M SSI SSI PPl LEQ SLATURE REGULAR SESSI ON 2005

By:

OCO~NOUITRAWNE

Representative Pierce To: Judiciary A

HOUSE BI LL NO. 1028

AN ACT TO AMEND SECTI ONS 75-7-102, 75-7-103, 75-7-104,
75-7-105, 75-7-201, 75-7-202, 75-7-203, 75-7-204, 75-7-205,
75-7-206, 75-7-207, 75-7-208, 75-7-209, 75-7-210, 75-7-301,
75-7-302, 75-7-303, 75-7-304, 75-7-305, 75-7-307, 75-7-308,
75-7-309, 75-7-401, 75-7-402, 75-7-403, 75-7-404, 75-7-501,
75-7-502, 75-7-503, 75-7-504, 75-7-505, 75-7-506, 75-7-507,
75-7-508, 75-7-509, 75-7-601, 75-7-602 AND 75-7-603, M SSI SSI PP
CODE OF 1972, TO REVISE ARTICLE 7 OF THE UNI FORM COMVERCI AL CODE
RELATI VE TO THE ELECTRONI C TRANSFER OF DOCUMENTS OF TI TLE; TO
CODI FY SECTI ON 75-7-106, M SSI SSI PPl CODE OF 1972, TO PROVI DE
CONTROL OF ELECTRONI C DOCUMENTS OF TI TLE TO AMEND SECTI ONS
75-1-201, 75-2-103, 75-2-104, 75-2-310, 75-2-323, 75-2-401,
75-2-503, 75-2-505, 75-2-506, 75-2-509, 75-2-605, 75-2-705,
75-2A-103, 75-2A-514, 75-2A-526, 75-4-104, 75-4-210, 75-8-103,
75-9-102, 75-9-203, 75-9-207, 75-9-208, 75-9-301, 75-9-310,
75-9-312, 75-9-313, 75-9-314, 75-9-317, 75-9-338 AND 75-9-601,
M SSI SSI PPl CODE OF 1972, IN CONFORM TY TO THE REVI SI ONS TO
ARTI CLE 7 OF THE UNI FORM COMVERCI AL CODE; AND FOR RELATED
PURPGOSES.

BE I T ENACTED BY THE LEGQ SLATURE OF THE STATE OF M SSI SSI PPI
SECTION 1. Section 75-7-102, M ssissippi Code of 1972, is
amended as foll ows:
75-7-102. (1) In this chapter, unless the context otherw se
requires:
(a) "Bailee" neans the person who by a warehouse
receipt, bill of lading or other docunent of title acknow edges

possessi on of goods and contracts to deliver them

(b) "Carrier" means a person that issues a bill of
| adi ng.

(c) "Consignee" neans the person naned in a bill to
whom or to whose order the bill prom ses delivery.

(d) "Consignor" means the person naned in a bill as the

person from whom t he goods have been received for shipnent.

(e) "Delivery order"” means a record that contains an

order to deliver goods directed to a warehouse, carrier or other
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person who in the ordinary course of business issues warehouse
receipts or bill of |ading.

(f) "Good faith" neans honesty in fact and the

observance of reasonable commercial standards of fair dealing.

* * %

(g) "Goods" neans all things which are treated as

nmovabl e for the purposes of a contract of storage or
transportation.
(h) "lssuer" neans a bailee who issues a docunent of

title or, in the case of an unaccepted delivery order, the person

who orders the possessor of goods to deliver. The termincludes a
person for whom an agent or enployee purports to act in issuing a
docunent if the agent or enployee has real or apparent authority

to issue docunents, even if the issuer did not receive any goods,

the goods were m sdescribed or * * * in any other respect the

agent or enployee violated the issuer's instructions.

(1) "Person entitled under the docunent" neans the

hol der, in the case of a negotiable docunent of title, or the

person to which delivery of the goods is to be made by the terns

of, or pursuant to instructions in a record under, a nonnegotiable

docunent of title.

(j) "Record" neans information that is inscribed on a

tangi ble nediumor that is stored in an electronic or other nmedium

and is retrievable in perceivable form

(k) "Sign" neans, with present intent to authenticate

or adopt a record:

(i) To execute or adopt a tangi ble synbol; or

(ii) To attach to or logically associate with the

record an el ectronic sound, synbol or process.

(1) "Shipper" nmeans a person that enters into a

contract of transportation with a carrier.

(m "Warehouse" neans a person engaged in the business

of storing goods for hire.
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(2) Definitions in other chapters applying to this chapter
and the sections in which they appear are:
“Contract for sale," Section 2-106 [875-2-106].

"Lessee in the ordinary course of business," Section 2A-103

[ §75- 2A- 103] .

"Recei pt" of goods, Section 2-103 [875-2-103].

(3) In addition, Chapter 1 contains general definitions and
principles of construction and interpretation applicable
t hroughout this chapter.

SECTION 2. Section 75-7-103, M ssissippi Code of 1972, is
amended as foll ows:

75-7-103. (1) This chapter is subject to any treaty or

statute of the United States or regulatory statute of this state

to the extent the treaty, statute or regulatory statute is

appl i cabl e.

(2) This chapter does not nodify or repeal any |aw

prescribing the formor content of a docunent of title or the

services or facilities to be afforded by a bailee, or otherw se

regul ating a bailee's business in respects not specifically

treated in this article. However, violation of such a | aw does

not affect the status of a docunent of title that otherwise is

within the definition of a document of title.

(3) This chapter nodifies, limts and supersedes the federal

El ectronic Signatures in G obal and National Commerce Act (15 USCS

Section 7001 et seqg.) but does not nodify, limt or supersede

Section 101(c) of that act (15 USCS Section 7001(c)) or authorize

el ectronic delivery of any of the notices described in Section

103(b) of that act (15 USCS Section 7003(b)).

(4) To the extent that is a conflict between the Uniform

El ectronic Transactions Act and this article, this article

governs.
SECTION 3. Section 75-7-104, M ssissippi Code of 1972, is

anended as foll ows:
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75-7-104. (1) Except as otherw se provided in subsection

(3), a docunent of title is negotiable * * * if by its terns the
goods are to be delivered to bearer or to the order of a naned
person._

* * %

(2) A docunent of title other than one (1) described in

subsection (a) is nonnegotiable. A Dbill of lading in which it is

stated that the goods are consigned to a naned person i s not nade
negoti able by a provision that the goods are to be delivered only
against a witten order signed by the sanme or anot her naned
person.

(3) A docunent of title is nonnegotiable if, at the tine it

is issued, the docunent has a conspi cuous | egend, however

expressed, that it is nonnegoti abl e.

SECTION 4. Section 75-7-105, M ssissippi Code of 1972, is
anended as foll ows:

75-7-105. (1) Upon request of a person entitled under an

el ectroni ¢ docunent of title, the issuer of the electronic

docunent may issue a tangi ble docunent of title as a substitute

for the electronic docunent if:

(a) The person entitled under the el ectroni c docunent

surrenders control of the docunent to the issuer; and

(b) The tangi bl e docunent when issued contains a

statenent that it is issued in substitution for the electronic

docunent .

(2) Upon issuance of a tangi ble docunent of title in

substitution for an el ectronic docunent of title in accordance

W th subsection (1):

(a) The electronic docunent ceases to have any effect

or validity; and

(b) The person that procured i ssuance of the tangible

docunent warrants to all subsequent persons entitled under the

tangi bl e docunent that the warrantor was a person entitled under
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the el ectroni ¢ docunent when the warrantor surrendered control of

the el ectroni c docunent to the issuer.

(3) Upon request of a person entitled under a tangible

docunent of title, the issuer of the tangi ble docunent nay issue

an el ectroni c docunent of title as a substitute for the tangible

docunent if:

(a) The person entitled under the tangi bl e docunent

surrenders possession of the docunent to the issuer; and

(b) The el ectronic docunent when issued contains a

statenent that it is issued in substitution for the tangible

docunent .

(4) Upon issuance of an electronic docunent of title in

substitution for a tangi ble docunent of title in accordance with

subsection (3):

(a) The tangi ble docunent ceases to have any effect or

validity; and

(b) The person that procured issuance of the electronic

docunent warrants to all subsequent persons entitled under the

el ectroni ¢ docunent that the warrantor was a person entitled under

t he tangi bl e docunent when the warrantor surrendered possessi on of

t he tangi bl e docunent to the issuer.

SECTION 5. The follow ng shall be codified as Section
75-7-106, M ssissippi Code of 1972:

75-7-106. (1) A person has control of an electronic
docunent of title if a system enpl oyed for evidencing the transfer
of interests in the electronic docunent reliably establishes that
person as the person to which the el ectronic docunent was issued
or transferred.

(2) A systemsatisfies subsection (1) and a person is deened
to have control of an electronic docunent of title, if the

docunent is created, stored and assigned in such a manner that:
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(a) A single authoritative copy of the docunent exists
which is unique, identifiable and, except as otherw se provided in
paragraphs (d), (e) and (f), unalterable;

(b) The authoritative copy identifies the person
asserting control as:

(1) The person to which the docunent was issued,
or

(ti) If the authoritative copy indicates that the
docunent has been transferred, the person to which the docunent
was nost recently transferred,

(c) The authoritative copy is communi cated to and
mai nt ai ned by the person asserting control or is designated
cust odi an;

(d) Copies or anendnents that add or change an
identified assignee of the authoritative copy can be nade only
wi th the consent of the person asserting control;

(e) Each copy of the authoritative copy and any copy of
a copy is readily identifiable as a copy that is not the
authoritative copy; and

(f) Any anendnent of the authoritative copy is readily
identifiable as authorized or unauthorized.

SECTION 6. Section 75-7-201, M ssissippi Code of 1972, is
amended as foll ows:

75-7-201. (1) A warehouse receipt may be issued by any
war ehouse.

(2) |f goods, including distilled spirits and agricultural
comodities, are stored under a statute requiring a bond agai nst
w thdrawal or a license for the issuance of receipts in the nature

of warehouse receipts, a receipt issued for the goods is deened to

be as a warehouse receipt even if issued by a person who is the
owner of the goods and is not a warehouse.
SECTION 7. Section 75-7-202, M ssissippi Code of 1972, is

anended as foll ows:
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75-7-202. (1) A warehouse receipt need not be in any
particular form

(2) Unless a warehouse receipt provides for each of the

foll ow ng, the warehouse is |iable for danages caused * * * to a

person injured by its om ssion:

(a) A statenent of the | ocation of the warehouse

facility where the goods are stored,
(b) The date of issue of the receipt;

(c) The unique identification code of the receipt;

(d) A statenent whether the goods received will be

delivered to a naned person, or to a naned person or its order;

(e) The rate of storage and handling charges, unless

goods are stored under a field warehousing arrangenent, in which a

statenment of that fact is sufficient on a nonnegotiabl e receipt;
(f) A description of the goods or of the packages
cont ai ni ng them

(g) The signature of the warehouse or its agent;

(h) If the receipt is issued for goods of which the

war ehouse owns, either solely, jointly or in common with others,

|

statenent of the fact of that ownership; and

(1) A statenent of the anpbunt of advances made and of
liabilities incurred for which the warehouse clains a lien or
security interest unless the precise anbunt of * * * advances made
or of such liabilities incurred * * * at the tinme of the issue of
the receipt, is unknown to the warehouse or to its agent that

i ssued the receipt in which case a statenent of the fact that

advances have been made or liabilities incurred and the purpose of

the advances or liabilities is sufficient.

(3) A warehouse may insert in its receipt any other terns

whi ch are not contrary to the provisions of this code and do not

inpair its obligation of delivery (Section 7-403) [875-7-403] or

its duty of care (Section 7-204) [875-7-204]. Any contrary

provi sions shall be ineffective.
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SECTI ON 8. Section 75-7-203, M ssissippi Code of 1972, is
amended as foll ows:

75-7-203. A party to or purchaser for value in good faith of
a docunent of title other than a bill of lading relies upon the

description * * * of the goods in the docunent may recover from

the i ssuer damages caused by the nonrecei pt or m sdescription of
t he goods, except to the extent that: (a) the docunent

conspi cuously indicates that the i ssuer does not know

whether * * * all or part of the goods in fact were received or

conformto the description, such as a case in which the

description is in terns of marks or |abels or kind, quantity or
condition, or the receipt or description is qualified by
"contents, condition and quality unknown," "said to contain" or

words of simlar inport, if such indication is true; or (b) the

party or purchaser otherw se has notice of the nonreceipt or

m sdescri pti on.

SECTION 9. Section 75-7-204, M ssissippi Code of 1972, is
amended as foll ows:

75-7-204. (1) A warehouse is liable for damages for |oss of
or injury to the goods caused by its failure to exercise * * *
care with regard to the goods as a reasonably careful person woul d
exerci se under |ike circunstances. Unless otherw se agreed, the

war ehouse is not |iable for danmages that could not have been

avoi ded by the exercise of that care.

(2) Danmges nmay be limted by a termin the warehouse
recei pt or storage agreenent limting the anount of liability in

case of | oss or damage beyond whi ch the warehouse is not |iable.

Such a limtation is not effective with respect to the warehouse's

liability for conversion to its own use. On * * * request of the

bailor in a record at the tinme of signing the storage agreenent or

within a reasonable tinme after receipt of the warehouse receipt,

the warehouse's liability nay be increased on part or all of the

goods covered by the storage agreenent or the warehouse receipt.
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In this event increased rates nmay be charged based on an increased

val uation of the goods.

(3) Reasonable provisions as to the tinme and nanner of

presenting clains and commenci ng actions based on the bail nent may

be included in the warehouse recei pt or storage agreenent.

SECTI ON 10. Section 75-7-205, M ssissippi Code of 1972, is
anended as foll ows:
75-7-205. A buyer in the ordinary course of business of

fungi bl e goods sold and delivered by a warehouse that is also in

t he business of buying and selling the goods takes free of any

cl ai munder a warehouse receipt even if the receipt i s negotiable

and has been duly negoti at ed.
SECTION 11. Section 75-7-206, M ssissippi Code of 1972, is
amended as foll ows:

75-7-206. (1) A warehouse, by giving notice to the person

on whose account the goods are held and any ot her person known to
claiman interest in the goods, may require paynent of any charges
and renoval of the goods fromthe warehouse at the term nation of
the period of storage fixed by the docunent of title, or, if a
period is not fixed, within a stated period not less than thirty

(30) days after the warehouse gives notice. |If the goods are not

renmoved before the date specified in the notice, the warehouse may

sell them pursuant to Section 75-7-210.

(2) If a warehouse in good faith believes that the goods are
about to deteriorate or decline in value to |l ess than the anpunt

of his lien within the time provided in subsection (1) and Section

75-7-210, the warehouse may specify in the notice given under

subsection (1) any reasonable shorter tine for renoval of the

goods and, if the goods are not renoved, may sell them at public

sale held not |less than one (1) week after a single advertisenent
or posting.
(3) If, as aresult of a quality or condition of the goods

of which the warehouse did not have notice at the tine of deposit
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the goods are a hazard to other property, the warehouse facility
or other persons, the warehouse may sell the goods at public or

private sale w thout advertisenent or posting on reasonable

notification to all persons known to claiman interest in the

goods. If the warehouse, after a reasonable effort, is unable to

sell the goods, it may dispose of themin any |awful manner and

does not incur * * * |jability by reason of that disposition.

(4) A warehouse shall deliver the goods to any person

entitled to them under this chapter upon due demand nmade at any
time before sale or other disposition under this section.

(5) A warehouse may satisfy its lien fromthe proceeds of

any sale or disposition under this section but shall hold the

bal ance for delivery on the demand of any person to which the
war ehouse woul d have been bound to deliver the goods.

SECTI ON 12. Section 75-7-207, M ssissippi Code of 1972, is
amended as foll ows:

75-7-207. (1) Unless the warehouse recei pt otherw se

provi des, a warehouse shall keep separate the goods covered by

each receipt so as to permt at all tines identification and

delivery of those goods. However, different |lots of fungible

goods may be comm ngl ed.

(2) |If different |lots of fungible goods are comm ngl ed, the

goods are owned in comon by the persons entitled thereto and the
war ehouse is severally liable to each owner for that owner's
share. |f, because of overissue, a mass of fungible goods is
insufficient to neet all the receipts * * * the warehouse has
i ssued against it, the persons entitled include all holders to
whom overi ssued recei pts have been duly negoti at ed.

