person:
(1) has actual knowledge of it;
(2) has received a notice or notification of it; or
(3) from all the facts and circumstances known to the person at the time in question,
has reason to know that it exists.
(b) “Knowledge” means actual knowledge. “Knows” has a corresponding meaning.
(c) “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 “notifies” or “gives” a notice or
notification to another person by taking such steps as may be reasonably required to inform
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the other person in ordinary course, whether or not the other person actually comes to know
of it.
(e) “Receipt generally”. Subject to subsection (f), a person “receives” a notice or notification
when:

(1) it comes to that person’s attention; or

(i1) it is duly delivered in a form reasonable under the circumstances at the place of

business through which the contract was made or at another location held out by that

person as the place for receipt of such communications.
(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 it
would have been brought to the individual’s attention if the organization had exercised due
diligence. An organization exercises due diligence if it maintains reasonable routines for
communicating significant information to the person conducting the transaction and there is
reasonable compliance with the routines. Due diligence does not require an individual acting
for the organization to communicate information unless the communication is part of the
individual’s regular duties, or the individual has reason to know of the transaction and that
the transaction would be materially affected by the information.

510.4-4. Value. Except as otherwise provided under applicable laws dealing with negotiable
instruments, bank deposits, letters of credit and bulk transfers and sales, a person gives value for
rights if the person acquires them:

(a) in return for a binding commitment to extend credit or for the extension of immediately
available credit, whether or not drawn upon and whether or not a chargeback is provided for
in the event of difficulties in collection;

(b) as security for, or in total or partial satisfaction of, a preexisting claim;

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

(d) in return for any consideration sufficient to support a simple contract.

510.4-5. Lease Distinguished from Security Interest.

(a) Basic test. Whether a transaction in the form of a lease creates a lease or security interest
is determined by the facts of each case.
(b) Transactions that create security interests. A transaction in the form of a lease creates a
security interest if the consideration that the lessee is to pay the lessor for the right to
possession and use of the goods is an obligation for the term of the lease and is not subject to
termination by the lessee, and:
(1) the original term of the lease is equal to or greater than the remaining economic
life of the goods;
(2) the lessee 1s 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 lessee has an option to renew the lease for the remaining economic life of the
goods for no additional consideration or for nominal additional consideration upon
compliance with the lease agreement; or
(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 lease
agreement.
(c) Factors that do not create security interests. A transaction in the form of a lease does not

create a security interest merely because:
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(1) the present value of the consideration the lessee is obligated to pay the lessor for
the right to possession and use of the goods is substantially equal to or is greater than
the fair market value of the goods at the time the lease is entered into;

(2) the lessee assumes risk of loss of the goods;

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

(4) the lessee has an option to renew the 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 equal to or
greater than the reasonably predictable fair market rent for the use of the goods for the
term of the renewal at the time the option is to be performed; or

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

510.4-6. General Scope.

(a) General Scope of the Law. Except as otherwise provided in Section 510.4-7 (Excluded
Transactions) this Law applies to the following, if within the jurisdiction of the Nation:
(1) any transaction, regardless of its form, that creates a security interest in personal
property or fixtures by contract;
(2) an agricultural lien;
(3) a sale of accounts, chattel paper, payment intangibles, or promissory notes;
(4) a consignment; and
(5) any other commercial activity, including a sale of goods, other transaction in
goods, a negotiable instrument, bank deposit and collection, finds transfer, letter of
credit, document of title and investment security, to the extent the commercial activity
is implicated in paragraph (1), (3) or (4).
(b) Consistency in Application. Subject to Section 510.4-10 the application of this Law to a
type of transaction enumerated in subsection 510.4-6(a)(5) is to be derived from the context
involved, with due consideration for consistency in application with uniform principles of
commercial and contract law operative in the United States.
(c) Security Interest in Secured Obligation. The application of this Law to a security interest
in a secured obligation is not affected by the fact that the obligation is itself secured by a
transaction or interest to which this Law does not apply.

510.4-7. Excluded Transactions. This Law does not apply to:

(a) a landlord’s lien, other than an agricultural lien;

(b) a lien, other than an agricultural lien, given by statute or other rule of law for services or
materials, but Section 510.6-14(k) (Particular Priority Rules) applies with respect to priority
of the lien.

(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;
50.C.510—Page 6
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(f) an assignment of accounts, chattel paper, payment intangibles, or promissory notes
which is 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) a right of recoupment or set-off, but Section 510.6-1(k) applies with respect to
defenses or claims of an account debtor; an assignment of a right represented by a
judgment, other than a judgment taken on a right to payment that was collateral;

(1) the creation or transfer of an interest in or lien on real property, including a lease or
rents thereunder, except to the extent that provision is made for:

a. a fixture filing; and
b. security agreements covering personal and real property in Section 510.9-4;

(j) an assignment of a claim arising in tort, other than a commercial tort claim, except as
provided with respect to proceeds and priorities in proceeds; or

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

510.4-8. Administration of Law,; Authority to Promulgate Regulations/Rulemaking Authority. The
[name of the Oneida department or division], or its designated successor, is charged with the
administration of this Law. In accordance with Administrative Rulemaking Law the [insert name of
Oneida department or division], or its designated successor may promulgate regulations necessary
for the effective implementation and enforcement of this Law.

510.4-9. Obligation of Good Faith. Every contract or duty within this Law imposes, with respect to
its performance and enforcement, an obligation that each party be honest and act in a manner that is
consistent with reasonable commercial standards of fair dealing.

510.4-10. Course of Performance, Course of Dealing, and Usage of Trade.

(a) Course of performance defined. A “course of performance” is a sequence of conduct
between the parties to a particular transaction that exists if:
(1) the agreement of the parties with respect to the transaction 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 in it without objection.
(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 understanding for interpreting their expressions
and other conduct.
(c) Usage of trade defined. A “usage of trade” is any practice or method of dealing, including
a local custom or tradition of the Oneida Nation, having such regularity of observance in a
place, vocation, or trade as to justify an expectation that it will be observed with respect to
the transaction in question. The existence and scope of such a usage must be proved as facts.
If it is established 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 course 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
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316 agreement. A usage of trade applicable in the place in which part of the performance under
317 the agreement is to occur may be so utilized as to that part of the performance.
318 (e) Practical construction, hierarchy. Except as otherwise provided in subsection (f), the
319 express terms of an agreement and any applicable course of performance, course of dealing,
320 or usage of trade must be construed whenever reasonable as consistent with each other. If
321 such a construction is unreasonable:
322 (1) express terms prevail over course of performance, course of dealing, and usage of
323 trade;
324 (2) course of performance prevails over course of dealing and usage of trade; and
325 (3) course of dealing prevails over usage of trade.
326 (f) Subject to other applicable law, a course of performance is relevant to show a waiver or
327 modification of any term inconsistent with the course of performance.
328 (g) Evidence of a relevant usage of trade offered by one party is not admissible unless that
329 party has given the other party notice that the court finds sufficient to prevent unfair surprise
330 to the other party.
331 510.4-11. Purchase Money Security Interest.
332 (a) Definitions in this Section:
333 (1) “Purchase-money collateral” means goods or software that secures a purchase-
334 money obligation incurred with respect to that collateral.
335 (2) “Purchase-money obligation” means an obligation of an obligor incurred as all
336 or part of the price of the collateral or for value given to enable the debtor to
337 acquire rights in or the use of the collateral is the value is in fact so used.
338 (b) Purchase-money security interest in goods. A security interest in goods is a purchase-
339 money security interest:
340 (1) to the extent that the goods are purchase-money collateral with respect to that
341 security interest;
342 (2) if the security interest is in inventory that is or was a purchase-money
343 collateral, also to the extent that the security interest secures a purchase-money
344 obligation incurred with respect to other inventory in which the secured party
345 holds or held a purchase-money security interest; and
346 (3) also to the extent that the security interest secures a purchase-money
347 obligation incurred with respect to software in which the secured party holds or
348 held a purchase-money security interest.
349 (¢) Purchase-money interest in software. A security interest in software is a purchase-
350 money security interest to the extent that the security interest also secures a purchase-
351 money obligation incurred with respect to goods in which the secured party holds or held
352 a purchase-money security interest if?
353 (1) the debtor acquired its interest in the software in an integrated transaction in
354 which it acquired an interest in the goods; and
355 (2) the debtor acquired its interest in the software for the principal purpose of
356 using the software in the goods.
357 (d) Consigner’s inventory purchase-money security interest. The security interest in a
358 consignor in goods that are the subject of a consignment is a purchase-money security
359 interest in inventory.
360 (e) Application of payment in non-consumer transaction. In the transaction other than a
361 consumer transaction, if the extent to which a security interest is a purchase money
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362 security interest depends on the application of a payment to a particular obligation, the
363 payment must be applied:
364 (1) in accordance with any reasonable method of application to which the parties
365 agree;
366 (2) if paragraph one (1) does not apply, in accordance with the intention of the
367 obligor manifested at or before the time of payment; or
368 (3) if paragraphs one (1) and two (2) do not apply, in the following order:
369 1. to obligations that are not secured; and
370 ii. if more than one obligation is secured, to obligations secured by purchase-
371 money security interests in the order in which those obligations were incurred.
372 (f) No loss of purchase-money security interest. In a transaction other than a consumer
373 transaction, a purchase-money security interest does not lose its status as such, even if:
374 (1) the purchase money collateral also secures an obligation that is not a
375 purchase-money obligation;
376 (2) collateral that is not purchase-money collateral also secures the purchase-
377 money obligation; or
378 (3) the purchase-money obligation had been renewed, refinanced, consolidated, or
379 restructured.
380 (g) Burden of proof in non-consumer transaction. In a transaction other than a consumer-
381 goods transaction, a secured party claiming a purchase-money security interest has the
382 burden of establishing the extent to which the security interest is a purchase-money
383 security interest.
384 (h) Non-consumer goods transaction, no interference. The limitation of the rules in
385 subsections (e), (f), and (g) to transactions other than a consumer-goods transactions is
386 intended to leave to the court the determination of the proper rules in a consumer-goods
387 transactions. The court may not infer from that limitation the nature of the proper rule in
388 consumer-goods transactions and may continue to apply established approaches.

389  510.4-12. Sufficiency of Description. Except as otherwise provided in subsections (b) and (c), a
390 description of personal or real property is sufficient, whether or not it is specific, if it reasonably
391  1identifies what is described.

392 (a) Examples of reasonable identification. Except as otherwise provided in subsection (¢), a
393 description of collateral reasonably identifies the collateral if it identifies the collateral by:
394 (1) a type of collateral defined in this Law; or

395 (2) except as otherwise provided in subsection (b), any other method, if the identity of
396 the collateral is objectively determinable.