SECTI ON 13. Section 75-7-208, M ssissippi Code of 1972, is
amended as foll ows:

75-7-208. |f a blank in a negotiable tangi bl e warehouse

recei pt has been filled in without authority, a good-faith

purchaser for value and wi thout notice of the |lack of authority
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may treat the insertion as authorized. Any other unauthorized

alteration | eaves any tangi ble or electronic receipt enforceable

agai nst the issuer according to its original tenor.

SECTI ON 14. Section 75-7-209, M ssissippi Code of 1972, is
amended as fol |l ows:

75-7-209. (1) A warehouse has a |lien against the bailor on

t he goods covered by a warehouse recei pt or storage agreenent or

on the proceeds thereof in his possession for charges for storage
or transportation, including demurrage and term nal charges,

i nsurance, |abor, or other charges, present or future, in relation
to the goods, and for expenses necessary for preservation of the
goods or reasonably incurred in their sale pursuant to law. |If

t he person on whose account the goods are held is |iable for
simlar charges or expenses in relation to other goods whenever

deposited and it is stated in the warehouse recei pt or storage

agreenent that a lien is claimed for charges and expenses in
relation to other goods, the warehouse also has a |lien against the

goods covered by the warehouse recei pt or storage agreenent or on

the proceeds thereof in its possession for such charges and

expenses whet her or not the other goods have been delivered by the

war ehouse. However, as against a person to which a negoti abl e

war ehouse receipt is duly negotiated, a warehouseman's lien is
[imted to charges in an anount or at a rate specified in the

war ehouse receipt or if no charges are so specified, to a
reasonabl e charge for storage of the specific goods covered by the
recei pt subsequent to the date of the receipt.

(2) A warehouse may al so reserve a security interest against

the bailor for a nmaxi mum anount specified on the receipt for
charges other than those specified in subsection (1), such as for
money advanced and interest. The security interest is governed by
the chapter on Secured Transactions (Chapter 9).

(3) A warehouse's |lien for charges and expenses under

subsection (1) or a security interest under subsection (2) is also
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ef fective agai nst any person that so entrusted the bailor with

possessi on of the goods that a pledge of themby the bailor to a

good faith purchaser for value would have been valid. However,

the lien or security interest is not effective against a person

that before issuance of a docunent of title had a | egal interest

or a perfected security interest in the goods that did not:

(a) Deliver or entrust the goods or any docunent of

title covering the goods to the bailor or the bailor's nom nee

W t h:

(1) Actual or apparent authority to ship, store or
sel | ;

(ii) Power to obtain delivery under Section
75-7-403; or

(iii1) Power of disposition under Sections

75-2-403, 75-2A-304(2), 75-2A-305(2), 75-9-320 or 75-9-321(3) or

other statute or rule of law or

(b) Acquiesce in the procurenent by the bailor or its

nom nee of any docunent.

(4) A warehouse's lien on househol d goods for charges and

expenses in relation to the goods under subsection (1) is also

effective against all persons if the depositor was the |egal

possessor of the goods at the tinme of deposit. In this

subsection, "househol d goods" neans furniture, furnishings or

personal effects used by the depositor in a dwelling.

(5) A warehouse loses its lien on any goods that it

voluntarily delivers or * * * unjustifiably refuses to deliver.
SECTI ON 15. Section 75-7-210, M ssissippi Code of 1972, is
amended as foll ows:
75-7-210. (1) Except as provided in subsection (2), a

war ehouse's |ien may be enforced by public or private sale of the

goods, in bulk or in packages, at any tinme or place and on any
terns that are comercially reasonable, after notifying al

persons known to claiman interest in the goods. The notification
H B. No. 1028 *HRO3/R847*
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must include a statenent of the anount due, the nature of the
proposed sale, and the tinme and place of any public sale. The
fact that a better price could have been obtained by a sale at a
different tine or in a different nmethod fromthat selected by the
war ehouse is not of itself sufficient to establish that the sale
was not made in a commercially reasonable nmanner. * * * The

war ehouse sells in a coomercially reasonable nanner if the

war ehouse sells the goods in the usual manner in any recogni zed

mar ket therefor, * * * sells at the price current in that market

at the tine of the sale, or * * * otherwise sells in conformty
with comrercially reasonabl e practices anong dealers in the type
of goods sold * * *. A sale of nore goods than apparently
necessary to be offered to insure satisfaction of the obligation
is not coomercially reasonabl e except in cases covered by the
precedi ng sentence.

(2) A warehouse may enforce its |lien on goods, other than

goods stored by a nerchant in the course of its business, only if

the follow ng requirenents are sati sfied:

(a) Al persons known to claiman interest in the goods
must be notified.

* * %

(b) The notification nmust include an item zed statenent
of the claim a description of the goods subject to the lien, a
demand for paynent within a specified tine not |less than ten (10)
days after receipt of the notification, and a conspi cuous
statenment that unless the claimis paid wwthin that tinme the goods
w Il be advertised for sale and sold by auction at a specified
time and pl ace.

(c) The sale nust conformto the ternms of the
notification.

(d) The sale nust be held at the nearest suitable place

to that where the goods are held or stored.
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(e) After the expiration of the tine given in the
notification, an advertisenent of the sale nust be published once
a week for two (2) weeks consecutively in a newspaper of general
circulation where the sale is to be held. The advertisenent nust
i nclude a description of the goods, the nanme of the person on
whose account they are being held, and the tine and place of the
sale. The sale nust take place at |east fifteen (15) days after
the first publication. |If there is no newspaper of general
circulation where the sale is to be held, the advertisenent nust
be posted at |east ten (10) days before the sale in not |ess than
six (6) conspicuous places in the nei ghborhood of the proposed
sal e.

(3) Before any sale pursuant to this section, any person

claimng a right in the goods may pay the anpbunt necessary to

satisfy the lien and the reasonabl e expenses incurred in conplying

with this section. |In that event, the goods nmay not be sold, but
must be retai ned by the warehouse subject to the terns of the
recei pt and this chapter.

* * %

(4) A warehouse may satisfy its lien fromthe proceeds of

any sale pursuant to this section but nust hold the bal ance, if

any, for delivery on demand to any person to which the warehouse

woul d have been bound to deliver the goods.
(5) The rights provided by this section are in addition to
all other rights allowed by law to a creditor against his debtor.
(6) If alienis on goods stored by a nerchant in the course
of his business, the lien may be enforced in accordance with
ei t her subsection (1) or (2).

(7) A warehouse is liable for damages caused by failure to

conply with the requirenents for sale under this section and, in
case of willful violation, is liable for conversion.
SECTI ON 16. Section 75-7-301, M ssissippi Code of 1972, is

anended as foll ows:
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75-7-301. (1) A consignee of a nonnegotiable bill of |ading
whi ch has given value in good faith, or a holder to which a
negoti able bill has been duly negotiated, relying * * * upon the

description * * * of the goods or upon the date * * * shown in the

bill, may recover fromthe issuer damages caused by the m sdating
of the bill or the nonreceipt or m sdescription of the goods,
except to the extent that the bill indicates that the issuer does

not know whether any part or all of the goods in fact were

received or conformto the description, such as in a case in which

the description is in ternms of marks or |abels or kind, quantity,
or condition or the receipt or description is qualified by
"contents or condition of contents of packages unknown," "said to

contain," "shipper's weight, load and count” or words of simlar

inport, if such indication be true.

(2) |1f goods are |oaded by an issuer of a bill of |ading:

(a) the issuer shall count the packages of goods if shipped in

packages and ascertain the kind and quantity if shipped in bulk;

and (b) words such as "shipper's weight, |load and count” or * * *

words of simlar inport indicating that the description was nade

by the shipper are ineffective except as to goods concealed in
packages.

(3) |If bulk goods are | oaded by a shipper that nakes
avai l able to the issuer adequate facilities for weighing those

goods, the issuer shall ascertain the kind and quantity within a

reasonable tine after receiving the shipper's request in a record

to do so. In that case "shipper's weight" or other words of

simlar inport are ineffective.

(4) The issuer of a bill of lading, by inserting in the bil

the words "shipper's weight, |oad and count” or other words of

simlar inport may indicate that the goods were | oaded by the

shi pper, and, if that statenent is true, the issuer is not * * *

Iiabl e for danmages caused by the inproper |oading. However, their
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om ssion of such words does not inply liability caused by

i nproperly | oadi ng.

(5) A shipper guarantees to the issuer the accuracy at the
time of shipnment of the description, marks, |abels, nunber, kind,

quantity, condition and weight, as furnished by the shipper; and

t he shi pper shall indemify the issuer agai nst damage caused by
i naccuracies in those particulars. The right of * * * indemity

does not limt the issuer's responsibility or liability under the

contract of carriage to any person other than the shipper.
SECTION 17. Section 75-7-302, M ssissippi Code of 1972, is
amended as foll ows:
75-7-302. (1) The issuer of a through bill of |ading, or
ot her docunent of title enbodying an undertaking to be perforned

in part by a person acting as its agents or by a performng

carrier, is liable to any person entitled to recover on the bil

or other docunent for any breach by the other person or the

performng carrier of its obligation under the bill or other

docunent . However, to the extent that the bill or other document

covers an undertaking to be perforned overseas or in territory not
contiguous to the continental United States or an undert aking
including matters other than transportation, this liability for

breach by the other person or the performng carrier may be varied

by agreenent of the parties.

(2) |1f goods covered by a through bill of |ading or other
docunent of title enbodying an undertaking to be performed in part
by a person other than the issuer are received by that person, the
person is subject, with respect to his own performance while the
goods are in his possession, to the obligation of the issuer. The
person's obligation is discharged by delivery of the goods to

anot her such person pursuant to the bill or other docunent and

does not include liability for breach by any other person or by

t he i ssuer.
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(3) The issuer of a through bill of lading or other docunent

of title described in subsection (1) is entitled to recover from

the performng carrier, or * * * other person in possession of the

goods when the breach of the obligation under the bill or other

docunent occurred: (a) the anmount it may be required to pay to

any person entitled to recover on the bill or other docunent for

the breach, as may be evidenced by any receipt, judgnent, or

transcript of judgnent; and (b) the anpbunt of any expense

reasonably incurred by the issuer in defending any action

commenced by any person entitled to recover on the bill or other

docunent for the breach

SECTI ON 18. Section 75-7-303, M ssissippi Code of 1972, is
amended as foll ows:

75-7-303. (1) Unless the bill of |ading otherw se provides,
a carrier may deliver the goods to a person or destination other

than that stated in the bill or nay otherw se di spose of the goods

Wi thout liability for msdelivery, on instructions from

(a) The holder of a negotiable bill; or

(b) The consignor on a nonnegotiable bill, even if the

consi gnee has given contrary instruction * * *; or

(c) The consignee on a nonnegotiable bill in the
absence of contrary instructions fromthe consignor, if the goods
have arrived at the billed destination or if the consignee is in

possession of the tangible bill or in control of the electronic

bill; or

(d) The consignee on a nonnegotiable bill, if the
consignee is entitled as against the consignor to dispose of the
goods.

(2) Unless * * * jnstructions described in subsection (1)

are included on a negotiable bill of |lading, a person to which the

bill is duly negotiated may hold the bailee according to the

original terns.
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SECTI ON 19. Section 75-7-304, M ssissippi Code of 1972, is
anended as foll ows:

75-7-304. (1) Except as customary in internationa

transportation, a tangible bill of |ading nust not be issued in a
set of parts. The issuer is |iable for damages caused by
viol ation of this subsection.

(2) I1f abill of lading is lawfully issued in a set of

parts, each of which contains an identification code and is

expressed to be valid only if the goods have not been delivered
agai nst any other part, the whole of the parts constitute one (1)
bill.

(3) |If a tangible negotiable bill of lading is [awfully

issued in a set of parts and different parts are negotiated to
different persons, the title of the holder to which the first due
negotiation is nade prevails as to both the docunent of title and
the goods even if any |ater holder nmay have received the goods
fromthe carrier in good faith and discharged the carrier's
obligation by surrender of its part.

(4) A person that negotiates or transfers a single part of a
tangi ble bill of lading issued in a set is |iable to hol ders of
that part as if it were the whole set.

(5) The bailee shall deliver in accordance with Part 4 * * *

against the first presented part of a tangible bill of |ading

lawfully issued in a set. * * * Delivery in this nmanner

di scharges the bailee's obligation on the whole bill

SECTI ON 20. Section 75-7-305, M ssissippi Code of 1972, is
amended as foll ows:

75-7-305. (1) Instead of issuing a bill of lading to the
consignor at the place of shipnent, a carrier, at the request of
the consignor, may procure the bill to be issued at destination or

at any other place designated in the request.

(2) Upon request of any person entitled as against a carrier

to control the goods while in transit and on surrender of
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possession or control of any outstanding bill of |ading or other

recei pt covering the goods, the issuer, subject to Section

75-7-105, may procure a substitute bill to be issued at any pl ace
designated in the request.

SECTI ON 21. Section 75-7-307, M ssissippi Code of 1972, is
amended as fol |l ows:

75-7-307. (1) A carrier has a lien on the goods covered by

a bill of lading or on the proceeds thereof in its possession for

charges after the date of the carrier's receipt of the goods for

storage or transportation, including demurrage and termn nal
charges, and for expenses necessary for preservation of the goods
incident to their transportation or reasonably incurred in their
sal e pursuant to |aw. However, against a purchaser for value of a
negoti able bill of lading, a carrier's lienis |limted to charges
stated in the bill or the applicable tariffs, or if no charges are
stated, a reasonabl e charge.

(2) Alien for charges and expenses under subsection (1) on
goods that the carrier was required by law to receive for
transportation is effective against the consignor or any person
entitled to the goods unless the carrier had notice that the
consi gnor | acked authority to subject the goods to such charges
and expenses. Any other |ien under subsection (1) is effective
agai nst the consignor and any person that permtted the bailor to
have control or possession of the goods unless the carrier had
notice that the bailor lacked * * * authority.

(3) Acarrier loses its lien on any goods which it
voluntarily delivers or * * * unjustifiably refuses to deliver.

SECTI ON 22. Section 75-7-308, M ssissippi Code of 1972, is
amended as fol |l ows:

75-7-308. (1) A carrier's lien on goods may be enforced by
public or private sale of the goods, in bulk or in packages, at
any tinme or place and on any ternms that are comercially

reasonabl e, after notifying all persons known to claiman interest
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in the goods. The notification nmust include a statenment of the
anount due, the nature of the proposed sale and the tinme and pl ace
of any public sale. The fact that a better price could have been
obtained by a sale at a different tinme or in a different nethod
fromthat selected by the carrier is not of itself sufficient to
establish that the sale was not nmade in a comercially reasonabl e
manner. * * * The carrier * * * sells the goods in a

comercially reasonable manner * * * if the carrier sells the

goods in the usual manner in any recogni zed market therefor, sells

at the price current in that narket at the time of the sale,
or * * * otherwise sells in conformty with commercially
reasonabl e practices anong dealers in the type of goods
sold * * *, A sale of nore goods than apparently necessary to be
offered to ensure satisfaction of the obligation is not
commercially reasonabl e, except in cases covered by the preceding
sent ence.

(2) Before any sale pursuant to this section, any person
claimng a right in the goods may pay the anpbunt necessary to

satisfy the lien and the reasonabl e expenses incurred in conplying

with this section. |In that event, the goods nmay not be sold, but
must be retained by the carrier, subject to the terns of the bil
and this chapter.

(3) Acarrier may buy at any public sale pursuant to this
section.

(4) A purchaser in good faith of goods sold to enforce a
carrier's lien takes the goods free of any rights of persons

agai nst which the lien was valid, despite the carrier's on

conpliance * * * with * * * this section.
(5) Acarrier my satisfy its lien fromthe proceeds of any

sale pursuant to this section but shall hold the balance, if any,

for delivery on demand to any person to which the carrier would

have been bound to deliver the goods.
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(6) The rights provided by this section are in addition to
all other rights allowed by law to a creditor against a debtor.

(7) A-carrier's lien may be enforced in accordance with
ei ther subsection (1) or the procedure set forth in subsection (2)
of Section 7-210 [875-7-210(1) or (2)].

(8 Acarrier is liable for damages caused by failure to
conply with the requirenents for sale under this section and, in
case of willful violation, is liable for conversion.

SECTI ON 23. Section 75-7-309, M ssissippi Code of 1972, is
amended as foll ows:

75-7-309. (1) A carrier that issues a bill of |ading,
whet her negoti abl e or nonnegoti abl e, shall exercise the degree of
care in relation to the goods which a reasonably careful person
woul d exercise under simlar circunmstances. This subsection does

not affect any statute, regulation or rule of |aw that inposes

liability upon a comon carrier for danmages not caused by its
negl i gence.

(2) Danmages may be Iimted by a termin the bill of |ading

or in a transportation agreenent that the carrier's liability may

not exceed a value stated in the bill or transportati on agreenent

if the carrier's rates are dependent upon value and the
consignor * * * js afforded an opportunity to declare a higher

val ue and the consignor is * * * advised of the opportunity.

However, such a limtation is not effective with respect to the
carrier's liability for conversion to its own use.
(3) Reasonable provisions as to the tinme and nmanner of

presenting clainms and commenci ng acti ons based on the shipnent may

be included in a bill of lading or a transportati on agreenent.

SECTI ON 24. Section 75-7-401, M ssissippi Code of 1972, is
anended as foll ows:
75-7-401. The obligations inposed by this chapter on an

i ssuer apply to a docunent of title even if:
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(a) The docunent does not conply with the requirenents

of this chapter or of any other statute, rule or regul ation

regarding its issuance, formor content; or

(b) The issuer * * * violated | aws regul ati ng the
conduct of his business; or

(c) The goods covered by the docunent were owned by the
bai | ee when the docunent was issued; or

(d) The person issuing the docunent is not a warehouse

but the docunent purports to be a warehouse receipt.

SECTI ON 25. Section 75-7-402, M ssissippi Code of 1972, is
amended as foll ows:

75-7-402. * * * A duplicate or any other docunment of title
purporting to cover goods already represented by an outstandi ng

docunent of the same issuer does not confer any right in the

goods, except as provided in the case of tangible bills of |ading
in a set of parts, overissue of docunents for fungible goods,

substitutes for lost, stolen or destroyed docunents or substitute

docunents issued pursuant to Section 75-7-105. * * * The issuer

is liable for damages caused by its overissue or failure to
identify a duplicate docunent * * * by a conspi cuous notation on
its face.

SECTI ON 26. Section 75-7-403, M ssissippi Code of 1972, is
amended as foll ows:

75-7-403. (1) A bailee shall deliver the goods to a person

entitled under the docunent of title if the person conplies with

subsections (2) and (3), unless and to the extent that the bailee
establishes any of the follow ng:

(a) Delivery of the goods to a person whose recei pt was
rightful as against the claimnt;

(b) Danage to or delay, |oss or destruction of the

goods for which the bailee is not |iable;
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(c) Previous sale or other disposition of the goods in

| awful enforcenment of a lien or on warehouse's |awful term nation

of storage;
(d) The exercise by a seller of its right to stop

delivery pursuant to Section 75-2-705 or by a lessor of its right

to stop delivery pursuant to Section 75-2A-525; the provisions of

the chapter on Sales (Section 2-705) [875-2-705];
(e) A diversion, reconsignnent or other disposition

pursuant to Section 75-7-303;

(f) Release, satisfaction or any other * * * personal
def ense agai nst the clai mant;
(g) Any other |awful excuse.

(2) A person claimng goods covered by a docunment of title
shal|l satisfy the bailee's lien if the bailee so requests or if
the bailee is prohibited by |l aw from delivering the goods until
the charges are paid.

(3) Unless the person claimng the goods is a person agai nst

whi ch the docunent of title does not confer a right under Section

7-503(1) [875-7-503(1)]: (a) the person claimng under a docunent

shal | surrender possession or control of any outstanding

negoti abl e docunent covering the goods for cancellation or

i ndi cation of partial deliveries; and (b) the bailee shall cancel

t he docunent or conspicuously indicate in the docunent the parti al

delivery or the bailee is liable to any person to whomthe

docunent is duly negoti at ed.

SECTI ON 27. Section 75-7-404, M ssissippi Code of 1972, is
amended as foll ows:

75-7-404. A bailee that in good faith * * * has received
goods and delivered or otherw se di sposed of the goods accordi ng
to the terns of the docunent of title or pursuant to this chapter

is not liable for the goods even if: (a) the person from which

the bail ee received the goods did not have authority to procure
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t he docunent or to dispose of the goods; or (b) the person to

whi ch the bailee delivered the goods did not have authority to

recei ve the goods.
SECTI ON 28. Section 75-7-501, M ssissippi Code of 1972, is
anended as foll ows:

75-7-501. (1) The following rules apply to a negoti abl e

tangi bl e docunent of title:

(a) If the docunent's original ternms run to the order

of a naned person, the docunent is negotiated by the naned

person's i ndorsenent and delivery. After the named person's

i ndorsenent in blank or to bearer, any person nmay negotiate it by
delivery al one.

(b) If the docunent's original ternms runs to bearer, it

is negotiated by delivery alone * * *,

(c) If the docunent's original ternms run to the order

of a named person and it is delivered to the naned person, the

effect is the sane as if the docunent had been negoti at ed.

(d) Negotiation of the docunent * * * after it has been
indorsed to a nanmed person requires indorsenent by the named
person and delivery.

(e) A* * * docunent * * * duly negotiated if it is
negotiated in the manner stated in this subsection to a hol der
that purchases it in good faith, w thout notice of any defense
against or claimto it on the part of any person, and for val ue,
unless it is established that the negotiation is not in the
regul ar course of business or financing or involves receiving the

docunent in settlenment or paynent of a noney obligation.

(2) The following rules apply to a negotiable electronic

docunent of title:

(a) If the docunent's original ternms run to the order

of a naned person or to bearer, the docunent is negotiated by

delivery of the docunent to another person. |Indorsenent by the

named person is not required to negotiate the docunent.
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(b) If the docunent's original ternms run to the order

of a naned person and the naned person has control of the

docunent, the effect is the same as if the document had been

negoti at ed.

(c) A docunent is duly negotiated if it is negotiated

in the manner stated in this subsection to a holder that purchases

it in good faith, without notice of any defense against or claim

to it on the part of any person, and for value, unless it is

established that the negotiation is not in the regular course of

busi ness or financing or involves taking delivery of the docunent

in settlenent or paynent of a nonetary obligation.

(3) Indorsenent of a nonnegotiable docunent of title neither
makes it negotiable nor adds to the transferee's rights.

(4) The naming in a negotiable bill of |ading of a person to
be notified of the arrival of the goods does not |[imt the
negotiability of the bill or constitute notice to a purchaser of
the bill of any interest of that person in the goods.

SECTI ON 29. Section 75-7-502, M ssissippi Code of 1972, is
amended as foll ows:

75-7-502. (1) Subject to Sections 75-7-205 and 75-7-503, a

hol der to which a negotiable docunent of title has been duly
negoti ated acquires thereby:

(a) Title to the docunent;

(b) Title to the goods;

(c) Al rights accruing under the |aw of agency or
estoppel, including rights to goods delivered to the bailee after
t he docunent was issued; and

(d) The direct obligation of the issuer to hold or
deliver the goods according to the terns of the docunent free of

any defense or claimby the i ssuer except those arising under the

ternms of the docunent or under this chapter, but in the case of a

delivery order the bailee's obligation accrues only upon the

bail ee's acceptance of the delivery order and the obligation
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818 acquired by the holder is that the issuer and any indorser wll
819 procure the acceptance of the bail ee.

820 (2) Subject to Section 75-7-503, title and rights * * *

821 acquired by due negotiation are not defeated by any stoppage of

822 the goods represented by the docunent of title or by surrender
823 of * * * goods by the bailee and are not inpaired even if: (a)
824 the due negotiation or any prior negotiation constituted a breach
825 of duty; or (b) any person has been deprived of possession of a

826 negoti abl e tangi bl e docunent or control of a negotiable electronic

827 docunent by m srepresentation, fraud, accident, m stake, duress,
828 loss, theft or conversion;, or (c) a previous sale or other

829 transfer of the goods or document has been nade to a third person.
830 SECTI ON 30. Section 75-7-503, M ssissippi Code of 1972, is
831 anmended as foll ows:

832 75-7-503. (1) A document of title confers no right in goods
833 against a person that before issuance of the docunent had a | egal
834 interest or a perfected security interest in the goods and that
835 did not:

836 (a) Deliver or entrust the goods or any docunent of

837 title covering the goods to the bailor or the bailor's nom nee

838 wth: (i) actual or apparent authority to ship, store or sel
839 (ii) power to obtain delivery under * * * Section 75-7-403 or
840 (iii) power of disposition under * * * Sections 75-2-403,

841 75-2A-304(2), 75-2A-305(2), or 75-9-321(3) and 75-9-320 or other

842 statute or rule of law, or

843 (b) Acquiesce in the procurenent by the bailor or its
844 nom nee of any docunent * * *,

845 (2) Title to goods based upon an unaccepted delivery order

846 is subject to the rights of any person to which a negotiable

847 warehouse receipt or bill of lading covering the goods has been
848 duly negotiated. That title may be defeated under Section
849 75-7-504 to the sane extent as the rights of the issuer or a

850 transferee fromthe issuer.
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(3) Title to goods based upon a bill of lading issued to a

freight forwarder is subject to the rights of any person to whom a

bill issued by the freight forwarder is duly negotiated. However,

delivery by the carrier in accordance with Part 4 * * * pursuant
toits own bill of l|ading discharges the carrier's obligation to
deliver.

SECTI ON 31. Section 75-7-504, M ssissippi Code of 1972, is
amended as foll ows:

75-7-504. (1) A transferee of a docunent, whether
negoti abl e or nonnegotiable, to which the docunent has been
delivered but not duly negotiated, acquires the title and rights
that the transferor had or had actual authority to convey.

(2) In the case of nonnegotiable docunent of title, until
but not after the bailee receives notice of the transfer, the
rights of the transferee may be defeated:

(a) By those creditors of the transferor which could

treat the sale as void under Section 75-2-402 or 75-2A-308; or

(b) By a buyer fromthe transferor in ordinary course
of business if the bailee has delivered the goods to the buyer or

recei ved notification of the buyer's rights; or

(c) By a lessee fromthe transferor in the ordinary

course of business if the bailee has delivered the goods to the

| essee or received notification of the | essee's rights; or
(d) As against the bailee, by good faith dealings of
the bailee with the transferor.

(3) A diversion or other change of shipping instructions by
the consignor in a nonnegotiable bill of |ading which causes the
bailee not to deliver to the consignee defeats the consignee's
title to the goods if they have been delivered to a buyer in

ordinary course of business or a |lessee in ordinary course of

busi ness and, in any event, defeats the consignee's rights agai nst

t he bail ee.
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(4) Delivery pursuant to a nonnegoti abl e docunent of title
may be stopped by a seller under Section * * * 75-2-705 or a

| essor under Section 75-2A-526, subject to the requirenments of due

notification in those sections. A bailee that honors the seller's

or lessor's instructions is entitled to be indemified by the

seller or lessor against any resulting | oss or expense.

SECTI ON 32. Section 75-7-505, M ssissippi Code of 1972, is
amended as foll ows:

75-7-505. The indorsenent of a tangi ble docunent of title
i ssued by a bail ee does not nmake the indorser liable for any
default by the bailee or by previous indorsers.

SECTI ON 33. Section 75-7-506, M ssissippi Code of 1972, is
amended as foll ows:

75-7-506. The transferee of a negotiabl e tangi bl e docunent
of title has a specifically enforceable right to have its
transferor supply any necessary indorsenent, but the transfer
becones a negotiation only as of the tinme the indorsenent is
suppl i ed.

SECTI ON 34. Section 75-7-507, M ssissippi Code of 1972, is
amended as foll ows:

75-7-507. |f a person negotiates or delivers a docunent of
title for value, otherwise than as a nere internediary under * * *

Section 75-7-508, unless otherw se agreed, the transferor, in

addition to any warranty made in selling or |easing the goods,

warrants to its i nmedi ate purchaser that:

(a) That the docunent is genuine; and

(b) The transferor does not have know edge of any fact

that would inpair the docunent's validity or worth; and

(c) The negotiation or delivery is rightful and fully
effective with respect to the title to the docunent and the goods
it represents.

SECTI ON 35. Section 75-7-508, M ssissippi Code of 1972, is

anended as foll ows:
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75-7-508. A collecting bank or other internediary known to
be entrusted with docunents of title on behalf of another or with
collection of a draft or other claimagainst delivery of docunents
warrants by the delivery of the docunents only its own good faith

and authority even if the collecting bank or other internediary

has purchased or made advances against the claimor draft to be
col | ect ed.

SECTI ON 36. Section 75-7-509, M ssissippi Code of 1972, is
amended as foll ows:

75-7-509. * * * \Whether a docunent of title is adequate to

fulfill the obligations of a contract for sale, a contract for

| ease, or the conditions of a letter of credit is determ ned by

Article 2, 2A or 5.

SECTI ON 37. Section 75-7-601, M ssissippi Code of 1972, is
anended as foll ows:

75-7-601. (1) |If a docunent of title is |lost, stolen or

destroyed, a court nmay order delivery of the goods or issuance of
a substitute docunent and the bailee may without liability to any
person conply with the order. |If the docunent was negotiable, a

court may not order delivery of the goods or issuance of a

substitute docunent without the claimant's posting unless it finds

that any person that may suffer loss as a result of nonsurrender

of possession or control of the docunent is adequately protected

against the loss. |[If the docunent was nonnegoti able, the court

may require security. The court nmay also * * * order paynent of

the bailee's reasonable costs and attorney's fees in any action

under this subsecti on.

(2) A bailee that, without court order, delivers goods to a
person clai mng under a m ssing negotiabl e docunent of title is
liable to any person injured thereby. |If the delivery is not in

good faith, the bailee is |liable for conversion. Delivery in good

faith is not conversion * * * if the claimnt posts security with

the bailee in an anpbunt at | east double the value of the goods at
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the time of posting to indemify any person injured by the
delivery which files a notice of claimw thin one (1) year after
t he delivery.

SECTI ON 38. Section 75-7-602, M ssissippi Code of 1972, is
amended as foll ows:

75-7-602. Unless a docunent of title was originally issued

upon delivery of the goods by a person that did not have power to

di spose of them a lien does not attach by virtue of any judicial

process to goods in the possession of a bailee for which a

negoti abl e docunent of title is outstandi ng unl ess possessi on or

control of the docunent is first surrendered to the bailee or the
docunent's negotiation is enjoined. The bailee may not be
conpelled to deliver the goods pursuant to process until

possessi on or control of the docunent is surrendered to the bail ee

or to the court. A purchaser of the docunent for val ue w thout

notice of the process or injunction takes free of the lien inposed
by judicial process.

SECTION 39. Section 75-7-603, M ssissippi Code of 1972, is
amended as foll ows:

75-7-603. |If nore than one (1) person clains title or
possessi on of the goods, the bailee is excused fromdelivery until
the bail ee has had a reasonable tine to ascertain the validity of

the adverse clains or to cormmence an action for interpleader. The

bail ee may assert an interpleader either in defending an action
for nondelivery of the goods or by original action * * *,

SECTI ON 40. Section 75-1-201, M ssissippi Code of 1972, is
amended as foll ows:

75-1-201. Subject to additional definitions contained in the
subsequent chapters of this code which are applicable to specific
chapters or parts thereof, and unless the context otherw se

requires, in this code:
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(1) "Action" in the sense of a judicial proceeding
i ncl udes recoupnent, counterclaim set-off, suit in equity and any
ot her proceedings in which rights are determ ned.

(2) "Aggrieved party" neans a party entitled to resort
to a renedy.

(3) "Agreenent" neans the bargain of the parties in
fact as found in their | anguage or by inplication from other
ci rcunst ances including course of dealing or usage of trade or
course of performance as provided in this code (Sections 75-1-205
and 75-2-208). Wether an agreenent has | egal consequences is
determ ned by the provisions of this code, if applicable;
ot herwi se by the | aw of contracts (Section 75-1-103). (Conpare
"Contract.")

(4) "Bank" nmeans any person engaged in the business of
banki ng.