397 (b) Broad, generic descriptions insufficient. In a security agreement, a description of

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

400 (c) Description by type insufficient. A description only by type of collateral defined in this
401 Law is an insufficient description of:

402 (1) a commercial tort claim; or

403 (2) in a consumer transaction, any collateral.

404  510.4-13. Parties Power to Choose Applicable Law.
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(a) Choice of law generally. Except as provided in subsection (b) and unless preempted by
federal law, if a transaction bears a reasonable relation to the Oneida Nation and also to
another tribe, state, or country, the parties may agree that the law either of the Oneida Nation
or of the other tribe, state, or country governs the parties’ rights and duties. In the absence of
an effective agreement, this Law applies to all transaction bearing an appropriate relation to
the Oneida Nation. The fact that the law of another tribe, state, or country is applicable as
provided in this section does not affect the jurisdiction or venue of the Oneida Nation or of
any agency or instrumentality of the Oneida Nation.
(b) When agreement ineffective. An agreement otherwise effective under subsection (a) is
ineffective in any of the following cases:

(1) in a consumer transaction;

(2) to the extent the agreement purports to vary the provision of Section 510.6,

concerning the law governing perfection and priority; or

(3) to the extent that application of the law of the tribe, state, or country designated in

the agreement would be contrary to a fundamental policy of the Oneida Nation.

510.5. Effectiveness, Attachment and Rights of Parties
510.5-1. General Effectiveness of Security Agreement.

(a) General effectiveness. Except as otherwise provided in this Law or other applicable law, a
security agreement is effective according to its terms between the parties, against purchasers
of the collateral, and against creditors.
(b) Applicable consumer laws and other laws. A transaction under this Law is subject to:
(1) any applicable rule of law which establishes a different rule for consumers;
(2) 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
(3) any consumer-protection statute or regulation.
(c) Other applicable law controls. If a conflict exists between this Law and a rule of law,
statute, or regulation described in subsection (b), the rule of law, statute, or regulation
prevails.

510.5-2. Attachment and Enforceability of Security Interest; Proceeds; Formal Requisites.

(a) Attachment. A security interest attaches to collateral when it becomes enforceable against
the debtor with respect to the collateral, unless an agreement expressly postpones the time of
attachment.
(b) Enforceability. Except as otherwise provided in subsections (c) through (g), a security
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

collateral to a secured party; and

(3) one (1) of the following is met:
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1. the debtor has a signed security agreement that provides a description of the
collateral and, if the security interest covers timber to be cut, a description of
the land concerned;
i1. the collateral is in the possession of the secured party pursuant to the
debtor’s security agreement and this Law; or
iil. the collateral is a security or an investment account and the secured party
has control pursuant to the debtor’s security agreement.
(c) Other applicable law. Subsection (b) is subject to a collecting bank’s interest in items
under applicable law or agreement, any recognized security interest of a letter-of-credit issuer
or nominated person under applicable law or agreement, a security 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 and supporting obligations. The attachment of a security interest in collateral
gives the secured party the rights to proceeds provided by this Law and is also attachment of
a security interest in a supporting obligation for the collateral.
(e) Lien securing right to payment. The attachment of a security interest in a right to payment
or performance secured by a security interest, mortgage or other lien on personal or real
property is also attachment 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
investment account is also attachment of a security interest in any securities or commodity
contracts credited to the investment account.
(g) Other persons bound. Law other than this Law determines if and when another person
becomes bound by a security agreement entered into by a debtor.

510.5-3. After-Acquired Collateral; Future Advances.

(a) After-acquired collateral. Except as otherwise provided in subsection (b), a security
agreement may create or provide for a security interest in after-acquired collateral.
(b) After-acquired property clause not effective. A security interest does not attach under a
term constituting an after-acquired property clause to:
(1) consumer goods, other than an accession when given as additional security, unless
the debtor acquires rights in them within ten (10) days after the secured party gives
value; or
(2) a commercial tort claim.
(c) Future advances. 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 values, whether or not the advances or value are given pursuant to the commitment.

510.5-4. Rights and Duties when Collateral is in Secured Party’s Possession or Control.

(a) Duty of care when secured party in possession. A secured party shall use reasonable care
in the custody and preservation of collateral in the secured party’s possession.
(b) Right of repledge. A secured party having possession or control of securities or control of
an investment account may create a security interest in the collateral.
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(¢) Buyer of certain rights to payment. If the secured party is a buyer of accounts, chattel
paper, payment intangibles, or promissory notes or a consignor, subsection (a) does not apply
unless the secured party is entitled under an agreement:
(1) to charge back uncollected collateral; or
(2) otherwise to full or limited recourse against the debtor or a secondary obligor
based on nonpayment or other default of an account debtor or other obligor on the
collateral.

510.5-5. Additional Duties of Certain Secured Parties.

(a) Applicability of section. This section applies to cases in which there is no outstanding
secured obligation, and the secured party is not committed to make advances, including
obligations, or otherwise give value.

(b) Duty of secured party in control of investment account. Within ten (10) tribal business
days after receiving a signed demand by the debtor, a secured party having control of an
investment account shall send to the investment intermediary with which the investment
account is maintained a signed statement that releases the investment intermediary from any
further obligation to comply with instructions originated by the secured party.

(¢) Duty of secured party if account debtor has been notified of assignment. Within ten (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 Section 9-403, a signed record that releases the account debtor from any further
obligation to the secured party. However, this subsection does not apply to an assignment
constituting the sale of an account, chattel paper, or payment intangible.

510.5-6. No Interest Retained in Right to Payment that is Sold; Retained Power of Seller of Account
or Chattel Paper.

(a) Seller retains no interest. A debtor that has sold an account, chattel paper, payment
intangible, or promissory note does not retain a legal or equitable interest in the property
sold.
(b) Power of debtor with respect to account or chattel paper sold. A debtor that has sold an
account or chattel paper has the power to transfer a security interest in the account or chattel
paper:

(1) while the buyer’s security interest is unperfected; or

(2) to a person that, before the sale, filed a financing statement identifying the account

or chattel paper sold as collateral, while the financing statement remains effective.

510.5-7. Request for Accounting, Request Regarding List of Collateral or Statement of Account.

(a) A debtor may sign a record indicating what the debtor believes to 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 debtor. When the
security agreement or any other record kept by the secured party identifies the collateral a
debtor may similarly request the secured party to approve or correct a list of collateral.
(b) A secured party, other than a buyer of accounts, chattel paper, payment intangibles or
promissory notes or a consignor, must comply with such a request within ten (10) tribal
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business days after receipt by sending a written correction or approval. If 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
itemized list of such collateral. If the secured party no longer has an interest in the
obligation or collateral at the time the request is received, the secured 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 successor.

(c) A debtor 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.

510.6. Perfection and Priority
510.6-1. Law Governing Perfection and Priority of Security Interests. Except as otherwise provided
in Section 510.6-2, the following rules determine the law governing perfection, the effect of
perfection or non-perfection, and the priority of a security interest in collateral:
(a) Except as otherwise provided in this section, the Law of the Oneida Nation governs
perfection, the effect of perfection or non-perfection, and the priority of a security interest in
collateral:
(1) if the security interest is created pursuant to this Law;
(2) from the time that the debtor becomes subject to the jurisdiction of the Oneida
Nation under section 510.6-11(d) and (e); or
(3) from the time that the collateral is transferred to a person that thereby becomes a
debtor and is subject to the jurisdiction of the Oneida Nation.
(b) Except as provided in paragraph (c), while the goods are located in a jurisdiction, the
local law of that jurisdiction governs:
(1) perfection of a security interest in the goods by filing a fixture filing;
(2) perfection of a security interest in timber to be cut; and
(3) perfection, the effect of perfection or non-perfection, and the priority of an
agricultural lien on farm products.
(c) The local law of the jurisdiction in which the wellhead or Minehead is located govern
perfection, the effect of perfection, non-perfection, and the priority of a security interest in
as-extracted collateral.
(d) This section does not determine the law governing matters not expressly referred to
herein, including attachment, validity, characterization, and enforcement.
510.6-2. Law Governing perfection and Priority of Security Interests in Goods Covered by a
Certificate of Title.
(a) Applicability of section. This section applies to goods covered by a certificate of title,
even if there is no other relationship between the jurisdiction under whose certificate of title
the goods are covered and the goods of 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
50.C. 510 —Page 13
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appropriate authority. Goods cease to be covered by a certificate of title at the earlier 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.

(c) Applicable law. The local law of the jurisdiction under whose certificate of title the
goods are covered governs perfection, the effect of the perfection or non-perfection, and the
priority of a security interest in goods covered by a certificate of title from the time the
goods become covered by the certificate of title until the goods cease to be covered by the
certificate of title.

510.6-3. When Security Interest or Agricultural Lien is Perfected; Continuity of Perfection.

(a) Perfection of security interest. Except as otherwise provided in this section and Section 9-
309, a security interest is perfected if it has attached and all of the applicable requirements
for perfection set forth in this Law have been satisfied. A security interest is perfected when
it attaches if the applicable requirements are satisfied before the security interest attaches.
(b) Perfection of agricultural lien. An agricultural lien is perfected if it has become effective
and all of the applicable requirements for perfection set forth in this Law have been satisfied.
An agricultural lien is perfected when it becomes effective if the applicable requirements are
satisfied before the agricultural lien becomes effective.

(c) Continuous perfection; perfection by different methods. A security interest or agricultural
lien is perfected continuously if it is originally perfected by one method under this Law and
is later perfected by another method under this Law, without an intermediate period when it
was unperfected.

(d) Supporting obligation. Perfection of a security interest in collateral also perfects a
security interest in a supporting obligation for the collateral.

(e) Lien securing right to payment. Perfection of a security interest in a right to payment or
performance also perfects a security interest in a security interest, mortgage, or other lien on
personal or real property securing the right.

(f) Certain items credited to investment account. Perfection of a security interest in an
investment account also perfects a security interest in any securities or commodity contracts
credited to the investment account.