(5) "Bearer" nmeans a person in control of a negotiable

el ectroni c docunent of title or a person in possession of an

instrunment, a negotiable tangi bl e docunent of title, or a

certificated security payable to bearer or indorsed in blank
(6) "Bill of lading" neans a docunent of title
evi denci ng the recei pt of goods for shipnent issued by a person

engaged in the business of directly or indirectly transporting or

forwardi ng goods. The term does not include a warehouse receipt.

(7) "Branch" includes a separately incorporated foreign
branch of a bank.

(8) "Burden of establishing"” a fact neans the burden of
persuading the triers of fact that the existence of the fact is
nore probable than its nonexi stence.

(9) "Buyer in ordinary course of business" neans a
person that buys goods in good faith, w thout know edge that the
sale violates the rights of another person in the goods, and in
the ordinary course froma person, other than a pawnbroker, in the

busi ness of selling goods of that kind. A person buys goods in
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the ordinary course if the sale to the person conports wth the
usual or customary practices in the kind of business in which the
seller is engaged or with the seller's own usual or customary
practices. A person that sells oil, gas, or other mnerals at the
wel | head or m nehead is a person in the business of selling goods
of that kind. A buyer in the ordinary course of business may buy
for cash, by exchange of other property, or on secured or
unsecured credit, and nmay acquire goods or docunents of title
under a preexisting contract for sale. Only a buyer that takes
possession of the goods or has a right to recover the goods from
the seller under Article 2 may be a buyer in ordinary course of
busi ness. A person that acquires goods in a transfer in bulk or
as security for or in total or partial satisfaction of a noney
debt is not a buyer in ordinary course of business.

(10) "Conspicuous,” with reference to a term neans so

written, displayed, or presented that a reasonabl e person agai nst

which it is to operate ought to have noticed it. Wether a term

is "conspicuous” or not is a decision for the court. Conspicuous

ternms include the foll ow ng:

(a) A heading in capitals equal to or greater in

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

color to the surrounding text of the sanme or |essor size; and

(b) Language in the body of a record or display in

| arger type than the surrounding text, or in contrasting type,

font, or color to the surrounding text of the sanme size, or set

off from surroundi ng text of the sane size by synbols or other

mar ks that call attention to the | anguage.

(11) "Contract" neans the total |egal obligation which
results fromthe parties' agreenent as affected by this code and
any other applicable rules of law. (Conpare "Agreenent.")

(12) "Creditor"” includes a general creditor, a secured
creditor, alien creditor and any representative of creditors,

i ncludi ng an assignee for the benefit of creditors, a trustee in
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bankruptcy, a receiver in equity and an executor or adm nistrator
of an insolvent debtor's or assignor's estate.

(13) "Defendant” includes a person in the position of
defendant in a cross-action or counterclaim

(14) "Delivery" with respect to an el ectroni c docunent

of title means voluntary transfer of control and with respect to

instrunments, tangi ble docunents of title, chattel paper, or
certificated securities nmeans voluntary transfer of possession.

(15) "Docunment of title" nmeans a record (a) that in the

regul ar course of business or financing is treated as adequately

evi dencing that the person in possession or control of the record

is entitled to receive, control, hold and di spose of the record

and the goods the record covers and (b) that purports to be issued

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

possessi on which are either identified or are fungi ble portions of

an identified mass. The termincludes a bill of |ading, transport

docunent, dock warrant, dock recei pt, warehouse recei pt and order

for delivery of goods. An electronic docunent of title neans a

docunent of title evidenced by a record consisting of information

stored in an electronic nedium A tangi bl e docunent of title

means a docunent of title evidenced by a record consisting of

information that is inscribed on a tangible nmedium

(16) "Fault" neans wongful act, om ssion or breach.

(17) "Fungible" wth respect to goods or securities
nmeans goods or securities of which any unit is, by nature or usage
of trade, the equivalent of any other like unit. Goods which are
not fungi ble shall be deened fungible for the purposes of this
code to the extent that under a particul ar agreenent or docunent
unli ke units are treated as equival ents.

(18) "Genuine" neans free of forgery or counterfeiting.

(19) "Good faith" nmeans honesty in fact in the conduct
or transaction concer ned.

(20) "Hol der," neans:
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(a) The person in possession of a negotiable

instrunent that is payable either to bearer or to an identified

person that is the person in possession,

(b) The person in possession of a negotiable

tangi bl e docunent of title if the goods are deliverable either to

bearer or to the order of the person in possession; or

(c) The person in control of a negotiable

el ectroni ¢ docunent of title.

(21) To "honor" is to pay or to accept and pay, or
where a credit so engages to purchase or discount a draft
conplying with the terns of the credit.

(22) "Insolvency proceedi ngs" includes any assi gnnent
for the benefit of creditors or other proceedings intended to
liquidate or rehabilitate the estate of the person invol ved.

(23) A person is "insolvent” who either has ceased to
pay his debts in the ordinary course of business or cannot pay his
debts as they beconme due or is insolvent within the neaning of the
federal bankruptcy | aw

(24) "Money" neans a nedi um of exchange aut horized or
adopted by a donestic or foreign governnment and includes a
nonetary unit of account established by an intergovernnental
organi zati on or by agreenent between two (2) or nore nations.

(25) Subject to subsection (27), a person has "notice"

of a fact if the person:

(a) * * * Has actual know edge of it; or

(b) * * * Has received a notice or notification of

(c) Fromall the facts and circunstances known to
the person at the tine in question he has reason to know that it
exi sts.

A person "knows" or has "know edge" of a fact when the person

has actual know edge of it. "Discover"” or "learn" or a word or

phrase of simlar inport refers to knowl edge rather than to reason
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to know. The time and circunstances under which a notice or
notification may cease to be effective are not determned by this
code.

(26) A person "notifies" or "gives" a notice or
notification to another person by taking such steps as may be
reasonably required to informthe other person in ordinary course
whet her or not the other person actually conmes to know of it.

Subj ect to subsection (27), a person "receives" a notice or

notification when:

(a) It cones to that person's attention; or

(b) It is duly delivered in a formreasonabl e

under the circunstances at the place of business through which the

contract was nmade or at another |ocation held out by that person

as the place for receipt of such conmuni cati ons.

(27) Notice, know edge or a notice or notification
recei ved by an organi zation is effective for a particul ar
transaction fromthe time when it is brought to the attention of
t he individual conducting that transaction, and in any event from
the tine when it would have been brought to his attention if the
organi zati on had exerci sed due diligence. An organization
exercises due diligence if it maintains reasonable routines for
comuni cating significant information to the person conducting the
transaction and there is reasonable conpliance with the routines.
Due diligence does not require an individual acting for the
organi zation to comruni cate i nformati on unl ess such comruni cati on

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.

(28) "Organization" includes a corporation, governnent
or governnental subdivision or agency, business trust, estate,
trust, partnership or association, two (2) or nore persons having
a joint or common interest, or any other |egal or conmerci al
entity.
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1145 (29) "Party," as distinct from"third party," neans a
1146 person who has engaged in a transaction or nade an agreenent

1147 wthin this code.

1148 (30) "Person" includes an individual or an organization
1149 (see Section 75-1-102).

1150 (31) "Presunption" or "presuned" neans that the trier
1151 of fact nmust find the existence of the fact presuned unless and
1152 until evidence is introduced which would support a finding of its
1153 nonexi st ence.

1154 (32) "Purchase" includes taking by sale, discount,
1155 negoti ation, nortgage, pledge, lien, security interest, issue or
1156 reissue, gift or any other voluntary transaction creating an
1157 interest in property.

1158 (33) "Purchaser" nmeans a person who takes by purchase.
1159 (34) "Renedy" neans any renedial right to which an
1160 aggrieved party is entitled with or without resort to a tribunal.
1161 (35) "Representative" includes an agent, an officer of
1162 a corporation or association, and a trustee, executor or

1163 admnistrator of an estate, or any other person enpowered to act
1164 for another.

1165 (36) "Rights" includes renedies.

1166 (37) "Security interest"” means an interest in personal
1167 property or fixtures which secures paynent or perfornmance of an
1168 obligation.

1169 (a) The termalso includes any interest of a
1170 consignor and a buyer of accounts, chattel paper, a paynent

1171 intangible, or a promssory note in a transaction that is subject
1172 to Article 9. The special property interest of a buyer of goods
1173 on identification of such goods to a contract for sal e under

1174 Section 75-2-401 is not a "security interest,” but a buyer may
1175 also acquire "security interest,"” by conplying with Article 9.
1176 Except as otherw se provided in Section 75-2-505, the right of a

1177 seller or |essor of goods under Article 2 or 2A to retain or
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acqui re possession of the goods is not a "security interest,"” but
a seller or lessor may al so acquire a "security interest" by
conplying with Article 9. The retention or reservation of title
by a seller of goods notw t hstandi ng shi pnment or delivery to the
buyer (Section 75-2-401) is |limted in effect to a reservation of
a security interest.

(b) \Whether a transaction creates a | ease or
security interest is determ ned by the facts of each case;
however, a transaction creates a security interest if the
consideration the lessee is to pay the lessor for the right to
possessi on and use of the goods is an obligation for the term of
the | ease not subject to termnation by the | essee, and

(1) The original termof the |ease is equal
to or greater than the remaining econonmic life of the goods,

(ii) The lessee is bound to renew the | ease
for the remaining economc life of the goods or is bound to becone
t he owner of the goods,

(iii1) The lessee has an option to renew the
| ease for the remaining economc |ife of the goods for no
addi ti onal consideration or nom nal additional consideration upon
conpliance with the | ease agreenent, or

(iv) The |l essee has an option to becone the
owner of the goods for no additional consideration or nom nal
addi tional consideration upon conpliance with the | ease agreenent.

(c) A transaction does not create a security
interest nmerely because it provides that:

(1) The present value of the consideration
the lessee is obligated to pay the | essor for the right to
possessi on and use of the goods is substantially equal to or is
greater than the fair market value of the goods at the tinme the
| ease is entered into,

(i1i1) The |l essee assunes risk of loss of the

goods, or agrees to pay taxes, insurance, filing, recording, or
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registration fees, or service or maintenance costs with respect to
t he goods,

(ti1) The |l essee has an option to renew the
| ease or to becone the owner of the goods,

(iv) The |lessee has an option to renew the
| ease 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 termof the renewal at the tinme the option is to be
performed, or

(v) The | essee has an option to becone 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 tine the option is to be perforned.

(d) For purposes of this subsection (37):

(1) Additional consideration is not nom nal

1. Wen the option to renew the |ease is
granted to the lessee the rent is stated to be the fair market
rent for the use of the goods for the termof the renewal
determ ned at the tine the option is to be perforned, or

2. \Wen the option to becone the owner
of the goods is granted to the |l essee the price is stated to be
the fair market value of the goods determned at the tine the
option is to be perforned. Additional consideration is nomnal if
it is less than the | essee's reasonably predictable cost of
perform ng under the | ease agreenent if the option is not
exer ci sed,;

(i1) "Reasonably predictable" and "remai ni ng
economic life of the goods" are to be determned with reference to
the fact and circunstances at the tinme the transaction is entered
into; and

(ti1) "Present value" neans the anmount as of

a date certain of one or nore suns payable in the future,
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di scounted to the date certain. The discount is determ ned by the
interest rate specified by the parties if the rate is not

mani festly unreasonable at the tine the transaction is entered
into; otherwi se, the discount is determned by a commercially
reasonable rate that takes into account the facts and

ci rcunst ances of each case at the tine the transaction was entered
i nto.

(38) "Send" in connection with any witing or notice
neans: (a) to deposit in the nmail or deliver for transm ssion by
any ot her usual neans of communi cation wth postage or cost of
transm ssion provided for and properly addressed and in the case
of an instrunment to an address specified thereon or otherw se

agreed, or if there be none, to an address specified thereon or

ot herwi se agreed, or if there be none to any address reasonable

under the circunstances; or (b) in any other way to cause to be

recei ved any record or notice wwthin the tine * * * it would have

arrived if properly sent * * *,

(39) "Signed" includes any synbol executed or adopted
by a party with present intention to authenticate a witing.

(40) "Surety" includes guarantor.

(41) "Telegrant includes a nessage transmtted by
radi o, teletype, cable, any nechani cal nmethod of transm ssion, or
the |iKke.

(42) "Ternmt neans that portion of an agreenent which
relates to a particular matter.

(43) "Unaut horized" signature neans one made w t hout
actual, inplied or apparent authority and includes a forgery.

(44) "Value," except as otherw se provided with respect
to negotiable instrunents and bank coll ections (Sections 75-3-303,
75-4-208 and 75-4-209), a person gives "value" for rights if he
acquires them

(a) In return for a binding conmtnent to extend

credit or for the extension of inmmediately available credit
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whet her or not drawn upon and whether or not a charge-back is
provided for in the event of difficulties in collection; or
(b) As security for or in total or partial
satisfaction of a preexisting claim or
(c) By accepting delivery pursuant to a
preexi sting contract for purchase; or
(d) Cenerally, in return for any consideration
sufficient to support a sinple contract.

(45) "Warehouse recei pt"” neans a docunent of title

i ssued by a person engaged in the business of storing goods for
hire.

(46) "Witten" or "witing" includes printing,
typewiting, or any other intentional reduction to tangible form

SECTI ON 41. Section 75-2-103, M ssissippi Code of 1972, is
amended as foll ows:

75-2-103. (1) 1In this chapter unless the context otherw se
requires:

(a) "Buyer" neans a person who buys or contracts to buy
goods.

(b) "Good faith" in the case of a nerchant neans
honesty in fact and the observance of reasonabl e conmerci al
standards of fair dealing in the trade.

(c) "Receipt" of goods neans taking physical possession
of them

(d) "Seller" nmeans a person who sells or contracts to
sel | goods.

(2) Oher definitions applying to this chapter or to

specified parts thereof, and the sections in which they appear

are:
"Accept ance” Section 75-2-606.
"Banker's credit” Section 75-2-325.
"Bet ween nerchants” Section 75-2-104.
"Cancel | ati on" Section 75-2-106(4).
H B. No. 1028 *HRO3/R847*

05/ HRO3/ R847
PAGE 40 (CIR\LH)



1310 "Commercial unit"” Section 75-2-105.
1311 "Confirmed credit" Section 75-2-325.
1312 "Conformng to contract"” Section 75-2-106.
1313 "Contract for sale" Section 75-2-106.
1314 "Cover" Section 75-2-712.
1315 "Entrusting” Section 75-2-403.
1316 "Fi nanci ng agency" Section 75-2-104.
1317 "Fut ure goods" Section 75-2-105.
1318 " CGoods" Section 75-2-105.
1319 "l dentification" Section 75-2-501.
1320 "I'nstal |l nrent contract” Section 75-2-612.
1321 "Letter of Credit" Section 75-2-325.
1322 “Lot" Section 75-2-105.
1323 "Merchant ™" Section 75-2-104.
1324 "Overseas" Section 75-2-323.
1325 "Person in position of seller” Section 75-2-707.
1326 "Present sale" Section 75-2-106.
1327 " Sal e" Section 75-2-106.
1328 "Sal e on approval” Section 75-2-326.
1329 "Sale or return” Section 75-2-326.
1330 "Term nati on" Section 75-2-106.
1331 (3) "Control" as provided in Section 57-7-106 and the
1332 following definitions in other chapters apply to this chapter:
1333 " Check" Section 75-3-104.
1334 " Consi gnee" Section 75-7-102.
1335 " Consi gnor " Section 75-7-102.
1336 "Consuner goods” Section 75-9-102.
1337 "Di shonor" Section 75-3-502.
1338 "Draft" Section 75-3-104.
1339 (4) In addition Chapter 1 contains general definitions and

1340 principles of construction and interpretation applicable

1341 throughout this chapter.
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SECTI ON 42. Section 75-2-104, M ssissippi Code of 1972, is
amended as foll ows:

75-2-104. (1) "Merchant" neans a person who deals in goods
of the kind or otherw se by his occupation holds hinself out as
havi ng know edge or skill peculiar to the practices or goods
involved in the transaction or to whom such know edge or skill may
be attributed by his enploynent of an agent or broker or other
intermediary who by his occupation holds hinself out as having
such know edge or skill

(2) "Financing agency" nmeans a bank, finance conpany or
ot her person who in the ordinary course of business makes advances
agai nst goods or docunents of title or who by arrangenment with
either the seller or the buyer intervenes in ordinary course to
make or collect paynent due or clainmed under the contract for
sal e, as by purchasing or paying the seller's draft or making
advances against it or by nerely taking it for collection whether

or not docunents of title acconpany or are associated with the

draft. "Financing agency" includes also a bank or other person
who simlarly intervenes between persons who are in the position
of seller and buyer in respect to the goods (Section 2-707)

[ Section 75-2-707].

(3) "Between nerchants” neans in any transaction with
respect to which both parties are chargeable with the know edge or
skill of merchants.

SECTI ON 43. Section 75-2-310, M ssissippi Code of 1972, is
amended as foll ows:

75-2-310. Unless otherw se agreed:

(a) Paynent is due at the tinme and place at which the
buyer is to receive the goods even though the place of shipnent is
the place of delivery; and

(b) If the seller is authorized to send the goods he
may ship them under reservation, and may tender the docunents of

title, but the buyer may inspect the goods after their arrival
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before paynent is due unless such inspection is inconsistent with

the terns of the contract (Section 2-513) [Section 75-2-513]; and
(c) If delivery is authorized and made by way of

docunents of title otherw se than by subsection (b) then paynent

is due regardl ess of where the goods are to be received (i) at the

time and place at which the buyer is to receive delivery of the

t angi bl e docunents or (ii) at the tinme the buyer is to receive

delivery of the electronic docunents and at a seller's place of

busi ness or if none, the sellers residence; and

(d) \Where the seller is required or authorized to ship
the goods on credit the credit period runs fromthe tinme of
shi pment but postdating the invoice or delaying its dispatch wll
correspondingly delay the starting of the credit period.

SECTI ON 44. Section 75-2-323, M ssissippi Code of 1972, is
amended as foll ows:

75-2-323. (1) \Were the contract contenpl ates overseas
shi pmrent and contains a termClF or C& or FOB vessel, the seller
unl ess ot herw se agreed nust obtain a negotiable bill of |ading
stating that the goods have been | oaded on board or, in the case
of atermCF or C&, received for shipnent.

(2) Where in a case within subsection (1) a tangible bill of
| adi ng has been issued in a set of parts, unless otherw se agreed
if the docunents are not to be sent from abroad the buyer nmay
demand tender of the full set; otherwise only one (1) part of the
bill of lading need be tendered. Even if the agreenent expressly
requires a full set:

(a) Due tender of a single part is acceptable within
the provisions of this chapter on cure of inproper delivery
(subsection (1) of Section 2-508) [Section 75-2-508]; and

(b) Even though the full set is demanded, if the
docunents are sent from abroad the person tendering an inconplete
set may neverthel ess require paynent upon furnishing an indemity

whi ch the buyer in good faith deens adequate.
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(3) A shipnent by water or by air or a contract
contenpl ati ng such shipnent is "overseas" insofar as by usage of
trade or agreenent it is subject to the comrercial, financing or
shi ppi ng practices characteristic of international deep water
commer ce.

SECTI ON 45. Section 75-2-401, M ssissippi Code of 1972, is
amended as fol |l ows:

75-2-401. Each provision of this chapter with regard to the
rights, obligations and renedies of the seller, the buyer,
purchasers or other third parties applies irrespective of title to
t he goods except where the provision refers to such title.

I nsofar as situations are not covered by the other provisions of
this chapter and matters concerning title becone material the
follow ng rules apply:

(1) Title to goods cannot pass under a contract for
sale prior to their identification to the contract (Section 2-501)
[ Section 75-2-501], and unless otherw se explicitly agreed the
buyer acquires by their identification a special property as
limted by this code. Any retention or reservation by the seller
of the title (property) in goods shipped or delivered to the buyer
islimted in effect to a reservation of a security interest.

Subj ect to these provisions and to the provisions of the chapter
on Secured Transactions (Chapter 9), title to goods passes from
the seller to the buyer in any manner and on any conditions
explicitly agreed on by the parties.

(2) Unless otherwse explicitly agreed title passes to
the buyer at the tine and place at which the seller conpletes his
performance with reference to the physical delivery of the goods,
despite any reservation of a security interest and even though a
docunent of title is to be delivered at a different tinme or place;
and in particular and despite any reservation of a security

interest by the bill of |ading:
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(a) If the contract requires or authorizes the
seller to send the goods to the buyer but does not require himto
deliver them at destination, title passes to the buyer at the tine
and pl ace of shipnent; but

(b) If the contract requires delivery at
destination, title passes on tender there.

(3) Unless otherw se explicitly agreed where delivery
is to be nade without noving the goods:

(a) If the seller is to deliver a tangible
docunent of title, title passes at the tinme, when and the place

where he delivers such docunents and if the seller is to deliver

an el ectroni c docunent of title, title passes when the seller

del i vers the docunent; or

(b) If the goods are at the tine of contracting
al ready identified and no docunents of title are to be delivered,
title passes at the tinme and place of contracting.

(4) A rejection or other refusal by the buyer to
receive or retain the goods, whether or not justified, or a
justified revocation of acceptance revests title to the goods in
the seller. Such revesting occurs by operation of |law and is not
a "sale."

SECTI ON 46. Section 75-2-503, M ssissippi Code of 1972, is
amended as fol |l ows:

75-2-503. (1) Tender of delivery requires that the seller
put and hold conform ng goods at the buyer's disposition and give
the buyer any notification reasonably necessary to enable himto
take delivery. The manner, tine and place for tender are
determ ned by the agreenent and this chapter, and in particular:

(a) Tender must be at a reasonable hour, and if it is
of goods they nust be kept available for the period reasonably
necessary to enabl e the buyer to take possession; but

(b) Unless otherw se agreed the buyer must furnish

facilities reasonably suited to the recei pt of the goods.
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(2) Were the case is within the Section 75-2-504 respecting
shi pnment tender requires that * * * seller conply with its
provi si ons.

(3) Where the seller is required to deliver at a particul ar
destination tender requires that he conmply with subsection (1) and
al so in any appropriate case tender docunents as described in
subsections (4) and (5) of this section.

(4) \Were goods are in the possession of a bailee and are to
be delivered wi thout being noved:

(a) Tender requires that the seller either tender a
negoti abl e docunent of title covering such goods or procure
acknow edgnent by the bailee of the buyer's right to possession of
t he goods; but

(b) Tender to the buyer of a nonnegotiabl e docunent of

title or of arecord directing the bailee to deliver is sufficient

tender unl ess the buyer seasonably objects, and except as

ot herwi se provided in Article 9 recei pt by the bailee of

notification of the buyer's rights fixes those rights as agai nst
the bailee and all third persons; but risk of |oss of the goods
and of any failure by the bailee to honor the nonnegoti able
docunent of title or to obey the direction remains on the seller
until the buyer has had a reasonable tinme to present the docunent
or direction, and a refusal by the bailee to honor the docunent or
to obey the direction defeats the tender.

(5) \Where the contract requires the seller to deliver
docunents:

(a) He nust tender all such docunments in correct form
except as provided in this chapter with respect to bills of |ading
in a set (subsection (2) of Section 2-323) [Section 75-2-323(2)];
and

(b) Tender through custonmary banki ng channels is

sufficient and di shonor of a draft acconpanying or associated with

t he docunents constitutes nonacceptance or rejection.
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SECTI ON 47. Section 75-2-505, M ssissippi Code of 1972, is
amended as foll ows:

75-2-505. (1) Were the seller has identified goods to the
contract by or before shipnent:

(a) H's procurenent of a negotiable bill of lading to
his own order or otherw se reserves in hima security interest in
the goods. His procurenent of the bill to the order of a
financi ng agency or of the buyer indicates in addition only the
seller's expectation of transferring that interest to the person
named.

(b) A nonnegotiable bill of lading to hinself or his
nom nee reserves possession of the goods as security but except in
a case of conditional delivery (subsection (2) of Section 2-507)

[ Section 75-2-507(2)] a nonnegotiable bill of |ading nam ng the
buyer as consi gnee reserves no security interest even though the

seller retains possession or control of the bill of |ading.

(2) Wen shipnent by the seller with reservation of a
security interest is in violation of the contract for sale it
constitutes an inproper contract for transportation within Section
75-2-504 but inpairs neither the rights given to the buyer by
shi prent and identification of the goods to the contract nor the
seller's powers as a holder of a negotiable docunent of title.

SECTI ON 48. Section 75-2-506, M ssissippi Code of 1972, is
amended as foll ows:

75-2-506. (1) A financing agency by paying or purchasing
for value a draft which relates to a shipnent of goods acquires to
the extent of the paynent or purchase and in addition to its own
rights under the draft and any docunment of title securing it any
rights of the shipper in the goods including the right to stop
delivery and the shipper's right to have the draft honored by the
buyer.

(2) The right to reinbursenent of a financing agency which

has in good faith honored or purchased the draft under conm t nent

H B. No. 1028 *HRO3/R847*
05/ HRO3/ R847
PAGE 47 (CIR\LH)



1539
1540
1541
1542
1543
1544
1545
1546
1547
1548
1549
1550
1551
1552
1553
1554
1555
1556
1557
1558
1559
1560
1561
1562
1563
1564
1565
1566
1567
1568
1569
1570
1571

to or authority fromthe buyer is not inpaired by subsequent
di scovery of defects with reference to any rel evant docunent which
was apparently regular * * *,

SECTI ON 49. Section 75-2-509, M ssissippi Code of 1972, is
amended as foll ows:

75-2-509. (1) Were the contract requires or authorizes the
seller to ship the goods by carrier:

(a) If it does not require himto deliver themat a
particul ar destination, the risk of |oss passes to the buyer when
the goods are duly delivered to the carrier even though the
shi pnment is under reservation (Section 2-505) [Section 75-2-505];
but

(b) If it does require himto deliver themat a
particul ar destination and the goods are there duly tendered while
in the possession of the carrier, the risk of |oss passes to the
buyer when the goods are there duly so tendered as to enable the
buyer to take delivery.

(2) \Where the goods are held by a bailee to be delivered
w t hout being noved, the risk of |oss passes to the buyer:

(a) On his receipt of possession or control of a

negoti abl e docunent of title covering the goods; or
(b) On acknow edgnent by the bailee of the buyer's
right to possession of the goods; or

(c) After his receipt of possession or control of a

nonnegot i abl e docunent of title or other * * * direction to

deliver in a record, as provided in subsection (4)(b) of Section

2-503 [Section 75-2-503(4)(b)].

(3) In any case not within subsection (1) or (2), the risk
of | oss passes to the buyer on his receipt of the goods if the
seller is a nerchant; otherwi se the risk passes to the buyer on
tender of delivery.

(4) The provisions of this section are subject to contrary

agreenent of the parties and to the provisions of this chapter on
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1572 sale on approval (Section 2-327) [Section 75-2-327] and on effect
1573 of breach on risk of loss (Section 2-510) [Section 75-2-510].
1574 SECTI ON 50. Section 75-2-605, M ssissippi Code of 1972, is
1575 anended as foll ows:

1576 75-2-605. (1) The buyer's failure to state in connection
1577 wth rejection a particular defect which is ascertai nabl e by

1578 reasonabl e i nspection precludes himfromrelying on the unstated
1579 defect to justify rejection or to establish breach:

1580 (a) \Where the seller could have cured it if stated
1581 seasonably; or

1582 (b) Between nerchants when the seller has after

1583 rejection nade a request in witing for a full and final witten
1584 statement of all defects on which the buyer proposes to rely.
1585 (2) Paynment agai nst docunents nade w thout reservation of
1586 rights precludes recovery of the paynent for defects apparent in
1587 the docunents.

1588 SECTI ON 51. Section 75-2-705, M ssissippi Code of 1972, is
1589 anmended as foll ows:

1590 75-2-705. (1) The seller may stop delivery of goods in the
1591 possession of a carrier or other bailee when he discovers the
1592 buyer to be insolvent (Section 2-702) [Section 75-2-702] and may
1593 stop delivery of carload, truckload, planeload or |arger shipnents
1594 of express or freight when the buyer repudiates or fails to make a
1595 paynent due before delivery or if for any other reason the seller

1596 has a right to withhold or reclaimthe goods.

1597 (2) As against such buyer the seller may stop delivery
1598 until:

1599 (a) Receipt of the goods by the buyer; or

1600 (b) Acknow edgnents to the buyer by any bailee of the

1601 goods except a carrier that the bailee holds the goods for the
1602 buyer; or
1603 (c) Such acknow edgnent to the buyer by a carrier by

1604 reshipment or as a warehouse; or
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(d) Negotiation to the buyer of any negoti abl e docunent
of title covering the goods.

(3) (a) To stop delivery the seller nmust so notify as to
enabl e the bailee by reasonable diligence to prevent delivery of
t he goods.

(b) After such notification the bailee nust hold and
deliver the goods according to the directions of the seller but
the seller is |liable to the bailee for any ensui ng charges or
damages.

(c) If a negotiable docunent of title has been issued
for goods the bailee is not obliged to obey a notification to stop

until surrender of the possession or control of the docunent.

(d) A carrier who has issued a nonnegotiable bill of
|l ading is not obliged to obey a notification to stop received from
a person other than the consignor.

SECTI ON 52. Section 75-2A-103, M ssissippi Code of 1972, is
amended as foll ows:

75-2A-103. (1) In this chapter unless the context otherw se
requires:

(a) "Buyer in ordinary course of business" neans a
person who in good faith and w thout know edge that the sale to
himis in violation of the ownership rights or security interest
or |easehold interest of a third party in the goods, buys in
ordinary course froma person in the business of selling goods of
that kind but does not include a pawnbroker. "Buying" may be for
cash or by exchange of other property or on secured or unsecured
credit and includes acquiring goods or docunents of title under a
preexi sting contract for sale but does not include a transfer in
bul k or as security for or in total or partial satisfaction of a
noney debt.

(b) "Cancellation" occurs when either party puts an end

to the | ease contract for default by the other party.
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(c) "Comrercial unit" nmeans such a unit of goods as by
commercial usage is a single whole for purposes of |ease and
di vision of which materially inpairs its character or value on the
market or in use. A commercial unit may be a single article, as a
machi ne, or a set of articles, as a suite of furniture or a line
of machinery, or a quantity, as a gross or carload, or any other
unit treated in use or in the relevant market as a single whole.
(d) "Conform ng" goods or performance under a | ease
contract neans goods or performance that are in accordance with
the obligations under the | ease contract.
(e) "Consuner |ease" neans a |l ease that a | essor
regul arly engaged in the business of |easing or selling makes to a
| essee who is an individual and who takes under the |ease
primarily for a personal, famly or household purpose, if the
total paynents to be made under the |ease contract, excluding
paynments for options to renew or buy, do not exceed Twenty-five
Thousand Dol | ars ($25, 000. 00).
(f) "Fault"™ means wongful act, om ssion, breach or
defaul t.
(g) "Finance |ease" neans a |l ease with respect to
whi ch:
(1) The lessor does not select, manufacture, or
supply the goods;
(i1) The lessor acquires the goods or the right to
possessi on and use of the goods in connection with the | ease; and
(itii) One (1) of the follow ng occurs:

(A) The | essee receives a copy of the
contract by which the | essor acquired the goods or the right to
possessi on and use of the goods before signing the | ease contract;

(B) The |l essee's approval of the contract by
whi ch the | essor acquired the goods or the right to possession and
use of the goods is a condition to effectiveness of the |ease

contract;
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(© The |l essee, before signing the | ease
contract, receives an accurate and conpl ete statenent designating
the prom ses and warranties, and any disclainers of warranties,
limtations or nodifications of renedies, or |iquidated damages,
including those of a third party, such as the nmanufacturer of the
goods, provided to the |essor by the person supplying the goods in
connection wth or as part of the contract by which the | essor
acquired the goods or the right to possession and use of the
goods; or

(D) If the lease is not a consuner |ease, the
| essor, before the |lessee signs the | ease contract, inforns the
| essee in witing (a) of the identity of the person supplying the
goods to the lessor, unless the | essee has sel ected that person
and directed the lessor to acquire the goods or the right to
possessi on and use of the goods fromthat person, (b) that the
| essee is entitled under this chapter to the prom ses and
warranties, including those of any third party, provided to the
| essor by the person supplying the goods in connection with or as
part of the contract by which the | essor acquired the goods or the
right to possession and use of the goods, and (c) that the | essee
may conmuni cate with the person supplying the goods to the | essor
and receive an accurate and conpl ete statenent of those prom ses
and warranties, including any disclainers and limtations of them
or of renedies.