510.6-4. Security Interest Perfected Upon Attachment. The following security interests are perfected
when they attach:

(a) a purchase-money security interest in consumer goods, except as otherwise provided in
Section 510.6-6(b) regarding goods subject to certain laws, regulations or treaties;

(b) a security interest 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
assignors outstanding accounts;

(c) a sale of a payment intangible or a promissory note;

(d) a security interest created by an assignment of a health-care-insurance receivable to the
provider of the health-care goods or services;
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(e) a security interest created by an assignment of a beneficial interest in a decedents estate;

(f) a security interest 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.
510.6-5. When Filing Required to Perfect Security Interest or Agricultural Lien, Security Interests
and Agricultural liens to which Filing Provisions Do Not Apply.
(a) General rule: perfection by filing. Except as otherwise provided in subsection (b) and
Sections 510.6-7 and 510.6-8, a financing statement must be filed to perfect all security
interests and agricultural liens.
(b) Exceptions: filing not necessary. The filing of a financing statement is not necessary to
perfect a security interest:

(1) that is perfected under Section 510.6-3(c), dealing with liens securing rights to
payment;

(2) that is perfected when it attaches under Section 510.6-4;

(3) in property subject to a law, regulation, or treaty described in Section

510.6-6(a);

(4) in goods in possession of a bailee which is perfected under Section 510.6-7(d)(1)
or (2);

(5) in certificated securities, negotiable documents, goods, or instruments which is
perfected without filing or possession under Section 510.6-7(e), (f) or (g);

(6) in collateral in the secured party’s possession under Section 510-6-8;

(7) in a security or an investment account perfected by control under Section 510.6-9;
(8) in proceeds which is perfected under Section 510.6-10; or

(9) that 1s perfected under Section 510.6-11 relating to continued perfection of
security interests perfected under the law of another jurisdiction.

(c) Assignment of perfected security interest. If a secured party assigns a perfected security

interest or agricultural lien, a filing under this Law is not required to continue the perfected

status of the security interest against creditors of and transferees from the original debtor.
510.6-6. Perfection of Security Interests in Property Subject to Certain Statutes, Regulations, and

(a) Security interest subject to other law. Except as otherwise provided in subsection (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 requirements for a security interest obtaining
priority over the rights of a lien creditor with respect to the property preempt the
provisions of this Law requiring that security interests be perfected by filing;

(2) list any statute covering automobiles, trailers, mobile homes, boats, farm tractors,
or the like, which provides for a security interest to be indicated on a certificate of
title as a condition or result of perfection, and any central filing statute other than the
one provided by this Law; or
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a statute of another jurisdiction which provides for a security interest to be indicated

(3) on a certificate of title 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 law, regulation, or
treaty described in subsection (a) for obtaining priority over the rights of a lien creditor is
equivalent to the filing of a financing statement under this Law. Except as otherwise
provided in subsection (d) and the provisions of this Law providing for perfection 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 to a law, regulation, or treaty described in subsection (a) may be perfected 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 subsection (d) and
the provisions of this Law providing for continued perfection when goods covered by a
certificate of title issued by one jurisdiction become covered by a certificate of title issued by
another jurisdiction, duration and renewal of perfection of a security interest perfected by
compliance with the requirements prescribed by a law, regulation, or treaty described in
subsection (a) are governed by the law, regulation, or treaty. In other respects, the security
interest is subject to this Law.
(d) Inapplicability to certain inventory. During any period in which collateral subject to a law
specified in subsection (a)(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 security interest in that collateral created by that person.

510.6-7. 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) Perfection by filing permitted. A security interest in chattel paper, negotiable documents,
instruments, securities, or investment accounts may be perfected by filing.
(b) Possession of money. Except as otherwise provided in the provisions of this Law dealing
with perfection with respect to proceeds, a security interest in money may be perfected only
by the secured party taking possession under the provisions of this Law dealing with
perfection by possession.
(c) Goods 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 security interest

in the document; and

(2) a security interest perfected in the document has priority over any security interest

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
that has issued a nonnegotiable document covering the goods, a security interest in the goods
may be perfected by:
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(1) issuance of a document in the name of the secured party;

(2) the bailees receipt of notification of the secured party’s interest; or

(3) filing as to the goods.
(e) Temporary perfection: new value. A security 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 attaches 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 without
filing if the secured party makes available to the debtor the goods or documents representing
the goods for the purpose of:

(1) ultimate sale or exchange; or

(2) loading, unloading, storing, shipping, transshipping, manufacturing, processing, or

(3) otherwise dealing with them in a manner preliminary to their sale or exchange.
(g) Temporary perfection: delivery of security certificate or instrument to debtor. A perfected
security interest in a certificated security or instrument remains perfected for twenty (20)
days without filing if the secured party delivers the security certificate or instrument to the
debtor for the purpose of:

(1) ultimate sale or exchange; or

(2) presentation, collection, enforcement, renewal, or registration of transfer.
(h) Expiration of temporary perfection. After the 20-day period specified in subsection (e),
(), or (g) expires, perfection depends upon compliance with this Law.

510.6-8. When Possession by Secured Party Perfects Security Interest Without Filing.

(a) Perfection by possession. Except as otherwise provided in subsection (b), a secured party
may perfect a security interest in certificated securities, negotiable documents, goods,
instruments, money, or chattel paper by taking possession of the collateral.
(b) Goods covered by certificate of title. With respect to goods covered by a certificate
of title issued by the Oneida Nation 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 Section
510.6-11(c), relating to continued perfection of goods covered by a certificate of title.
(c) Collateral in possession of person other than debtor. With respect to collateral other than
certificated securities and goods covered by a document, a secured 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 collateral for the secured party’s benefit; or
(2) the person takes possession of the collateral after having signed a record
acknowledging that it will hold possession of collateral for the secured party’s
benefit.
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(d)Time of perfection by possession, continuation of perfection. If perfection of a security
interest depends upon possession of the collateral by a secured party, perfection occurs no
earlier than the time the secured party takes possession and continues only while the secured
party retains possession.
(e) Acknowledgment not required. A person in possession of collateral is not required to
acknowledge that it holds possession for a secured party’s 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 effective under subsection (c), even if the
acknowledgment violates the rights of a debtor; and
(2) unless the person otherwise agrees or law other than this Law otherwise provides,
the person does not owe any duty to the secured party and is not required to confirm
the acknowledgment to another person.

510.6-9. Perfection by Control. A security interest in a security or an investment account may be
perfected by control.
510.6-10. Secured Party’s Rights on Disposition of Collateral and in Proceeds.

(a) Disposition of collateral: continuation of security interest or agricultural lien; proceeds.
Except as otherwise provided in this Law and in any applicable law dealing with entrustment
of goods:
(1) a security interest or agricultural lien continues in collateral notwithstanding sale,
lease, license, exchange, or other disposition thereof unless the secured party
authorized the disposition free of the security interest or agricultural lien; and
(2) a security interest attaches to any identifiable proceeds of collateral.
(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 Law
dealing with commingled goods; and
(2) if the proceeds are not goods, to the extent that the secured party identifies the
proceeds by a method of tracing, including application of equitable principles, that is
permitted under law other than this Law with respect to commingled property of the
type involved.
(c) Perfection of security interest in proceeds. A security interest in proceeds is a perfected
security interest if the security interest in the original collateral was perfected.
(d) Continuation of perfection. A perfected security interest in proceeds becomes unperfected
on the twenty-first (21) day after the security interest attaches to the proceeds unless:
(1) the following conditions are satisfied:
(1) a filed financing statement covers the original collateral;
(i1) the proceeds are collateral in which a security interest may be perfected by
filing in the office in which the financing statement has been filed; and
(111) the proceeds are not acquired with cash proceeds;
(2) the proceeds are identifiable cash proceeds; or
50.C.510—Page 18
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(3) the security interest in the proceeds is perfected other than under subsection (c)
when the security interest attaches to the proceeds or within 20 days thereafter.
(e) When perfected security interest in proceeds becomes unperfected. If a filed financing
statement covers the original collateral, a security interest in proceeds which remains
perfected under subsection (d)(1) becomes unperfected at the later of:
(1) when the effectiveness of the filed financing statement lapses or is terminated
under the provisions of this Law dealing with lapse or termination; or
(2) the twenty-first (21) day after the security interest attaches to the proceeds.

510.6-11. Continued Perfection of Security Interest Following Change in Governing Law.

(a) Definition: “place of business”. In this section, “place of business” means a place where a
debtor conducts its affairs.
(b) General rule: effect on perfection of change in governing law. A security interest to
which this Law becomes applicable that is perfected pursuant to the law of another
jurisdiction remains perfected until the earliest of:

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

(2) the expiration of four months after the debtor becomes subject to the jurisdiction

of the Oneida Nation under subsections (e) and (f); or

(3) the expiration of one year after a transfer of collateral to a person that thereby

becomes a debtor and is subject to the jurisdiction of the Oneida Nation.
(c) Security interest perfected or unperfected under law of the Oneida Nation. If a security
interest described in subsection (b) becomes perfected under the law of the Oneida Nation
before the end of the applicable period described in subsection (b), it remains perfected
thereafter until perfection lapses in accordance with this Law. Otherwise, it becomes
unperfected and is deemed never to have been perfected as against a purchaser of the
collateral for value.
(d) Goods covered by certificate of title from the Oneida Nation. A security interest to which
this Law becomes applicable which is perfected by any method under the law of another
jurisdiction when the goods become covered by a certificate of title from the Oneida Nation
remains perfected until the security interest would have become unperfected under the law of
the other jurisdiction had the goods not become so covered. However, the security interest
becomes unperfected as against a purchaser of the goods for value and is deemed never to
have been perfected as against a purchaser of the goods for value, if the applicable
requirements for perfection under Section 510.6-6(b) or 510.6-8 are not satisfied before the
earlier of:

(1) the time the security interest would have become unperfected under the law of the

other jurisdiction had the goods not become covered by a certificate of title from the

Oneida Nation; or

(2) the expiration of four months after the goods had become so covered.
(e) When debtor subject to jurisdiction of the Oneida Nation. In this section, a debtor is
subject to the jurisdiction of the Oneida Nation if:
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(1) the debtor is an individual whose principal residence is within this jurisdiction or
who becomes a member of the Oneida Nation;
(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 executive
office, is within this jurisdiction; or
(3) the debtor becomes:
(1) a registered organization that is organized solely under the law of the
Oneida Nation; or
(i1) incorporated under a charter issued to a tribe by the United States
Secretary of the Interior pursuant to 25 U.S.C. Section 477, as amended from
time to time.

(f) Continuation of jurisdiction: cessation of existence, etc. For purposes of subsection (e),

(1) a person other than a registered organization continues to be subject to the
jurisdiction of the Oneida Nation notwithstanding the fact that it ceases to exist, have
a residence, or have a place of business; and
(2) aregistered organization continues to be subject to the jurisdiction of the Oneida
Nation notwithstanding:
(1) the suspension, revocation, forfeiture, or lapse of the registered
organization’s status; or
(i1) the dissolution, winding up, or cancellation of the existence of the
registered organization.