(h) "Goods" nmeans all things that are novable at the
time of identification to the | ease contract, or are fixtures
(Section 75-2A-309), but the term does not include noney,
docunents, instrunents, accounts, chattel paper, general
i ntangi bles or mnerals or the like, including oil and gas, before
extraction. The termalso includes the unborn young of animals.

(1) "Installment | ease contract” neans a | ease contract

that authorizes or requires the delivery of goods in separate |ots
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to be separately accepted, even though the | ease contract contains
a clause "each delivery is a separate |ease" or its equivalent.

(j) "Lease" neans a transfer of the right to possession
and use of goods for a termin return for consideration, but a
sale, including a sale on approval or a sale or return, or
retention or creation of a security interest is not a | ease.

Unl ess the context clearly indicates otherwi se, the termincludes
a subl ease.

(k) "Lease agreenent” neans the bargain, wth respect
to the |l ease, of the lessor and the lessee in fact as found in
their | anguage or by inplication from other circunstances
i ncl udi ng course of dealing or usage of trade or course of
performance as provided in this chapter. Unless the context
clearly indicates otherwi se, the termincludes a subl ease
agr eenent .

(I') "Lease contract" neans the total |egal obligation
that results fromthe | ease agreenent as affected by this chapter
and any other applicable rules of aw. Unless the context clearly
i ndi cates otherw se, the termincludes a subl ease contract.

(m "Leasehold interest” neans the interest of the
| essor or the | essee under a | ease contract.

(n) "Lessee" neans a person who acquires the right to
possessi on and use of goods under a |l ease. Unless the context
clearly indicates otherwise, the termincludes a subl ease.

(o) "Lessee in ordinary course of business" neans a
person who in good faith and w thout know edge that the |ease to
himis in violation of the ownership rights or security interest
or |easehold interest of a third party in the goods |eases in
ordinary course froma person in the business of selling or
| easi ng goods of that kind but does not include a pawnbroker.
"Leasi ng" may be for cash or by exchange of other property or on
secured or unsecured credit and includes acquiring goods or

docunents of title under a preexisting | ease contract but does not
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include a transfer in bulk or as security for or in total or
partial satisfaction of a noney debt.

(p) "Lessor" neans a person who transfers the right to
possessi on and use of goods under a |l ease. Unless the context
clearly indicates otherwi se, the termincludes a sublessor.

(q) "Lessor's residual interest" neans the lessor's
interest in the goods after expiration, termnation or
cancel l ation of the | ease contract.

(r) "Lien" neans a charge against or interest in goods
to secure paynent of a debt or performance of an obligation, but
the term does not include a security interest.

(s) "Lot" nmeans a parcel or a single article that is
the subject matter of a separate |ease or delivery, whether or not
it is sufficient to performthe |ease contract.

(t) "Merchant |essee" neans a |essee that is a nmerchant
Wi th respect to goods of the kind subject to the |ease.

(u) "Present value" neans the anmount as of a date
certain of one or nore suns payable in the future, discounted to
the date certain. The discount is determned by the interest rate
specified by the parties if the rate was not manifestly
unreasonable at the time the transaction was entered into;
ot herwi se, the discount is determned by a commercially reasonabl e
rate that takes into account the facts and circunstances of each
case at the tinme the transaction was entered into.

(v) "Purchase" includes taking by sale, |ease,
nortgage, security interest, pledge, gift or any other voluntary
transaction creating an interest in goods.

(w) "Subl ease" neans a | ease of goods the right to
possessi on and use of which was acquired by the | essor as a | essee
under an existing | ease.

(x) "Supplier" neans a person fromwhom a | essor buys

or |l eases goods to be | eased under a finance |ease.
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(y) "Supply contract"™ nmeans a contract under which a
| essor buys or | eases goods to be | eased.
(z) "Termnation" occurs when either party pursuant to
a power created by agreenent or |law puts an end to the | ease
contract otherw se than for default.
(2) Oher definitions applying to this chapter and the

sections in which they appear are:

"Accessions. " Section 75-2A-310(1).

"Construction nortgage." Section 75-2A-309(1)(d).
"Encunbrance. " Section 75-2A-309(1)(e).
"Fi xtures." Section 75-2A-309(1)(a).
"Fixture filing." Section 75-2A-309(1)(b).
"Purchase noney | ease.™ Section 75-2A-309(1)(c).

(3) The following definitions in other chapters apply to

this chapter:

"Account " Section 75-9-102(a)(2).
"Bet ween ner chants” Section 75-2-104(3).
"Buyer" Section 75-2-103(1)(a).
"Chattel paper” Section 75-9-102(a)(11).
"Consuner goods" Section 75-9-102(a) (23).
"Docunent " Section 75-9-102(a) (30).
"Entrusting” Section 75-2-403(3).
"CGeneral intangible" Section 75-9-102(a) (42).
"Good faith" Section 75-2-103(1)(b).
"I nstrument” Section 75-9-102(a) (47).
"Mer chant " Section 75-2-104(1).
"Mort gage” Section 75-9-102(a)(55).
"Pursuant to commtnent” Section 75-9-102(a) (68).
"Recei pt" Section 75-2-103(1)(c).
" Sal e" Section 75-2-106(1).
"Sal e on approval” Section 75-2-326.

"Sale or return" Section 75-2-326.
"Seller" Section 75-2-103(1)(d).
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(4) In addition, Chapter 1 contains general definitions and
principles of construction and interpretation applicable
t hroughout this chapter.

SECTI ON 53. Section 75-2A-514, M ssissippi Code of 1972, is
amended as fol |l ows:

75-2A-514. (1) In rejecting goods, a lessee's failure to
state a particular defect that is ascertainabl e by reasonable
i nspection precludes the |l essee fromrelying on the defect to
justify rejection or to establish default:

(a) If, stated seasonably, the |lessor or the supplier
could have cured it (Section 75-2A-513); or

(b) Between nerchants if the | essor or the supplier
after rejection has nade a request in witing for a full and final
witten statenment of all defects on which the | essee proposes to
rely.

(2) A lessee's failure to reserve rights when paying rent or
ot her consi deration agai nst docunents precludes recovery of the
payment for defects apparent in the docunents.

SECTI ON 54. Section 75-2A-526, M ssissippi Code of 1972, is
amended as foll ows:

75-2A-526. (1) A lessor may stop delivery of goods in the
possession of a carrier or other bailee if the |essor discovers
the | essee to be insolvent and may stop delivery of carl oad,
truckl oad, pl anel oad, or |arger shipnments of express or freight if
the | essee repudiates or fails to nmake a paynent due before
delivery, whether for rent, security or otherw se under the |ease
contract, or for any other reason the lessor has a right to
wi t hhol d or take possession of the goods.

(2) In pursuing its renedi es under subsection (1), the
| essor may stop delivery until

(a) Receipt of the goods by the |essee;

H B. No. 1028 *HRO3/R847*
05/ HRO3/ R847
PAGE 56 (CIR\LH)



1831
1832
1833
1834
1835
1836
1837
1838
1839
1840
1841
1842
1843
1844
1845
1846
1847
1848
1849
1850
1851
1852
1853
1854
1855
1856
1857
1858
1859
1860
1861
1862
1863

(b) Acknow edgnent to the | essee by any bailee of the
goods, except a carrier, that the bailee hold the goods for the
| essee; or

(c) Such an acknow edgenent to the | essee by a carrier

via reshi pnent or as a warehouse.

(3) (a) To stop delivery, a lessor shall so notify as to
enabl e the bailee by reasonable diligence to prevent delivery of
t he goods.

(b) After notification, the bailee shall hold and
deliver the goods according to the directions of the | essor, but
the lessor is |iable to the bailee for any ensui ng charges or
damages.

(c) A carrier who has issued a nonnegotiable bill of
|l ading is not obliged to obey a notification to stop received from
a person other than the consignor.

SECTI ON 55. Section 75-4-104, M ssissippi Code of 1972, is
amended as foll ows:

75-4-104. (a) In this chapter, unless the context otherw se
requires:

(1) "Account" nmeans any deposit or credit account with
a bank, including a demand, tine, savings, passbook, share draft,
or |ike account, other than an account evidenced by a certificate
of deposit;

(2) "Afternoon"” neans the period of a day between noon
and m dni ght;

(3) "Banking day" neans the part of a day on which a
bank is open to the public for carrying on substantially all of
its banking functions;

(4) "dearinghouse" nmeans an association of banks or
ot her payors regularly clearing itens;

(5) "Custoner" neans a person having an account with a
bank or for whom a bank has agreed to collect itens, including a

bank that mai ntai ns an account at another bank;
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1864 (6) "Docunentary draft" neans a draft to be presented
1865 for acceptance or paynent if specified docunents, certificated
1866 securities (Section 75-8-102) or instructions for uncertificated
1867 securities (Section 75-8-102), or other certificates, statenents,
1868 or the like are to be received by the drawee or other payor before
1869 acceptance or paynent of the draft;

1870 (7) "Draft" neans a draft as defined in Section

1871 75-3-104 or an item other than an instrument, that is an order;
1872 (8) "Drawee" neans a person ordered in a draft to nake
1873 paynent;

1874 (9) "ltent neans an instrunent or a prom se or order to
1875 pay noney handl ed by a bank for collection or paynent. The term
1876 does not include a paynent order governed by Chapter 4A or a

1877 credit or debit card slip;

1878 (10) "M dnight deadline” with respect to a bank is
1879 mdnight on its next banking day follow ng the banking day on
1880 which it receives the relevant itemor notice or fromwhich the
1881 tinme for taking action conmences to run, whichever is |ater;

1882 (11) "Settle" means to pay in cash, by clearinghouse
1883 settlenent, in a charge or credit or by remttance, or otherw se
1884 as agreed. A settlenment may be either provisional or final;

1885 (12) "Suspends paynents"” with respect to a bank neans
1886 that it has been closed by order of the supervisory authorities,
1887 that a public officer has been appointed to take it over, or that
1888 it ceases or refuses to make paynents in the ordinary course of
1889 busi ness.

1890 (b) O her definitions applying to this chapter and the

1891 sections in which they appear are:

1892 "Agreenent for electronic

1893 present ment" Section 75-4-110

1894 " Bank" Section 75-4-105

1895 "Col | ecti ng bank" Section 75-4-105

1896 "Depositary bank" Section 75-4-105
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SECTI ON 56.
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"I nternmedi ary bank"
"Payor bank"
"Presenting bank"

"Present nrent notice"

(c)

Section
Section
Section

Section

75-4-105
75-4-105
75-4-105
75-4-110

"Control" as provided in Section 75-7-106 and the

" Accept ance"
"Alteration”

"Cashier's check"
"Certificate of deposit”
"Certified check"

" Check"

"Good faith"

"Hol der in due course”
"l nstrunent”

"Notice of dishonor"
"Order”

"Ordinary care"

"Person entitled to enforce"
"Present nent"

"Prom se"

"Prove"

"Teller's check"

"Unaut hori zed si gnature”

(d) In addition, Chapter 1 contains general

t hroughout this chapter.

anended as foll ows:

*HRO3/R847*

Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section

Section

Section 75-4-210, M ssissippi Code

follow ng definitions in other chapters apply to this chapter:

75-3-409
75- 3- 407
75-3-104
75-3-104
75-3-409
75-3-104
75-3-103
75-3-302
75-3-104
75-3- 503
75-3-103
75-3-103
75-3-301
75-3-501
75-3-103
75-3-103
75-3-104
75-3-403

principles of construction and interpretation applicable

of 1972,

75-4-210. (a) A collecting bank has a security interest

definitions and

is

in

an item and any acconpanyi ng docunents or the proceeds of either:



1928
1929
1930
1931
1932
1933
1934
1935
1936
1937
1938
1939
1940
1941
1942
1943
1944
1945
1946
1947
1948
1949
1950
1951
1952
1953
1954
1955
1956
1957
1958
1959

(1) 1In case of an itemdeposited in an account, to the
extent to which credit given for the item has been w thdrawn or
appl i ed;

(2) In case of an itemfor which it has given credit
available for withdrawal as of right, to the extent of the credit
gi ven, whether or not the credit is drawn upon or there is a right
of charge-back; or

(3) If it makes an advance on or against the item

(b) If credit given for several itens received at one tine
or pursuant to a single agreenment is withdraw or applied in part,
the security interest remains upon all the itens, any acconpanying
docunents or the proceeds of either. For the purpose of this
section, credits first given are first w thdrawn.

(c) Receipt by a collecting bank of a final settlenent for
an itemis a realization on its security interest in the item
acconpanyi ng docunents, and proceeds. So |long as the bank does
not receive final settlenent for the itemor give up possession of

the item or possession or control of the acconpanyi ng docunents

for purposes other than collection, the security interest
continues to that extent and is subject to Chapter 9, but:
(1) No security agreenent is necessary to nake the
security interest enforceable (Section 75-9-203(b)(3)(A);
(2) No filing is required to perfect the security
interest; and
(3) The security interest has priority over conflicting
perfected security interests in the item acconpanying docunents,
or proceeds.
SECTI ON 57. Section 75-8-103, M ssissippi Code of 1972, is
amended as fol |l ows:
75-8-103. (a) A share or simlar equity interest issued by
a corporation, business trust, joint stock conpany, or simlar

entity is a security.
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1963
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1970
1971
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1982
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1984
1985
1986
1987
1988
1989
1990

(b) An "investnent conpany security" is a security.

"l nvest nent conpany security" nmeans a share or simlar equity
interest issued by an entity that is registered as an investnent
conpany under the federal investnent conpany |aws, an interest in
a unit investnent trust that is so registered, or a face-anpunt
certificate issued by a face-anmount certificate conpany that is so
regi stered. Investnent conpany security does not include an

i nsurance policy or endownent policy or annuity contract issued by
an i nsurance conpany.

(c) An interest in a partnership or limted liability
conpany is not a security unless it is dealt in or traded on
securities exchanges or in securities markets, its terns expressly
provide that it is a security governed by this chapter, or it is
an investnment conpany security. However, an interest in a
partnership or limted liability conpany is a financial asset if
it is held in a securities account.

(d) Awiting that is a security certificate is governed by
this chapter and not by Chapter 3, even though it also neets the
requi renents of that chapter. However, a negotiable instrunment
governed by Chapter 3 is a financial asset if it is held in a
securities account.

(e) An option or simlar obligation issued by a clearing
corporation to its participants is not a security, but is a
financi al asset.

(f) A comodity contract, as defined in Section
75-9-102(a)(15), is not a security or a financial asset.

(g) A docunent of title is not a financial asset unless

Section 75-8-102(a)(9)(iii) applies.

SECTI ON 58. Section 75-9-102, M ssissippi Code of 1972, is
anended as foll ows:

75-9-102. (a) |In this article:
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(1) "Accession" neans goods that are physically united
Wi th other goods in such a manner that the identity of the
original goods is not |ost.

(2) "Account," except as used in "account for," neans a
right to paynent of a nonetary obligation, whether or not earned
by performance, (i) for property that has been or is to be sold,
| eased, |icensed, assigned, or otherw se disposed of, (ii) for
services rendered or to be rendered, (iii) for a policy of
i nsurance issued or to be issued, (iv) for a secondary obligation
incurred or to be incurred, (v) for energy provided or to be
provided, (vi) for the use or hire of a vessel under a charter or
ot her contract, (vii) arising out of the use of a credit or charge
card or information contained on or for use with the card, or
(viii) as winnings in a lottery or other gane of chance operated
or sponsored by a state, governnental unit of a state, or person
| icensed or authorized to operate the gane by a state or
governnmental unit of a state. The termi ncl udes
heal t h-care-insurance receivables. The term does not include (i)
rights to paynent evidenced by chattel paper or an instrunent,
(i1) comercial tort clains, (iii) deposit accounts, (iV)

i nvestment property, (v) letter-of-credit rights or letters of
credit, or (vi) rights to paynent for noney or funds advanced or
sold, other than rights arising out of the use of a credit or
charge card or information contained on or for use with the card.