(g) Effect of filed financing statement with respect to after-acquired collateral. If a security
interest remains perfected under subsection (b)(2):

(1) a financing statement that perfected the security interest under the law applicable
before the debtor becomes subject to the jurisdiction of the Oneida Nation is effective
to perfect a security interest in collateral to which a security interest attaches after the
debtor becomes subject to the jurisdiction of the Oneida Nation until the earlier of the
times or events described in subsection (b)(1) and (2); and

(2) subsection (c) applies to after-acquired collateral to the same extent that it applies
to collateral to which the security interest attached before the debtor became subject
to the jurisdiction of the Oneida Nation.

510.6-12. Priority. Subpart.

510.6-13. Interests that Take Priority Over Security Interest or Agricultural Lien.
(a) Subordination to certain lien creditors and purchasers. Subject to subsection (b), security
interest or agricultural lien is subordinate to the rights of:

(1) a person that becomes a lien creditor before the security interest is perfected,
(2) a buyer of tangible personal property, lessee of goods, licensee of a general
intangible, or buyer of accounts or general intangibles or securities which:
(1) gives value;
(11) for a buyer of tangible personal property, lessee of goods, or buyer of a
security certificate, acquires possession; and
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(ii1) lacks knowledge of the security interest or agricultural lien before it is
perfected; or
(3) a secured party entitled to priority under subsection (c).
(b) Purchase-money grace period. A purchase-money secured party that files a financing
statement before or within twenty (20) days after 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 interest attaches and the time of filing.
(c) General rule for priority among conflicting secured parties. Priority among conflicting
security interests and agricultural liens in the same collateral is determined as follows:
(1) Conflicting perfected security interests and agricultural liens in the same collateral
rank according to priority in time of filing or perfection. Priority dates from the
earlier of the time a filing covering the collateral is first made or the security interest
or agricultural lien is first perfected, if there is no period thereafter when there is
neither filing nor perfection.
(2) A perfected security interest or agricultural lien has priority over a conflicting
unperfected security interest or agricultural lien.
(3) The first security interest or agricultural lien to attach has priority if conflicting
security interests and agricultural liens are unperfected.
(d) Time of perfection for proceeds. The time of filing or perfection as to a security interest in
collateral is also the time of filing or perfection as to a security interest in proceeds, except as
provided in Section 510.6-13.
(e) Priority in proceeds. Except as provided elsewhere in this part, a security interest that has
priority under Section 510.6-13(e), (f) or (j) also has priority over a conflicting security
interest in proceeds if:
(1) the security interest in proceeds is perfected;
(2) the proceeds are cash proceeds or of the same type as the collateral; and
(3) in the case of proceeds of proceeds, all intervening proceeds are cash proceeds,
proceeds of the same type as the collateral, or an account relating to the collateral.
(f) First-to-file rule for certain collateral. The order of filing determines priority in proceeds
if:
(1) a security interest in chattel paper, a negotiable document, instrument, security or
(2) investment account is perfected by a method other than filing; and
(3) the proceeds are not cash proceeds, chattel paper, negotiable documents,
instruments, securities, investment accounts or letter-of-credit rights.
(g) Deferral to other applicable law. If applicable law other than this Law gives a security
interest or right of set-off to a collecting bank, an issuer or nominated person with respect
to a letter of credit, a buyer [or seller] or lessee of goods, or in personal property that is not
subject to this Law, that law governs a conflict with this Law.

510.6-14. Particular Priority Rules.

(a) Relationship to preceding Section. This section creates exceptions to the priority rules of
Section 510.6-13.
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(b) Consignee deemed to have rights of consignor. For the purpose of this Law, 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. If Part 3 of this Law
results in the consignor having priority over a creditor of the consignee, law other than this
Law determines the rights and title of the consignee with regard to that creditor.
(¢) Ordinary-course buyer, licensee and lessee takes free. Except as otherwise provided in
this subsection, a buyer in ordinary course of business, a person that takes a non-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, even if the security interest
is perfected and the buyer, licensee or lessee knows of its existence. Whether a licensee or
lessee takes its interest in ordinary course of business is determined by criteria parallel to
those used to determine whether a buyer is a buyer in ordinary course of business under
Section 510.3-1(g). This subsection does not apply to:
(1) a buyer of farm products from a person engaged in farming operations, unless
the buyer:
(1) 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
(i1) either obtains a consent to the sale free of the security interest from
the secured party or makes payment for the farm products jointly to the seller
and the secured party; and
(2) a buyer of goods in the possession of the secured party under Section 510.6-8.
(d) Buyer of consumer goods takes free of security interest. Unless goods are in the
possession of the secured party under Section 510.6-8, 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 household purposes; and
(4) for goods having a value of $5,000 or more, before the filing of a financing
statement covering the goods.
(e) Purchaser of chattel paper or instrument. The following rules apply to a purchaser of
chattel paper or an instrument:
(1) The purchaser of chattel paper or an instrument has priority over a security
interest if:
(1) the purchaser, in good faith and in the ordinary course of the purchaser’s
business, gives new value and takes possession of the collateral;
(i1) the collateral does not indicate that it previously has been assigned to an
identified person other than the purchaser; and
(111) the purchaser is otherwise without knowledge that the purchase violates
the rights of the secured party.
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(2) The purchaser with priority in chattel paper under paragraph (1) also has priority
in proceeds of the chattel paper to the extent that:
(1) the proceeds consist of the specific goods covered by the chattel paper or
cash proceeds of the specific goods, even if the security interest in the
proceeds is unperfected; or
(i1) Section 510.6-12(c), (d) or (e) so provides.
(f) Holder in due course and others protected. This Law does not limit the rights of, or
impose liability on, a holder in due course of a negotiable instrument, a holder to which a
negotiable document has been duly negotiated, or a person protected against the assertion of
a claim to investment property under other law. Filing under this Law is not notice of a claim
or defense to the holder or protected person.
(g) Priority of future advance. The following rules govern priority of a security interest to the
extent that it secures a future advance:
(1) For a conflicting security interest, the priority of an advance under a security
agreement is determined under Section 510.6-12(b), except that perfection dates from
the time the advance is made if the security interest securing it is perfected only by
attachment under Section 510.6-4 or temporarily by law under Section 510.6-7(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) For a lien creditor, the security interest securing an advance is subordinate if the
advance is made more than forty-five (45) days after the person becomes a lien
creditor, unless the advance is made without knowledge of the lien or pursuant to a
commitment entered into without knowledge of the lien.
(3) For a buyer of goods other than a buyer in ordinary course of business under
Section 510.3-1(g), and with respect to a lessee of goods that does not take its lease in
ordinary course of business under Section 510.6-14(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 forty-five (45) days after the
purchase, unless the advance is made pursuant to a commitment entered into without
knowledge of the purchase and before the expiration of the forty-five (45) day period.
(4) Paragraphs (1) and (2) do not apply to a security interest held by a person that is a
consignor or a buyer of accounts, chattel paper, payment intangibles or promissory
notes.
(h) Purchase-money security interest priority. The following rules govern the priority of a
purchase-money security interest and a conflicting security interest in collateral and its
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 in the same goods and in identifiable proceeds of
the goods, if the purchase-money security interest is perfected when the debtor
receives possession of the collateral or within 20 days thereafter.
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(2) Inventory and livestock. A perfected purchase-money security interest in
inventory or livestock that are farm products has priority over a conflicting security
interest if the purchase-money security interest is perfected when the debtor acquires
possession of the goods and the purchase-money secured party sends timely and
appropriate notice to the holder of the conflicting security interest, provided that
notice is not required unless the holder of the conflicting security interest has filed a
financing statement covering the same types of goods:
(i) before the purchase-money security interest is perfected by filing; or
(i1) if the purchase-money security interest is temporarily perfected under
Section 510.6-7(f), before the beginning of the applicable twenty (20) day
period.
(3) If a purchase-money secured party has priority in livestock that are farm products
under this paragraph (2), it has priority in their identifiable proceeds and products in
their unmanufactured states. If a purchase-money secured party has priority in
inventory under paragraph (2), it has priority in chattel paper or an instrument
constituting proceeds, in:
(1) proceeds of the chattel paper except as otherwise provided in this
section; and
(i1) identifiable cash proceeds received on or before delivery of the goods
to a buyer.
(4) Software. A perfected purchase-money security interest in software has priority
over a conflicting security interest, and a perfected security interest in its identifiable
proceeds also has priority, to the extent that the purchase-money security interest in
the goods in which the software was acquired for use has priority in the goods and
proceeds of the goods.
(5) Priority among purchase-money security interests. Notwithstanding this
subsection, if two or more purchase-money security interests are perfected in the
same collateral, the security interest securing an obligation for the price has priority,
and otherwise priority is determined under Section 510.6-13(b).
(1) Transferee of money or funds takes free of security interest. A transferee 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.
(j) Priority of interest perfected by control; possession of certificated security in registered
form. A security interest in a security or an investment account perfected by control under
Section 510.6-9 has priority over a security interest perfected by a method other than control.
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 account
that it maintains has priority regardless of time of acquiring control. A security interest in a
certificated security in registered form that is perfected by possession under Section 510.6-8
and not by control has priority over a conflicting security interest perfected by a method
other than control.
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(k) Possessory lien. A lien on goods created by law or rule of law which secures payment or
performance of an obligation for services or materials furnished with respect to the 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 or agricultural lien in
the goods unless the possessory lien is created by a statute that expressly provides otherwise.

510.6-15. Priority Security Interests in Fixtures and Crops.

(a) Security interest in fixtures. A security interest under this Law may be created in goods
that are fixtures or may continue in goods that become fixtures. A security interest does not
exist under this Law in ordinary building materials incorporated into an improvement on
land.
(b) Security interest in fixtures under real-property law. This Law does not prevent creation
of an encumbrance upon fixtures under real property law.
(¢) General rule: subordination of security interest in fixtures. In cases not governed by
subsections (d) through (h), a security interest in fixtures is subordinate to a conflicting
interest of an encumbrancer or owner of the related real property other than the debtor.
(d) Fixtures purchase-money priority. Except as otherwise provided in subsection (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 real property and:
(1) the security interest is a purchase-money security interest;
(2) the interest of the encumbrancer or owner arises before the goods become
fixtures; and
(3) the security interest is perfected by an appropriate filing before the goods become
fixtures or within twenty (20) days thereafter.
(e) Priority of security 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 property if:
(1) the debtor has an interest of record in the real property or is in possession of the
real property and the security interest:
(1) 1s perfected by an appropriate filing before the interest of the encumbrancer
or owner is of record; and
(11) has priority over any conflicting interest of a predecessor in title of the
encumbrancer or owner;
(2) before the goods become fixtures, the security interest is perfected by any method
permitted by this Law and the fixtures are readily removable:
(1) factory or office machines;
(i1) equipment that is not primarily used or leased for use in the operation of
the real property; or
(ii1) replacements of domestic appliances that are consumer goods;
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(3) the conflicting interest is a lien on the real property obtained by legal or equitable
proceedings after the security interest was perfected by any method permitted by this
Law; or
(4) the security interest is:
(1) created in a manufactured home in a manufactured-home transaction;
and
(i1) perfected pursuant to a law described in Section 510.6-6(a)(2).
(f) Priority based on consent, disclaimer, or right to remove. A security interest in fixtures,
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 (f)(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 encumbrancer or owner terminates.
(h) Priority of construction mortgage. A mortgage is a construction mortgage to the extent
that it secures an obligation incurred for the construction of an improvement on land,
including the acquisition cost of the land, if a recorded record of the mortgage so indicates.
Except as otherwise provided in subsections (€) 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.
(1) Priority of security interest in crops. A perfected security interest 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 in or is in possession of the real property.

510.6-16. 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 security interest. If a security interest is perfected when the collateral
becomes an accession, the security interest remains perfected in the collateral.
(c) Priority of security interest. Except as otherwise provided in subsection (d), the other
provisions of this part determine the priority of a security interest in an accession.
(d) Compliance with certificate-of-title statute. A security interest in an accession is
subordinate to a security interest in the whole which is perfected by compliance with the
requirements of a certificate-of-title statute under Section 510.6-6(b).
(e) Removal of accession after default. After default, subject to Part 6, a secured party may
remove an accession from other goods if the security interest in the accession has priority
over the claims of every person having an interest in the whole.
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(f) Reimbursement following removal. A secured party that removes an accession from other
goods under subsection (e) 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 diminution in value of the whole or the other goods
caused by the absence of the accession removed or by any necessity for replacing it. 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.
510.6-17. Commingled Goods.
(a) “Commingled goods.” In this section, “commingled goods” means goods that are
physically united with other goods in such a manner that their identity is lost in a product or
mass.
(b) No security 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 or mass. If collateral becomes commingled
goods, a security interest attaches to the product or mass.
(d) Perfection of security interest. If a security interest in collateral is perfected before the
collateral becomes commingled goods, the security interest that attaches to the product or
mass under subsection (¢) is perfected.
(e) Priority of security interest. Except as otherwise provided in subsection (f), the other
provisions of this part determine the priority of a security interest that attaches to the product
or mass under subsection (c).
() Conflicting security interests in product or mass. If more than one security interest
attaches to the product or mass under subsection (c), the following rules determine priority:
(1) A security interest that is perfected under subsection (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 subsection (d), the security
interests rank equally in proportion to the value of the collateral at the time it became
commingled goods.
510.6-18. 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 that does not show that the goods are subject to the security interest or
contain a statement that they may be subject to security interests not shown on the certificate:
(a) 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
after issuance of the certificate and without knowledge of the security interest; and
(b) the security interest is subordinate to a conflicting security interest in the goods that
attaches, and is perfected under Section 510.6-6(b), after issuance of the certificate and
without the conflicting secured party’s knowledge of the security interest.
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510.6-19. Priority Subject to Subordination. This Law does not preclude subordination by agreement
by a person entitled to priority.

510.7. Rights of Third Parties
510.7-1. Alienability of Debtor’s Rights. Whether a debtor’s rights in collateral may be voluntarily or
involuntarily transferred is governed by law other than this Law; however, an agreement between a
debtor and secured party which prohibits a transfer of the debtor’s rights in collateral or makes the
transfer a default does not prevent the transfer from taking effect. This section is subject to Section
9-404, which invalidates certain legal and contractual restrictions on transferability that generally
would be effective under other law.
510.7-2. Secured Party Not Obligated on Contract of Debtor or in Tort. The existence of a security
interest, agricultural lien, or authority 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 or omissions.
510.7-3. Rights of Assignee.
(a) Waiver-of-defense clauses, limitations thereon. An agreement between an account debtor
and an assignor not to assert against an assignee any claim or defense that the account debtor
may have against the assignor is enforceable by an assignee that takes an assignment in good
faith, and for value as defined in the law governing negotiable instruments, except as to
claims or defenses that may be asserted against a holder in due course of a negotiable
instrument. However, such an agreement is not enforceable if
(1) the agreement relates to an obligation incurred on account of a sale or lease of
goods or services;
(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 to consumers.
(b) Parallel rule for negotiable instruments. If a negotiable promissory note represents an
obligation incurred on account of a sale or lease of goods or service, and the issuer seeks or
acquires the goods or 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 entitled to enforce the note,
including a holder in due course.
(c) Assignee’s rights subject to terms, claims and defenses. Except to the extent an agreement
to the contrary is enforceable under subsection (a), the rights of an assignee are subject to
reduction of the amount 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 contract, 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 subsection does not apply to the
assignee of a health-care-insurance receivable.
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(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 to 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
(1) in the case of an account debtor, by the assignor or assignee, and
(i1) in the case of a negotiable promissory note, by the transferor or
transferee; and
(2) if requested by such account debtor or party, reasonable proof of the assignment
or transfer.
(3) In the case of an account debtor, discharge under this subsection is effective
notwithstanding an otherwise enforceable agreement not to assert claims or defenses.
In the case of a party to a negotiable promissory note, discharge under this subsection
is effective 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 Law.

510.7-4. Restriction on Assignment.

(a) Commercially harmful restrictions on alienation invalid. A commercially harmful
restriction on alienation (subsections (b), (¢) and (d)) of property is invalid.
(b) Commercially harmful defined for certain transactions. In an assignment of accounts
other than health-care-insurance 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 restriction on alienation” means a term in an agreement
between an account debtor and an assignor, or in a promissory 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.
(c) Commercially harmful defined less broadly for other transactions. In an assignment of a
health-care-insurance receivable, a sale of promissory notes, a sale of payment intangibles, or
a security 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 subsection (b) except that the references to enforcement of a security
interest appearing in subsection (b)(1) and (2) are excluded.
(1) Limitation on effect in such other transactions. To the extent a commercially
harmful restriction on alienation under paragraph (c) would otherwise be effective
under law other than this Law, the creation, attachment, or perfection of the security
interest:
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(1) does not impose a duty or obligation on the account debtor or person
obligated on the promissory note;
(i1) 1s not enforceable against the account debtor or person obligated on the
promissory note; and
(ii1) does not entitle the secured party to use the debtor’s rights in or to the
property; have access to trade secrets or confidential information of the
account debtor or person obligated on the promissory note; or enforce the
security interest.
(d) Rule of law as commercially harmful restriction. In addition to the meanings set forth in
subsections (b) and (c), the term “commercially harmful 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 subsection (b) or (c), as applicable, regarding a
security interest in, the property; or
(2) has any of the effects of a commercially harmful restriction on alienation as
defined in subsection (b) or (¢), as applicable.
(e) Deferral to consumer law, inapplicability. This section is subject to any different rule in
other law for a consumer. In addition, this section does not apply to an assignment of:
(1) a claim or right to receive compensation for injuries or sickness as described in 26
U.S.C. 104(a)(1) or (2), as the same may be amended from time to time;
(2) a claim or right to receive benefits under a special needs trust as described in 42
U.S.C. 1396p(d)(4), as the same may be amended from time to time.
(3) a structured settlement payment right; or
(4) a right to payment of winnings in a lottery or other game of chance regulated by
law other than this Law.

510.8. Filing
510.8-1. Acceptance, Refusal, and Effectiveness of Financing Statement; Administration.

(a) Place to file. The place to file a financing statement to perfect a security interest or
agricultural lien governed by this Law or another record relating to a security interest is the
Oneida Licensing Department. If (1) the collateral is as-extracted collateral or timber to be
cut, or (2) the financing statement 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 Comprehensive Housing Division, designated for the filing or
recording of a record of a mortgage on the related real property.

(b) Pre-filing, acceptance and refusal. A financing statement may be filed before a security
agreement is made or a security interest attaches. Receipt by the filing office of a financing
statement or other record, in appropriate form by an appropriate method, and tender of the
filing fee, constitutes filing, and in those cases the filing office must accept the record. If the
filing office refuses the record, it must communicate that fact to the person that presented the
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record, as well as the reason for refusal and the date and time that the record would have
otherwise been filed.
(c) Effectiveness of financing statement, minor errors. A record in appropriate form and
communicated to a filing office by an appropriate method is effective even if:
(1) it is improperly refused by the filing office, except as against a purchaser 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 name of the debtor, the name
provided does not make the financing statement seriously misleading if a search of
the filing office’s records under the debtor’s correct name using the filing office’s
standard search logic, if any, would disclose the financing statement.
(d) Subordination in certain cases of reliance. If information that the filing office’s
regulations require to be included in a record, but that Section 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 interest or the interest of a purchaser other
than a secured party, to the extent that:
(1) the holder of the conflicting security interest 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 fee for filing and indexing a record under subsection (a) is $[ ]. If a uniform
form authorized by filing office regulation is used, the fee is reduced to $[ ].] [The filing
office may set fees for filing and indexing a record under subsection (a) by regulation.
(f) Regulations. The filing office is charged with administration of this part. In accordance
with applicable administrative regulations and interpretive rules and after review and
approval of the tribal legislative body, the filing office shall promulgate and make available
the following, in both cases consistent with this Law and with tribal and commercial policy:
(1) regulations to the extent necessary for the effective implementation and
enforcement of this part; and
(2) an implementation manual providing guidance to persons entering into
transactions governed by this Law.

510.8-2. Contents of Records; Authorization; Lapse; Continuation; Termination.