(3) "Account debtor" neans a person obligated on an
account, chattel paper, or general intangible. The term does not
i ncl ude persons obligated to pay a negotiable instrunent, even if
the instrunment constitutes part of chattel paper.

(4) "Accounting," except as used in "accounting for,"
means a record:

(A) Authenticated by a secured party;
(B) Indicating the aggregate unpaid secured

obligations as of a date not nore than thirty-five (35) days
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earlier or thirty-five (35) days later than the date of the
record; and
(© ldentifying the conponents of the obligations
in reasonabl e detail.
(5) "Agricultural lien" neans an interest in farm
pr oduct s:
(A) Which secures paynent or performance of an
obligation for:
(1) Goods or services furnished in connection
with a debtor's farm ng operation; or
(i1) Rent on real property |eased by a debtor
in connection with its farm ng operation;
(B) Wiich is created by statute in favor of a
person that:
(1) In the ordinary course of its business
furni shed goods or services to a debtor in connection with a
debtor's farm ng operation; or
(ii) Leased real property to a debtor in
connection wth the debtor's farm ng operation; and
(© \Whose effectiveness does not depend on the
person's possession of the personal property.
(6) "As-extracted collateral” neans:
(A G, gas, or other mnerals that are subject
to a security interest that:
(i) |Is created by a debtor having an interest
in the mnerals before extraction; and
(i1i) Attaches to the mnerals as extracted,
or
(B) Accounts arising out of the sale at the
wel | head or m nehead of oil, gas, or other mnerals in which the
debtor had an interest before extraction.
(7) "Authenticate" neans:
(A) To sign; or
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(B) To execute or otherw se adopt a synbol, or
encrypt or simlarly process a record in whole or in part, with
the present intent of the authenticating person to identify the
person and adopt or accept a record.

(8) "Bank" nmeans an organi zation that is engaged in the
busi ness of banking. The termincludes savings banks, savings and
| oan associ ations, credit unions, and trust conpani es.

(9) "Cash proceeds" neans proceeds that are noney,
checks, deposit accounts, or the like.

(10) "Certificate of title" neans a certificate of
title with respect to which a statute provides for the security
interest in question to be indicated on the certificate as a
condition or result of the security interest's obtaining priority
over the rights of a lien creditor with respect to the collateral.

(11) "Chattel paper" neans a record or records that
evi dence both a nonetary 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
| icense of software used in the goods, a | ease of specific goods,
or a |l ease of specific goods and |icense of software used in the
goods. In this paragraph, "nonetary obligation" nmeans a nonetary
obligation secured by the goods or owed under a | ease of the goods
and includes a nonetary obligation with respect to software used
in the goods. The termdoes not include (i) charters or other
contracts involving the use or hire of a vessel or (ii) records
that evidence a right to paynent 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 by records that include
an instrunment or series of instrunents, the group of records taken
toget her constitutes chattel paper.

(12) "Collateral"” neans the property subject to a

security interest or agricultural lien. The termincludes:
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(A) Proceeds to which a security interest
attaches;

(B) Accounts, chattel paper, paynent intangibles,
and prom ssory notes that have been sold; and

(© Goods that are the subject of a consignnent.

(13) "Commercial tort claim means a claimarising in

tort wwth respect to which
(A) The claimant is an organi zation; or
(B) The claimant is an individual and the claim
(1) Arose in the course of the claimant's
busi ness or profession; and
(11) Does not include damages arising out of
personal injury to or the death of an individual

(14) "Commodity account” means an account mai ntai ned by
a coimmodity internediary in which a conmodity contract is carried
for a commodity custoner.

(15) "Commodity contract” neans a commodity futures
contract, an option on a compdity futures contract, a commodity
option, or another contract if the contract or option is:

(A) Traded on or subject to the rules of a board
of trade that has been designated as a contract market for such a
contract pursuant to federal commodities | aws; or

(B) Traded on a foreign commodity board of trade,
exchange, or market, and is carried on the books of a commodity
intermediary for a cormmodity custoner.

(16) "Commodity customer"” neans a person for which a
comodity internediary carries a commopdity contract on its books.

(17) "Commodity intermedi ary" means a person that:

(A) Is registered as a futures comm ssion mnerchant
under federal commodities |aw, or
(B) In the ordinary course of its business

provi des cl earance or settlenent services for a board of trade
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t hat has been designated as a contract market pursuant to federal
commodities | aw

(18) " Communi cate" neans:

(A) To send a witten or other tangible record;

(B) To transmit a record by any nmeans agreed upon
by the persons sending and receiving the record; or

(© In the case of transm ssion of a record to or
by a filing office, to transmt a record by any neans prescri bed
by filing-office rule.

(19) "Consignee" neans a nerchant to which goods are
delivered in a consignnent.

(20) "Consignnent" neans a transaction, regardl ess of
its form in which a person delivers goods to a nmerchant for the
pur pose of sal e and:

(A) The merchant:

(i) Deals in goods of that kind under a nane
ot her than the nane of the person meking delivery;

(i) Is not an auctioneer; and

(ti1) Is not generally known by its creditors
to be substantially engaged in selling the goods of others;

(B) Wth respect to each delivery, the aggregate
val ue of the goods is One Thousand Dol |l ars ($1,000.00) or nore at
the tinme of delivery;

(© The goods are not consuner goods i medi ately
before delivery; and

(D) The transaction does not create a security
interest that secures an obligation.

(21) "Consignor" neans a person that delivers goods to
a consignee in a consignnent.

(22) "Consuner debtor" means a debtor in a consuner

transacti on.
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2152
2153
2154
2155
2156
2157
2158
2159
2160
2161
2162
2163
2164
2165
2166
2167
2168
2169
2170
2171
2172
2173
2174
2175
2176
2177
2178
2179
2180
2181
2182
2183
2184

(23) "Consuner goods" neans goods that are used or
bought for use primarily for personal, famly, or household
pur poses.

(24) "Consuner-goods transaction"” means a consumner
transaction in which:

(A) An individual incurs an obligation primrily
for personal, famly, or household purposes; and

(B) A security interest in consumer goods secures
t he obligation.

(25) "Consuner obligor" neans an obligor who is an
i ndi vidual and who incurred the obligation as part of a
transaction entered into primarily for personal, famly, or
househol d pur poses.

(26) "Consuner transaction"” nmeans a transaction in
which (i) an individual incurs an obligation primarily for
personal, famly, or household purposes, (ii) a security interest
secures the obligation, and (iii) the collateral is held or
acquired primarily for personal, famly, or household purposes.
The termincludes consuner-goods transactions.

(27) "Continuation statenent” neans an anendnent of a
financi ng statenent which:

(A Identifies, by its file nunber, the initial
financing statenent to which it relates; and

(B) Indicates that it is a continuation statenent
for, or that it is filed to continue the effectiveness of, the
identified financing statenent.

(28) "Debtor" neans:

(A) A person having an interest, other than a
security interest or other lien, in the collateral, whether or not
the person is an obligor;

(B) A seller of accounts, chattel paper, paynent
i ntangi bl es, or prom ssory notes; or

(© A consignee.
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2185
2186
2187
2188
2189
2190
2191
2192
2193
2194
2195
2196
2197
2198
2199
2200
2201
2202
2203
2204
2205
2206
2207
2208
2209
2210
2211
2212
2213
2214
2215
2216

(29) "Deposit account” nmeans a denmand, time, savings,
passbook, or simlar account maintained with a bank. The term
does not include investnent property or accounts evidenced by an
i nstrunent.

(30) "Docunent" nmeans a docunent of title or a receipt
of the type described in Section 75-7-201(2).

(31) "Electronic chattel paper" neans chattel paper
evi denced by a record or records consisting of information stored
in an el ectronic nmedi um

(32) "Encunbrance" neans a right, other than an
ownership interest, in real property. The termincludes nortgages
and other liens on real property.

(33) "Equi pnent” means goods ot her than inventory, farm
products, or consuner goods.

(34) "Farm products” neans goods, other than standing
tinmber, with respect to which the debtor is engaged in a farm ng
operation and which are:

(A) Crops grown, growi ng, or to be grown,
i ncl udi ng:
(1) Crops produced on trees, vines, and
bushes; and
(11) Agquatic goods produced in aquacul tural
oper ati ons;
(B) Livestock, born or unborn, including aquatic
goods produced in aquacul tural operations;
(© Supplies used or produced in a farm ng
operation; or
(D) Products of crops or livestock in their
unmanuf act ured st ates.

(35) "Farm ng operation” nmeans raising, cultivating,

propagating, fattening, grazing, or any other farmng, |ivestock

or aquacul tural operation.

H B. No. 1028 *HRO3/R847*
05/ HRO3/ R847
PAGE 68 (CIR\LH)
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2218
2219
2220
2221
2222
2223
2224
2225
2226
2227
2228
2229
2230
2231
2232
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2235
2236
2237
2238
2239
2240
2241
2242
2243
2244
2245
2246
2247
2248
2249

(36) "File nunber" nmeans the nunber assigned to an
initial financing statenent pursuant to Section 9-519(a).

(37) "Filing office" neans an office designated in
Section 75-9-501 as the place to file a financing statenent.

(38) "Filing-office rule"” nmeans a rul e adopted pursuant
to Section 75-9-526.

(39) "Financing statenent” neans a record or records
conposed of an initial financing statenent and any filed record
relating to the initial financing statenent.

(40) "Fixture filing" nmeans the filing of a financing
statenent covering goods that are or are to becone fixtures and
sati sfying Section 75-9-502(a) and (b). The termincludes the
filing of a financing statenment covering goods of a transmtting
utility which are or are to becone fixtures.

(41) "Fixtures" nmeans goods that have becone so rel ated
to particular real property that an interest in them arises under
real property |aw

(42) "General intangible" means any personal property,
including things in action, other than accounts, chattel paper,
comercial tort clains, deposit accounts, docunents, goods,
instrunments, investnent property, letter-of-credit rights, letters
of credit, noney, and oil, gas, or other mnerals before
extraction. The termincludes paynent intangi bles and software.

(43) "Good faith" neans honesty in fact and the
observance of reasonabl e commercial standards of fair dealing.

(44) "Goods" neans all things that are novabl e when a
security interest attaches. The termincludes (i) fixtures, (ii)
standing tinber that is to be cut and renoved under a conveyance
or contract for sale, (iii) the unborn young of animals, (iv)
crops grown, growing, or to be grown, even if the crops are
produced on trees, vines, or bushes, (v) farmraised fish produced
in fresh water according to the usual and customary techni ques of

comercial agriculture, (vi) manufactured hones and (vii) narine
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2250
2251
2252
2253
2254
2255
2256
2257
2258
2259
2260
2261
2262
2263
2264
2265
2266
2267
2268
2269
2270
2271
2272
2273
2274
2275
2276
2277
2278
2279
2280
2281
2282

vessel s (herein defined as every type of watercraft used, or
capabl e of being used, as a neans of transportation on water)

i ncl udi ng both mari ne vessels under construction, including
engines and all itens of equipnent installed or to be installed
therein, whether such vessels are being constructed by the

shi pbuil der for his own use or for sale (said vessels under
construction being classified as inventory within the neaning of
Section 75-9-102(48)), and marine vessels after conpletion of
construction so long as such vessel s have not becone "vessel s of
the United States"” within the nmeaning of the Ship Mrtgage Act of
1920, 46 USCS, Section 911(4), as sane is now witten or nay
hereafter be anmended (said conpl eted vessels being classified as
equi pnment within the neaning of Section 75-9-102(33)). The term
al so includes a conputer program enbedded in goods and any
supporting information provided in connection with a transaction
relating to the programif (i) the programis associated with the
goods in such a manner that it customarily is considered part of
the goods, or (ii) by becom ng the owner of the goods, a person
acquires a right to use the programin connection with the goods.
The term does not include a conputer program enbedded in goods
that consist solely of the mediumin which the programis
enbedded. The term al so does not include accounts, chattel paper,
commercial tort clains, deposit accounts, docunents, general

i ntangi bl es, instrunents, investnent property, letter-of-credit
rights, letters of credit, noney, or oil, gas, or other mnerals
before extraction.

(45) "CGovernnental unit" nmeans a subdivision, agency,
departnent, county, parish, nmunicipality or other unit of the
government of the United States, a state, or a foreign country.
The termincludes an organi zati on having a separate corporate
existence if the organization is eligible to issue debt on which
interest is exenpt frominconme taxation under the |aws of the

Uni ted States.
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2286
2287
2288
2289
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2291
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2293
2294
2295
2296
2297
2298
2299
2300
2301
2302
2303
2304
2305
2306
2307
2308
2309
2310
2311
2312
2313
2314

(46) "Health-care-insurance receivable" neans an
interest in or claimunder a policy of insurance which is a right
to paynent of a nonetary obligation for health-care goods or
services provided or to be provided.

(47) "Instrument" nmeans a negotiable instrunment or any
other witing that evidences a right to the paynent of a nonetary
obligation, is not itself a security agreenent or |ease, and is of
a type that in ordinary course of business is transferred by
delivery with any necessary endorsenent or assignnent. The term
does not include (i) investnent property, (ii) letters of credit,
or (iii) witings that evidence a right to paynent arising out of
the use of a credit or charge card or information contained on or
for use with the card.

(48) "Inventory" means goods, other than farm products,
whi ch:

(A) Are leased by a person as | essor;

(B) Are held by a person for sale or |lease or to
be furnished under a contract of service;

(© Are furnished by a person under a contract of
service; or

(D) Consist of raw materials, work in process or
material s used or consuned in a business.

(49) "Investnent property"” neans a security, whether
certificated or uncertificated, security entitlenent, securities
account, commodity contract or commodity account.

(50) "Jurisdiction of organization,”™ with respect to a
regi stered organi zati on, neans the jurisdiction under whose | aw
the organi zation is organized.

(51) "Letter-of-credit right" nmeans a right to paynent
or performance under a letter of credit, whether or not the
beneficiary has demanded or is at the tine entitled to demand

paynment or performance. The term does not include the right of a
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2315
2316
2317
2318
2319
2320
2321
2322
2323
2324
2325
2326
2327
2328
2329
2330
2331
2332
2333
2334
2335
2336
2337
2338
2339
2340
2341
2342
2343
2344
2345
2346
2347

beneficiary to demand paynent or performance under a |letter of
credit.

(52) "Lien creditor" neans:

(A) Acreditor that has acquired a lien on the
property involved by attachnment, levy, or the |ike;

(B) An assignee for benefit of creditors fromthe
time of assignnent;

(© A trustee in bankruptcy fromthe date of the
filing of the petition; or

(D) A receiver in equity fromthe tine of
appoi nt ment .

(53) "Manufactured hone" neans a structure,
transportable in one or nore sections, which, in the traveling
node, is eight (8) body feet or nore in width or forty (40) body
feet or nore in length, or, when erected on site, is three hundred
twenty (320) or nore square feet, and which is built on a
per manent chassis and designed to be used as a dwelling with or
wi t hout a permanent foundation when connected to the required
utilities, and includes the plunbing, heating, air-conditioning,
and el ectrical systens contained therein. The termincludes any
structure that neets all of the requirenents of this paragraph
except the size requirenents and with respect to which the
manuf acturer voluntarily files a certification required by the
United States Secretary of Housing and Urban Devel opnent and
conplies with the standards established under Title 42 of the
United States Code.

(54) "Manuf actured-hone transaction"” neans a secured
transacti on:

(A) That creates a purchase-noney security
interest in a manufactured hone, other than a manufactured hone
hel d as inventory; or

(B) In which a manufactured hone, other than a

manuf act ured honme held as inventory, is the primary collateral.
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2355
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2369
2370
2371
2372
2373
2374
2375
2376
2377
2378
2379

(55) "Mortgage" neans a consensual interest in real
property, including fixtures, which secures paynent or perfornance
of an obligation. "Mortgage" shall nean and include a deed of
trust.

(56) "New debtor" neans a person that becones bound as
debt or under Section 75-9-203(d) by a security agreenent
previously entered into by another person.

(57) "New val ue" neans (i) noney, (ii) noney's worth in
property, services, or newcredit, or (iii) release by a
transferee of an interest in property previously transferred to
the transferee. The term does not include an obligation
substituted for another obligation.

(58) "Noncash proceeds” neans proceeds other than cash
pr oceeds.