(a) Information required for perfection, other required contents. A financing statement is

sufficient to perfect a security interest or agricultural lien only if it provides the name of the

debtor, the name of the secured party or a representative of the secured party, and indicates

the collateral covered by the financing statement with a description, whether or not specific,

that reasonably identifies the collateral or states that it covers all assets or all personal

property. A financing statement or a record of a mortgage that covers as-extracted collateral
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or timber to be cut, 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 includes such further information as
required by filing office regulations promulgated by the filing office. A record that
constitutes a termination statement, assigns a record, continues a record, or otherwise amends
a record must comply with the regulations promulgated by the filing office for such records.
(b) Other information and filing office regulations. A record may include information other
than that required by subsection (a), such as addresses for the debtor and secured party, the
characterization of a party as an individual or an organization, or a trade name for the debtor,
and may use terms such as “consignor”, “lessor”, or “licensor”, to the extent permitted by
and in compliance with the regulations promulgated by the filing office, and shall include
such other information to the extent required by the regulations.
(c) Duration of effectiveness. A validly filed financing statement is effective for five
years after the date of filing unless sooner terminated, 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 initial financing statement so
indicates, the financing statement is effective until terminated; and
(3) a mortgage that is effective as a financing statement is effective until the mortgage
is satisfied of record.
(d) Continuation and lapse. A financing statement lapses at the end of the period specified in
subsection (c¢) unless a continuation statement is filed within six months before the expiration
of the period. A lapsed financing statement ceases to perfect the security interest or
agricultural lien unless it is perfected otherwise before lapse, and the security interest or
agricultural lien is deemed to never have been perfected against a purchaser of the collateral
for value.
(e) Effect of continuation and other amendment. On proper continuation under subsection (a),
the effectiveness of a filed financing statement continues for a period of five years,
commencing on the date on which it otherwise would have become ineffective, and again
may lapse unless further continued. An amendment to a financing statement other than a
continuation statement does not extend the effectiveness of a financing statement, is effective
only from its date of filing, and may be effective as a termination statement as prescribed in
the regulations promulgated by the filing office.
(F) Termination statement. On the filing of a termination statement, a financing statement to
which the termination statement relates ceases to be effective. A secured party shall file,
cause to be filed, or send the termination statement in accordance with the regulations
promulgated by the filing office.
(G) Persons authorized to file. A filed record is effective only to the extent that it was filed
by a person authorized to do so in the following circumstances:
(1) Only a person authorized by the debtor in compliance with this paragraph or with
regulations promulgated by the filing office, or a person otherwise designated by
50.C. 510 — Page 32
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those regulations, may file an initial financing statement, amendment that adds
collateral, or amendment that adds a debtor that is effective. By signing or becoming
bound as debtor by a security agreement, the debtor authorizes the filing of a
financing statement and amendments covering:
(1) the collateral described in the security agreement; and
(i1) property that becomes collateral under Section 510.6-10(a)(2), relating to
identifiable proceeds.
(2) Only a person authorized by a secured party may file a termination statement or
an amendment other than an amendment that adds collateral or a debtor.
(h) Effect of disposition on effectiveness of financing statement. If a security interest or
agricultural lien continues in collateral transferred by the debtor under Section 510.6-10, a
filed financing statement with respect to the collateral remains effective, even if the secured
party knows of or consents to the transfer.
(1) Effect of name change of effectiveness of financing statement. If the name that a filed
financing statement provides for a debtor becomes insufficient as the name of the debtor so
that the financing statement becomes seriously misleading, the financing statement is not
effective to perfect a security interest or agricultural lien in collateral acquired by the debtor
more than four months after the change, unless an appropriate filing is made before the
expiration of the time.

510.8-3. Claim Concerning Inaccurate or Wrongfully Files Record.

(a) Permission to file. A person may file in the filing office an information statement with
respect to a record filed there if the person believes that the record is inaccurate or was
wrongfully filed.
(b) Contents of statement under subsection (a). An information statement under subsection
(a) must:
(1) identify the record to which it relates by the file number assigned to the initial
financing statement to which the record relates;
(2) indicate that it is an information statement; and
(3) provide the basis for the person’s belief that the record is inaccurate and indicate
the manner in which the person believes the record should be amended to cure any
inaccuracy or provide the basis for the person’s belief that the record was wrongfully
filed.
(c) Record not affected by information statement. The filing of an information statement does
not affect the effectiveness of a filed record.
(d) No duty to file information statement. A person that believes that a record filed in the
filing office is inaccurate or wrongfully filed does not have a duty to file an information
statement relating to the record.

510.9 Default
Section/Subpart 1. Default and Enforcement of Security Interest of Agricultural Lien.
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510.9-1. Rights After Default; Judicial Enforcement; Consignor or Buyer of Accounts; Chattel
Paper, Payment Intangibles, or Promissory Notes.

(a) Rights of secured party after default. After default, a secured party has the rights provided
in this part, the rights and duties related to possession or control of collateral under Section
510.5-4 and, except as otherwise provided in Section 510.9-2, those provided by agreement
of the parties. A secured party:

(1) may reduce a claim to judgment, foreclose, or otherwise enforce the claim,

security interest, or agricultural lien by any available judicial procedure; and

(2) if the collateral is documents, may proceed either as to the documents or as to the

goods they cover.
(b) Rights cumulative; simultaneous exercise. The rights under subsection (a) are cumulative
and may be exercised simultaneously.
(c) Rights of debtor and obligor. Except as otherwise provided in subsection (f) and Section
9-605, after default, a debtor and an obligor have the rights provided in this part and by
agreement of the parties.
(d) Lien of levy after judgment. If a secured 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 the earliest of:

(1) the date of perfection of the security interest or agricultural lien in the

collateral;

(2) the date of filing a financing statement covering the collateral; or

(3) any date specified in a law under which the agricultural lien was created.
(e) Execution sale. A sale pursuant to an execution is a foreclosure of the security interest or
agricultural lien 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 requirements of
this Law.
(f) Consignor or buyer of certain rights to payment. Except as otherwise provided in Section
9-607(b), this part imposes no duties upon a secured party that is a consignor or is a buyer of
accounts, chattel paper, payment intangibles, or promissory notes

510.9-2. Waiver and Variance of Rights and Duties. Except as otherwise provided in the provisions
of this Law dealing with waivers (Section 510.9-21), to the extent that they give rights to a debtor or
obligor and impose duties on a secured party, the debtor or obligor may not waive or vary the rules
stated in the following sections of this Law dealing with:

(a) rights and duties when collateral is in a secured party’s possession (Section 510.5-4);
(b) requests for an accounting or requests regarding a list of collateral or statement of an
account (Section 510.5-7);

(c) commercially reasonable collection and enforcement (Section 510.9-7(b));

(d) application of proceeds, deficiency and surplus (Section 510.9-8(a) and 510.9-14(c¢)), to
the extent that they deal with application or payment of noncash proceeds of collection,
enforcement, or disposition;
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(e) application of proceeds and the like (Sections 510.9-8 and 510.9-14(d)), to the extent that
they require accounting for or payment of surplus proceeds of collateral;
(f) a secured party’s right to take possession after default and limitations thereon (Section
510.9-9), to the extent that it imposes upon the secured party taking possession of collateral
without judicial process the duty to do so without breach of the peace and with consent of the
debtor;
(g) commercially reasonable disposition (Section 510.9-14(b)), notification before
disposition of the collateral (Section 510.9-11), and the contents and form of a notification
before disposition of the collateral (Section 510.9-13);
(h) calculation of a deficiency or surplus when the fairness of the amount of proceeds is
placed in issue (Section 510.9-15(¢));
(1) explanation of the calculation of a surplus or deficiency (Section 510.9-16);
acceptance of collateral in satisfaction of obligation (Section 510.9-20);
(j) right to redeem collateral (Section 510.9-20);
(k) waivers (Section 510.9-21);
(1) the secured party’s liability for failure to comply with this Law (Sections 510.9-25 and
510.9-26); and
(m) attorney’s fees (Section 510.9-29).
510.9-3. Agreement on Standards Concerning Rights and Duties. The parties may determine by
agreement the standards measuring the fulfillment of the rights of a debtor or obligor and the duties
of a secured party under a rule stated in the provisions of this Law dealing with waiver or variance of
rights and duties, if the standards are not manifestly unreasonable.
510.9-4. Procedure if Security Agreement Covers Real Property or Fixtures.
(a) Enforcement: personal and real property. If a security agreement covers both personal
and real property, a secured party may proceed:
(1) under this part as to the personal property 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 subsection (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.
(c) 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 default, may remove the collateral from the real property.
(d) Injury 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 physical injury caused by the removal. The secured party need not reimburse
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the encumbrancer or owner for any diminution in value of the real property caused by the
absence of the goods removed 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.
510.9-5. Unknown Debtor or Secondary Obligor. A secured party does not owe a duty based on its
status as a secured party:
(a) to a person or obligor, unless the secured party knows:
(1) that the person is the debtor or obligor;
(2) the identity of the person; and
(3) how to communicate with the person; or
(b) to a secured party or lienholder that has filed a financing statement against a person
unless the secured party knows:
(1) that the person is the debtor; and
(2) the identity of the person.
510.9-6. Time of Default for Agricultural Lien. For purposes of this part, a default occurs in
connection with an agricultural lien at the time the secured party becomes entitled to enforce the lien
in accordance with the law under which it was created.
510.9-7. Collection and Enforcement by Secured Party.
(a) Collection and enforcement generally. If so agreed, and in any event after default, a
secured party:
(1) may notify an account debtor or other person obligated on collateral to make
payment or otherwise render performance to or for the benefit of the secured party;
(2) may take any proceeds to which the secured party is entitled under Section 510.6-
6;
(3) may enforce the obligations of an account debtor or other person obligated on
collateral 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;
(b) Commercially reasonable collection and enforcement. A secured party shall proceed in a
commercially reasonable manner if the secured party:
(1) undertakes to collect from or enforce an obligation of an account debtor or other
person obligated on collateral; and
(2) 1s entitled to charge back uncollected collateral or otherwise to full or limited
recourse against the debtor or a secondary obligor.
(c) Expenses of collection and enforcement. A secured party may deduct from the collections
made pursuant to subsection (c) reasonable expenses of collection and enforcement,
including reasonable attorney’s fees and legal expenses incurred by the secured party.
(d) 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 secured party.
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510.9-8. Application of Proceeds of Collection or Enforcement, Liability for Deficiency and Right to
Surplus.
a) Application of proceeds, surplus, and deficiency if obligation secured. If a security interest
or agricultural lien secures payment or performance of an obligation, the following rules
apply:
(1) A secured party shall apply or pay over for application the cash proceeds of
collection or enforcement under Section 510.9-7 in the following order to:
(1) the reasonable expenses of collection and enforcement and, to the extent
provided for by agreement and not prohibited by law, reasonable attorney’s
fees and legal expenses incurred by the secured party;
(i1) the satisfaction of obligations secured by the security interest or
agricultural lien under which the collection or enforcement is made; and
(ii1) the satisfaction of obligations secured by any subordinate security interest
in or other lien on the collateral subject to the security interest or agricultural
lien under 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) If requested by a secured 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 holder complies, the secured party need not comply with the holder’s
demand under paragraph (1)(ii1).
(3) A secured party need not apply or pay over for application noncash proceeds of
collection and enforcement under Section 510.9-7 unless the failure to do so would be
commercially unreasonable. A secured party that applies or pays over for application
noncash proceeds shall do so in a commercially reasonable manner.
(4) A secured party shall account to and pay a debtor for any surplus, and the obligor
is liable for any deficiency.
510.9-9. 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 subsection (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 default 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 be
pursuant to judicial process.
(b) Possession, rendering equipment unusable and assembly of collateral. Under the
circumstances of subsection (a) the secured party may:
(1) take possession of the collateral;
(2) without removal, render equipment unusable and dispose of collateral on a
debtor’s premises under Section 510.9-10; and
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(3) require the debtor to assemble the collateral 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.
(c) No breach of the peace. A secured party acting pursuant to the debtor’s consent under
subsection (a) must proceed without breach of the peace.
510.9-10. Disposition of Collateral After Default.
(a) Disposition after default. After default, a secured party may sell, lease, license, or
otherwise dispose of any or all of the collateral in its present condition or following any
commercially reasonable preparation or processing.
(b) Commercially reasonable disposition; tribal business day. Every aspect of a disposition
of collateral, including 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 one or more contracts, as a unit or in parcels,
and at any time and place and on any terms. In order to protect the debtor’s right to redeem
collateral (Section 510.9-20), a disposition of collateral shall take place only on a tribal
business day.
(¢) 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 customarily sold
on a recognized market or the subject of widely distributed standard price quotations.
(d) Warranties on disposition. A contract for sale, lease, license, or other disposition includes
the warranties relating to title, possession, quiet enjoyment, and the like which by operation
of law accompany a voluntary disposition of property of the kind subject to the contract.
(e) Disclaimer of warranties. A secured party may disclaim or modify warranties under
subsection (d):
(1) in a manner that would be effective to disclaim or modify the warranties in a
voluntary disposition 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 subsection (e) if it indicates “There is no warranty relating to title, possession, quiet
enjoyment, or the like in this disposition” or uses words of similar import.
510.9-11. 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 disposition; or
(2) the debtor and any secondary obligor waive the right to notification.
(b) Notification of disposition required. Except as otherwise provided in subsection (d), a
secured party that disposes of collateral under Section 9-610 shall send to the persons
specified in subsection (¢) a reasonable signed notification of disposition.
50.C. 510 — Page 38



Draft 1

2026 03 04
1582 (c) Persons to be notified. To comply with subsection (b), the secured party shall send a
1583 signed notification of disposition to:
1584 (1) the debtor;
1585 (2) any secondary obligor; and
1586 (3) if the collateral is other than consumer goods:
1587 (1) any other person from which the secured party has received, before the
1588 notification date, a signed notification of a claim of an interest in the
1589 collateral;
1590 (i1) any other secured party or lienholder that, 14 calendar days before the
1591 notification date, held a security interest in or other lien on the collateral
1592 perfected by the filing of a financing statement that:
1593 (A)identified the collateral;
1594 (B) was indexed under the debtor’s name as of that date; and
1595 (C) was filed in the office in which to file a financing statement against
1596 the debtor covering the collateral as of that date; and
1597 (ii1) any other secured party that, 14 calendar days before the notification date,
1598 held a security interest in the collateral perfected by compliance with other
1599 applicable law (Section 510.6-6).
1600 (d) Subsection (b) inapplicable: perishable collateral; recognized market. Subsection
1601 (b) does not apply if the collateral is perishable or threatens to decline speedily in
1602 value or is of a type customarily sold on a recognized market.
1603 (e) Compliance with subsection (c)(3)(ii). A secured party complies with the requirement for
1604 notification prescribed by subsection (¢)(3)(ii) if:
1605 (1) not later than 20 calendar days or earlier than 30 calendar days before the
1606 notification date, the secured party requests, in a commercially reasonable manner,
1607 information concerning financing statements indexed under the debtor’s name in the
1608 office indicated in subsection (c)(3)(B); and
1609 (11) before the notification date, the secured party:
1610 (A)did not receive a response to the request for information; or
1611 (B) received a response to the request for information and sent a signed
1612 notification of disposition to each secured party or other lienholder named
1613 in that response whose financing statement covered the collateral.
1614  510.9-12. Timeliness of Notification Before Disposition of Collateral.
1615 (a) Reasonable time is question of fact. Except as otherwise provided in subsection (b),
1616 whether a notification is sent within a reasonable time is a question of fact.
1617 (b) Safe harbors for sufficiency of time. Unless a specific time for sending a notification of
1618 disposition is established by the court, a notification of disposition is sent within a reasonable
1619 time before the disposition when it is sent after default and:
1620 (1) in a consumer transaction, twenty (20) calendar days or more before the earliest
1621 time of disposition set forth in the notification; or
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(i1) in all other transactions, ten (10) calendar days or more before the earliest time of
disposition set forth in the notification.
510.9-13. Contents and Form of Notification Before Disposition of Collateral.
(a) Disposition of collateral. The following rules apply to notification before disposition of
collateral:
(1) The contents of a notification of disposition are sufficient if the notification:
(1) describes the debtor and the secured party;
(i1) describes the collateral that is the subject of the intended disposition;
(ii1) states the method of intended disposition;
(iv) states that the debtor is entitled to an accounting of the unpaid
indebtedness and states the charge, if any, for an accounting;
(v) states the time and place of a public disposition or the time after which any
other disposition is to be made;
(vi) describes any liability for a deficiency by the person receiving the notice;
and
(vii) states a telephone number or mailing address from which additional
information concerning redemption, disposition and the obligation secured is
available.
(b) Whether the contents of a notification that lacks any of the information specified in
paragraph (1) are nevertheless sufficient is a question of fact.
(c) The contents of a notification providing substantially the information specified in
paragraph (1) are sufficient, even if the notification includes:
(1) information not specified by that paragraph; or
(2) minor errors that are not seriously misleading.
(d) A particular phrasing of the notification is not required.
510.9-14. Application of Proceeds of Disposition; Liability for Deficiency and Right to Surplus.
(a) Application of proceeds. A secured party shall apply or pay over for application the cash
proceeds of disposition under Section 510.9-10 in the following order to:
(1) the reasonable expenses of retaking, holding, preparing for disposition,
processing, and disposing, and, to the extent provided for by agreement and not
prohibited by law, reasonable attorney’s fees and legal expenses incurred by the
secured party;
(2) the satisfaction of obligations secured by the security interest or agricultural
lien under 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:
(1) the secured party receives from the holder of the subordinate security
interest or other lien a signed demand for proceeds before distribution of the
proceeds is completed; and
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(i1) in a case in which a consignor has an interest in the collateral, the
subordinate security interest or other lien is senior to the interest 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) Proof of subordinate interest. If requested by a secured 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 holder does so, the secured party need not comply with the
holder’s demand under subsection (a)(3).
(c) Application of noncash proceeds. A secured party need not apply or pay over for
application noncash proceeds of disposition under Section 510.9-10 unless the failure to do
so would be commercially unreasonable. A secured party that applies or pays over for
application noncash proceeds shall do so in a commercially reasonable manner.
(d) Surplus or deficiency if obligation secured. If the security interest under which a
disposition is made secures payment or performance of an obligation, after making the
payments and applications required by subsection (a) and permitted by subsection (c):
(1) unless subsection (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 in disposition to secured party or related person.
Following a disposition to the secured party or a person related to the secured party, the
surplus or deficiency is calculated based on the amount of proceeds that would have been
realized in a hypothetical disposition complying with this part to a person other than the
secured party or a person related to the secured party, if the debtor establishes that the
amount of proceeds of the actual disposition is significantly below the range of proceeds
that would have been brought by the hypothetical disposition. In this section, a secondary
obligor is a person related to the secured party.
(f) Cash proceeds received by junior secured party. A secured 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 or agricultural lien under which the disposition is made:
(1) takes the cash proceeds free of the security interest or other lien;
(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 interest or other lien
for any surplus.

510.9-15. Explanation of Calculation of Surplus or Deficiency.

(a) Explanation of calculation. In a consumer transaction, a secured party must provide
the debtor or consumer obligor a reasonably detailed explanation in a record of the
50.C. 510 —Page 41
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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 period in which the
secured party did not send to the debtor or consumer obligor an explanation pursuant to
subsection (b)(1). The secured party may require payment of a charge not exceeding $25
for each additional response.
510.9-16. 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.
(b) Rights of good-faith transferee. A transferee that acts in good faith takes free of the
rights and interests described in subsection (a), even if the secured party fails to comply
with this Law or the requirements of any judicial proceeding.
(c) Rights of other transferee. If a transferee does not take free of the rights and interests
described in subsection (a), the transferee takes the collateral subject to:
(1) the debtor’s rights in the collateral;
(2) the security interest or agricultural lien under which the disposition is made;
and
(3) any other security interest or other lien.
510.9-17. Rights and Duties of Certain Secondary Obligors.

(a) Rights and duties of secondary obligor. A secondary obligor acquires the rights and
becomes obligated to perform the duties of the secured party after the secondary obligor:
(1) receives an assignment of a secured obligation from the secured party;

(2) receives a transfer of collateral from the secured party and agrees to accept the
rights and assume the duties of the secured party; or
(3) 1s subrogated to the rights of a secured party with respect to collateral.
(b) Effect of assignment, transfer, or subrogation. An assignment, transfer, or subrogation
described in subsection (a):
(1) is not a disposition of collateral under Section 510.9-10; and
(2) relieves the secured party of further duties under this Law.
510.9-18. Transfer of Record or Legal Title
(a) “Transfer statement.” In this section, “transfer statement” means a record signed by a
secured party stating:
(1) that the debtor has defaulted in connection with an obligation secured by
specified collateral;
(2) that the secured party has exercised its post-default remedies with respect to
the collateral;
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(3) that, by reason of the exercise, a transferee 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 statement. A transfer statement entitles the transferee to the transfer
of record of all rights of the debtor in the collateral specified in the statement in any
official filing, recording, registration, or certificate-of-title system covering the collateral.
If a transfer statement is presented with the applicable fee and request form to the official
or office responsible for maintaining the system, the official or office shall:

(1) accept the transfer statement;

(2) promptly amend its records to reflect the transfer; and

(3) if applicable, issue a new appropriate certificate of title in the name of the

transferee.

(¢) Transfer not a disposition; no relief of secured party’s duties. A transfer of the record
or legal title to collateral to a secured party under subsection (b) or otherwise is not of
itself a disposition of collateral under this Law and does not of itself relieve the secured
party of its duties under this Law.

510.9-19. Acceptance of Collateral in Full or Partial Satisfaction of Obligation; Notification of
Proposal; Effect of Acceptance; Compulsory Disposition of Collateral.

(a) Proposal to accept collateral in full or partial satisfaction of obligation. Except as
provided in subsection (e), a secured 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 such obligation.
(b) Notification of proposal to accept collateral. A secured party shall send notice of a
proposal under subsection (a) to:
(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 interest in the
collateral;
(3) any person that, 14 calendar days before the debtor consented to the
acceptance, held a security interest in or other lien on the collateral perfected by
means of a financing statement or compliance with other law that makes the
interest reasonably discoverable; and
(4) if the proposal is for partial satisfaction of the obligation, any secondary
obligor.
(c) Conditions to acceptance. A proposal under this section is not effective unless it is
covered by subsection (a) and:
(1) the debtor consents to the acceptance in a record signed after default and if the
record consists of a form supplied by the secured party, the term expressing
consent is separately signed by the debtor;
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(2) no other person specified in subsection (b), and no other person holding an
interest in the collateral subject to the secured party’s interest, objects to the
acceptance within 14 tribal business days after notification was sent; and

(3) if the collateral is consumer goods, the collateral is not in the possession of the
debtor when the debtor consents to the acceptance.

(d) Effect of acceptance. A secured party’s acceptance of collateral pursuant to this
section:

(1) discharges the obligation to 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 or agricultural lien that is the subject of the
debtor’s consent, and any security interest or other lien or interest that is
subordinate thereto, even if the secured party accepting the collateral fails to
comply with this article.

(4) Mandatory disposition of consumer goods. A secured party that has taken
possession of collateral shall dispose of the collateral pursuant to Sections 510.9-
10 through 510.9-16 if: 60 percent of the cash price has been paid in the case of a
purchase-money security interest in consumer goods; or

(5) 60 percent of the principal amount of the obligation secured has been paid in
the case of a non-purchase-money security interest in consumer goods.

(e) A disposition under subsection (¢) must be made no later than 90 calendar days after

taking possession, or within any longer period to which the debtor and all secondary

obligors have agreed in an agreement to that effect entered into and signed after default.
510.9-20. Right to redeem collateral.

(a) Persons that may redeem. A debtor, any secondary obligor, or any other secured party

or lienholder may redeem collateral.
(b) Requirements for redemption. To redeem collateral, a person shall tender:

(1) fulfillment of all obligations secured by the collateral; and
(2) the reasonable expenses and attorney’s fees described in Section 510.9-
15(a)(1), dealing with application 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 Section 510.9-7;

(2) has disposed of collateral or entered into a contract for its disposition under
Section 510.9-10; or

(3) has accepted collateral in full or partial satisfaction of the obligation it secures
under Section 510.9-17.

510.9-21. Waiver.
(a) Waiver of disposition notification. A debtor or secondary obligor may waive the right
to notification of disposition of collateral under Section 510.9-11 only by an agreement to
that effect entered into and signed after default.
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(b) Waiver of mandatory disposition. A debtor may waive the right to require disposition
of collateral under Section 510.9-17(e), which deals with mandatory disposition of
consumer goods, only by an agreement to that effect entered into and signed after default.
(¢) Waiver of redemption right. In a transaction other than a consumer transaction, a
debtor or secondary obligor may waive the right to redeem collateral under Section
510.9-20 only by an agreement to that effect entered into and signed after default. In a
consumer transaction, a debtor or secondary obligor may not waive such right.

Section/Subpart 2. Noncompliance with Act/Code/Law.
510.9-22. Remedies for Secured Party’s Failure to Comply with Act/Code/Law

(a) Judicial orders concerning noncompliance. If it is established that a secured party is
not proceeding in accordance with this Law, a court may order or restrain collection,
enforcement, or disposition of collateral on appropriate terms and conditions.
(b) Damages for noncompliance. Subject to subsections (c), (d), and (f), a person is liable
for damages in the amount of any loss caused by a failure to comply with this Law. Loss
caused by a failure to comply may include loss resulting from the debtor=s inability to
obtain, or increased costs of, alternative financing.
(c) Persons entitled to recover damages; statutory damages where collateral is consumer
goods. Except as otherwise provided in Section 510.9-25, 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, or held a
security interest in or other lien on the collateral may recover damages under
subsection (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 plus 10
percent of the principal amount of the obligation or the time-price differential plus
10 percent of the cash price.
(d) Recovery when deficiency eliminated or reduced. A debtor whose deficiency is
eliminated under Section 510.9-23, which deals with actions in which a deficiency or
surplus is in issue, may recover damages for the loss of any surplus.
(e) Statutory damages: noncompliance with specified provisions. In addition to any
damages recoverable under subsection (b), the debtor, consumer obligor, 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 Law dealing with additional duties
of a secured party having control of an investment account (Section 510.5-5(b));
(2) fails to comply with the provisions of this Law dealing with duties of a
secured party if an account debtor has been notified of assignment (Section 510.5-

5(0);
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(3) files a record that the person is not entitled to file under Section 510.8-2(g);

(4) fails to file, cause to be filed or send a termination statement as required by

Section 510.8-2(f);

(5) fails to comply with the provisions of this Law dealing with explanations of
calculations of surplus or deficiency (Section 510.9-16(a)), and whose failure is
part of a pattern, or consistent with a practice, of noncompliance.

(f) Statutory damages: noncompliance with the provisions of this Law dealing with a
request for an accounting. A debtor or consumer obligor may recover damages under
subsection (b) and, in addition, $500 in each case from a person that, without reasonable
cause, fails to comply with a request for an accounting (Section 510.5-7). A recipient of a
request under Section 510.5-7 which never claimed an interest in the collateral or
obligations that are the subject of a request under that section has a reasonable excuse for
failure to comply with the request within the meaning of this subsection.

(g) Limitation of security interest: noncompliance with Law. If a secured party fails to
comply with a request regarding a list of collateral or a statement of account under
Section 510.5-7, the secured party may claim a security interest only as shown in the list
or statement included in the request as against a person that is reasonably misled by the
failure.

510.9-23. Action in Which Deficiency or Surplus is an Issue. In an action in which the amount of
deficiency or surplus is an issue, the following rules apply:

(a) 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.

(b) If the secured party’s compliance is placed in issue, the secured party has the burden
of establishing that the collection, enforcement, disposition, or acceptance was conducted
in accordance with this part.

(c) If, with respect to a consumer transaction, a secured party fails to prove that a
collection was conducted in accord with Section 510.9-7(b) or that a disposition was
conducted in accordance with Section 510.9-10(b), or fails to comply with Section 510.9-
9(c) or 510.9-23, the proceeds of the collection or disposition fully satisfy the sum of the
secured obligation, expenses, and allowable attorney’s fees.

(d) Except as provided in paragraph (3) or in Section 510.9-28, 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 acceptance, the liability of a debtor or a secondary obligor for a deficiency
is subject to setoff for an amount as stated in Section 510.9-25(b), which may be
measured by the amount recovered for conversion of collateral.

(e) For purposes of paragraph (4), the liability of the debtor or a secondary obligor is
calculated on the presumption that the proceeds of disposition equal the sum of the
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secured obligation, expenses, and allowable attorney’s fees, but the secured party may
rebut the presumption.
510.9-24. Determination of Whether Conduct was Commercially Reasonable.
(a) Greater amount obtainable under other circumstances, no preclusion 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 selected by the secured party is not of itself sufficient to preclude the secured 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 reasonable manner if the disposition is made:
(1) in the usual manner on any recognized market;
(2) at the price current in any recognized market at the time of the disposition; or
otherwise in conformity with reasonable commercial practices among dealers in
(3) the type of property that was the subject of the disposition.
(c) Approval by court or on behalf of creditors. A collection, enforcement, disposition, or
acceptance is commercially reasonable if it has been approved:
(1) in a judicial proceeding;
(2) by a bona fide creditors’ committee;
(3) by a representative of creditors; or
(4) by an assignee for the benefit of creditors.
(d) Such approval need not be obtained, and lack of approval does not mean that the
collection, enforcement, disposition, or acceptance is not commercially
reasonable.
510.9-25. Nonliability and Limitation on Liability of Secured Party, Liability of Secondary
Obligor.
(a) Limitation of liability of secured party for noncompliance with Law. Unless a secured
party knows that a person is a debtor or obligor, knows the identity of the person, and
knows how to communicate with the person:
(1) the secured party 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 Law; and
(2) the secured party’s failure to comply with this Law does not affect the liability
of the person for a deficiency.
(b) Limitation of liability based on status as secured party. A secured party is not liable
because of its status as secured party:
(1) to a person that is a debtor or obligor, unless the secured party knows:
(1) that the person is a debtor or obligor;
(11) the identity of the person; and
(111) how to communicate with the person; or
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(2) to a secured party or lienholder that has filed a financing statement against a
person, unless the secured party knows:
(1) that the person is a debtor; and
(i1) the identity of the person.

(¢) Limitation of liability if reasonable belief that transaction not a consumer transaction
or collateral is not consumer goods. A secured party is not liable to any person, and a
person’s liability for a deficiency is not affected, because of any act or omission arising
out of the secured 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

(2) an obligor’s representation concerning the purpose for which a secured

obligation was incurred.
(d) Limitation of liability for statutory damages. A secured party is not liable to any
person under Section 510.9-25(¢)(2), which deals with statutory damages where the
collateral is consumer goods, for its failure to comply with Section 510.9-16, which deals
with explanations of calculations of surplus or deficiency.
(e) Limitation of multiple liability for statutory damages. A secured party is not liable
under Section 510.9-23(c)(2), which deals with statutory damages where the collateral is
consumer goods, more than once with respect to any one secured obligation.

510.9-26. Attorney’s Fees in Certain Transactions. If the secured party’s compliance with this
Law is placed in issue in an action, the following rules apply:

(a) If the secured party would have been entitled by agreement to attorney’s fees as the
prevailing party, and the original principal amount of the indebtedness secured does not
exceed $25,000, a debtor or obligor prevailing on the issue is entitled to the costs of the
action and reasonable attorney’s fees.

(b) In other cases, the court may award to a consumer debtor or consumer obligor
prevailing on that issue the costs of the action and reasonable attorney’s fees.

(c) In determining the attorney’s fees, the amount of the recovery on behalf of the
prevailing debtor or obligor is not a controlling factor.

510.10. Miscellaneous Provisions

510.10-1. Severability.

SECTION 9-701. SEVERABILITY. If any provision of this Law or its application to any person
or circumstance is held invalid, the invalidity does not affect other provisions or applications of
this Law which can be given effect without the invalid provision or application, and to this end
the provisions of this Law are severable.

SECTION 9-702. EFFECTIVE DATE. This Law takes effect
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