(59) "Obligor" neans a person that, with respect to an
obligation secured by a security interest in or an agricultural
lien on the collateral, (i) owes paynent or other performance of
the obligation, (ii) has provided property other than the
collateral to secure paynent or other performance of the
obligation, or (iii) is otherwi se accountable in whole or in part
for paynment or other performance of the obligation. The term does
not include issuers or nom nated persons under a letter of credit.

(60) "Oiginal debtor,"” except as used in Section
75-9-310(c), means a person that, as debtor, entered into a
security agreenent to which a new debtor has becone bound under
Section 75-9-203(d).

(61) "Paynent intangible" nmeans a general intangible
under which the account debtor's principal obligation is a
nonetary obligation.

(62) "Person related to," with respect to an
i ndi vi dual , neans:

(A) The spouse of the individual;
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2407
2408
2409
2410
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(B) A brother, brother-in-law, sister, or
sister-in-law of the individual;

(© An ancestor or lineal descendant of the
i ndi vidual or the individual's spouse; or

(D) Any other relative, by blood or nmarriage, of
the individual or the individual's spouse who shares the sane hone
wi th the individual

(63) "Person related to,"” with respect to an

organi zati on, neans:

(A) A person directly or indirectly controlling,
controlled by, or under common control with the organization

(B) An officer or director of, or a person
performng simlar functions with respect to, the organization;

(© An officer or director of, or a person
performng simlar functions with respect to, a person described
i n subparagraph (A);

(D) The spouse of an individual described in
subpar agraph (A, (B), or (O; or

(E) An individual who is related by bl ood or
marriage to an individual described in subparagraph (A, (B, (O,
or (D) and shares the sane hone with the individual

(64) "Proceeds," except as used in Section 75-9-609(b),

means the follow ng property:

(A) Watever is acquired upon the sale, |ease,
| i cense, exchange or other disposition of collateral;

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

(© R ghts arising out of collateral;

(D) To the extent of the value of collateral,
clainms arising out of the |loss, nonconformty, or interference
with the use of, defects or infringenent of rights in, or danage

to, the collateral; or
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2444

(E) To the extent of the value of collateral and
to the extent payable to the debtor or the secured party,
i nsurance payabl e by reason of the |loss or nonconformty of,
defects or infringenent of rights in, or danage to, the
col | at er al

(64A) "Production-noney crops” neans crops that secure
a production-noney obligation incurred wwth respect to the
production of those crops.

(64B) "Production-noney obligation" neans an obligation
of an obligor incurred for new val ue given to enable the debtor to
produce crops if the value is in fact used for the production of
t he crops.

(64C) "Production of crops" includes tilling and
ot herwi se preparing land for growi ng, planting, cultivating,
fertilizing, irrigating, harvesting and gathering crops, and
protecting them from damage or di sease.

(65) "Prom ssory note" neans an instrunent that
evi dences a prom se to pay a nonetary obligation, does not
evi dence an order to pay, and does not contain an acknow edgnent
by a bank that the bank has received for deposit a sum of noney or
f unds.

(66) "Proposal" neans a record authenticated by a
secured party which includes the terns on which the secured party
iswlling to accept collateral in full or partial satisfaction of
the obligation it secures pursuant to Sections 75-9-620, 75-9-621,
and 75-9-622.

(67) "Public-finance transaction"” nmeans a secured
transaction in connection wth which:

(A) Debt securities are issued,

(B) Al or a portion of the securities issued have
an initial stated maturity of at |least twenty (20) years; and

(© The debtor, obligor, secured party, account

debtor or other person obligated on collateral, assignor or
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2470
2471
2472
2473
2474
2475
2476

assi gnee of a secured obligation, or assignor or assignee of a
security interest is a state or a governnmental unit of a state.

(68) "Pursuant to commtnent,"” with respect to an
advance nmade or other value given by a secured party, neans
pursuant to the secured party's obligation, whether or not a
subsequent event of default or other event not within the secured
party's control has relieved or may relieve the secured party from
its obligation.

(69) "Record," except as used in "for record," "of
record,” "record or legal title," and "record owner," neans
information that is inscribed on a tangi ble mediumor which is
stored in an electronic or other mediumand is retrievable in
percei vabl e form

(70) "Registered organi zation"” nmeans an organi zation
organi zed solely under the law of a single state or the United
States and as to which the state or the United States nust
mai ntain a public record showi ng the organi zation to have been
or gani zed.

(71) "Secondary obligor"” nmeans an obligor to the extent
t hat:

(A) The obligor's obligation is secondary; or

(B) The obligor has a right of recourse with
respect to an obligation secured by collateral against the debtor,
anot her obligor, or property of either.

(72) "Secured party" neans:

(A) A person in whose favor a security interest is
created or provided for under a security agreenent, whether or not
any obligation to be secured is outstanding;

(B) A person that holds an agricultural lien;

(© A consignor;

(D) A person to which accounts, chattel paper,

paynment intangi bles, or prom ssory notes have been sol d;
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2504
2505
2506
2507
2508
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(E) A trustee, indenture trustee, agent,
coll ateral agent, or other representative in whose favor a
security interest or agricultural lien is created or provided for;
or

(F) A person that holds a security interest
ari sing under Section 75-2-401, 75-2-505, 75-2-711(3),
75- 2A-508(5), 75-4-210, or 75-5-118.

(73) ™"Security agreenent” nmeans an agreenent that
creates or provides for a security interest.

(74) "Send," in connection wth a record or
notification, neans:

(A) To deposit in the mail, deliver for
transm ssion, or transmt by any other usual neans of
communi cation, with postage or cost of transm ssion provided for,
addressed to any address reasonabl e under the circunstances; or
(B) To cause the record or notification to be
received within the time that it woul d have been received if
properly sent under subparagraph (A).

(75) "Software" nmeans a conputer program and any
supporting information provided in connection with a transaction
relating to the program The term does not include a conputer
programthat is included in the definition of goods.

(76) "State" neans a state of the United States, the
District of Colunbia, Puerto Rico, the United States Virgin
| sl ands, or any territory or insular possession subject to the
jurisdiction of the United States.

(77) "Supporting obligation" nmeans a letter-of-credit
right or secondary obligation that supports the paynent or
performance of an account, chattel paper, a docunent, a general
i ntangi ble, an instrunent, or investnent property.

(78) "Tangi ble chattel paper” neans chattel paper
evi denced by a record or records consisting of information that is

inscribed on a tangi ble nmedi um
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(79) "Termnation statenment” neans an anendnment of a
financi ng statenent which:
(A Ildentifies, by its file nunber, the initial
financing statenent to which it relates; and
(B) Indicates either that it is a term nation
statenent or that the identified financing statenent is no | onger
effective.
(80) "Transmtting utility" means a person primarily
engaged in the business of:
(A) Operating a railroad, subway, street railway,
or trolley bus;
(B) Transmtting comrunications electrically,
el ectromagnetically, or by light;
(© Transmtting goods by pipeline or sewer; or
(D) Transmtting or producing and transmtting
electricity, steam gas, or water.

(b) "Control" as provided in Section 75-7-106 and the

followng definitions in other articles apply to this article:

"Applicant” Section 75-5-102
"Beneficiary" Section 75-5-102
" Br oker" Section 75-8-102
"Certificated security"” Section 75-8-102
" Check" Section 75-3-104
"Clearing corporation” Section 75-8-102
"Contract for sale" Section 75-2-106
" Cust oner " Section 75-4-104
"Entitlenent hol der" Section 75-8-102
"Fi nanci al asset™ Section 75-8-102
"Hol der in due course” Section 75-3-302

"lIssuer"” (with respect to
a letter of credit or
|l etter-of-credit right) Section 75-5-102

"Issuer"” (with respect to a
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2543 security) Section 75-8-201

2544 "lIssuer"” (with respect to

2545 docunents of title) Section 75-7-102
2546 "Lease" Section 75-2A-103
2547 "Lease agreenent” Section 75-2A-103
2548 "Lease contract"” Section 75-2A-103
2549 "Leasehol d interest" Section 75-2A-103
2550 "Lessee" Section 75-2A-103
2551 "Lessee in ordinary course

2552 of busi ness” Section 75-2A-103
2553 "Lessor" Section 75-2A-103.
2554 "Lessor's residual interest” Section 75-2A-103
2555 "Letter of credit" Section 75-5-102
2556 "Merchant ™" Section 75-2-104
2557 "Negotiabl e instrunment” Section 75-3-104.
2558 "Nom nat ed person” Section 75-5-102
2559 " Not e" Section 75-3-104
2560 "Proceeds of a letter of

2561 credit” Section 75-5-114
2562 "Prove" Section 75-3-103
2563 " Sal e" Section 75-2-106
2564 "Securities account" Section 75-8-501
2565 "Securities internediary" Section 75-8-102
2566 "Security" Section 75-8-102
2567 "Security certificate" Section 75-8-102
2568 "Security entitlenent” Section 75-8-102
2569 "Uncertificated security" Section 75-8-102
2570 (c) Article 1 contains general definitions and principles of

2571 construction and interpretation applicable throughout this
2572 article.
2573 SECTI ON 59. Section 75-9-203, M ssissippi Code of 1972, is

2574 anmended as foll ows:
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75-9-203. (a) A security interest attaches to coll ateral
when it becones enforceabl e against the debtor with respect to the
collateral, unless an agreenent expressly postpones the tinme of
attachnent.

(b) Except as otherw se provided in subsections (c) through
(1), 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 conditions is net:

(A) The debtor has authenticated a security
agreenent that provides a description of the collateral and, if
the security interest covers tinber to be cut, a description of
the | and concer ned;

(B) The collateral is not a certificated security
and is in the possession of the secured party under Section
75-9-313 pursuant to the debtor's security agreenent;

(C© The collateral is a certificated security in
registered formand the security certificate has been delivered to
the secured party under Section 75-8-301 pursuant to the debtor's
security agreenent; or

(D) The collateral is deposit accounts, electronic
chattel paper, investnent property, or letter-of-credit rights, or

el ectroni ¢ docunents, and the secured party has control under

Section 75-7-106, 75-9-104, 75-9-105, 75-9-106 or 75-9-107
pursuant to the debtor's security agreenent.

(c) Subsection (b) is subject to Section 75-4-210 on the
security interest of a collecting bank, Section 75-5-118 on the
security interest of a letter-of-credit issuer or nom nated
person, Section 75-9-110 on a security interest arising under
Article 2 or 2A of Title 75, and Section 75-9-206 on security

interests in investnent property.
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(d) A person becones bound as debtor by a security agreenent
entered into by another person if, by operation of |aw other than
this article or by contract:

(1) The security agreenent becones effective to create
a security interest in the person's property; or

(2) The person becones generally obligated for the
obligations of the other person, including the obligation secured
under the security agreenent, and acquires or succeeds to all or
substantially all of the assets of the other person.

(e) If a new debtor becones bound as debtor by a security
agreenent entered into by another person:

(1) The agreenent satisfies subsection (b)(3) with
respect to existing or after-acquired property of the new debtor
to the extent the property is described in the agreenent; and

(2) Another agreenent is not necessary to nmake a
security interest in the property enforceable.

(f) The attachnment of a security interest in collateral
gives the secured party the rights to proceeds provided by Section
75-9-315 and is also attachnent of a security interest in a
supporting obligation for the collateral.

(g) The attachnment of a security interest in aright to
paynment or performance secured by a security interest or other
| ien on personal or real property is also attachnent of a security
interest in the security interest, nortgage, or other lien.

(h) The attachnment of a security interest in a securities
account is also attachnment of a security interest in the security
entitlements carried in the securities account.

(i) The attachnment of a security interest in a comodity
account is also attachnment of a security interest in the comodity
contracts carried in the commodity account.

SECTI ON 60. Section 75-9-207, M ssissippi Code of 1972, is

anended as foll ows:
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2640 75-9-207. (a) Except as otherw se provided in subsection
2641 (d), a secured party shall use reasonable care in the custody and
2642 preservation of collateral in the secured party's possession. In
2643 the case of chattel paper or an instrunent, reasonable care

2644 includes taking necessary steps to preserve rights against prior
2645 parties unless otherw se agreed.

2646 (b) Except as otherw se provided in subsection (d), if a
2647 secured party has possession of collateral:

2648 (1) Reasonabl e expenses, including the cost of

2649 insurance and paynent of taxes or other charges, incurred in the
2650 custody, preservation, use, or operation of the collateral are
2651 chargeable to the debtor and are secured by the collateral;

2652 (2) The risk of accidental |oss or damage is on the
2653 debtor to the extent of a deficiency in any effective insurance
2654 coverage;

2655 (3) The secured party shall keep the coll ateral

2656 identifiable, but fungible collateral may be comm ngl ed; and
2657 (4) The secured party may use or operate the

2658 coll ateral:

2659 (A) For the purpose of preserving the collateral
2660 or its val ue;

2661 (B) As permtted by an order of a court having
2662 conpetent jurisdiction; or

2663 (C© Except in the case of consuner goods, in the
2664 manner and to the extent agreed by the debtor.

2665 (c) Except as otherw se provided in subsection (d), a

2666 secured party having possession of collateral or control of

2667 collateral under Section 75-7-106, 75-9-104, 75-9-105, 75-9-106,
2668 or 75-9-107:

2669 (1) My hold as additional security any proceeds,

2670 except noney or funds, received fromthe coll ateral;
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(2) Shall apply noney or funds received fromthe
collateral to reduce the secured obligation, unless remtted to
t he debtor; and

(3) My create a security interest in the collateral

(d) If the secured party is a buyer of accounts, chattel
paper, paynent intangibles, or prom ssory notes or a consignor:

(1) Subsection (a) does not apply unless the secured
party is entitled under an agreenent:

(A) To charge back uncollected collateral; or

(B) OQherwise to full or limted recourse against
the debtor or a secondary obligor based on the nonpaynent or other
default of an account debtor or other obligor on the collateral;
and

(2) Subsections (b) and (c) do not apply.

SECTI ON 61. Section 75-9-208, M ssissippi Code of 1972, is
amended as foll ows:

75-9-208. (a) This section applies to cases in which there
is no outstanding secured obligation and the secured party i s not
commtted to nmake advances, incur obligations, or otherw se give
val ue.

(b) Wthin ten (10) days after receiving an authenticated
demand by the debtor:

(1) A secured party having control of a deposit account
under Section 75-9-104(a)(2) shall send to the bank with which the
deposit account is naintained an authenticated statenent that
rel eases the bank fromany further obligation to conply with
instructions originated by the secured party;

(2) A secured party having control of a deposit account
under Section 75-9-104(a)(3) shall:

(A) Pay the debtor the bal ance on deposit in the
deposit account; or
(B) Transfer the balance on deposit into a deposit

account in the debtor's nane;
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(3) A secured party, other than a buyer, having control
of electronic chattel paper under Section 75-9-105 shall:
(A) Conmunicate the authoritative copy of the
el ectronic chattel paper to the debtor or its designated
cust odi an;
(B) If the debtor designates a custodian that is
t he designated custodian with which the authoritative copy of the
el ectronic chattel paper is maintained for the secured party,
communi cate to the custodian an authenticated record rel easing the
desi gnated custodian fromany further obligation to conply with
instructions originated by the secured party and instructing the
custodian to conply with instructions originated by the debtor;
and
(C) Take appropriate action to enable the debtor
or its designated custodian to nake copies of or revisions to the
authoritative copy which add or change an identified assi gnee of
the authoritative copy without the consent of the secured party;
(4) A secured party having control of investnent
property under Section 75-8-106(d)(2) or 75-9-106(b) shall send to
the securities internediary or commodity internmediary with which
the security entitlenent or commodity contract is maintained an
aut henticated record that rel eases the securities internediary or
commodity internmediary fromany further obligation to conply with
entitlenment orders or directions originated by the secured
party; * * *
(5) A secured party having control of a
|l etter-of-credit right under Section 75-9-107 shall send to each
person having an unfulfilled obligation to pay or deliver proceeds
of the letter of credit to the secured party an authenti cated
rel ease fromany further obligation to pay or deliver proceeds of
the letter of credit to the secured party; and

(6) A secured party having control of an el ectronic

docunent shall
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(A) Gve control of the el ectronic docunent to the

debtor or its designated custodi an.

(B) If the debtor designates a custodian that is

t he desi gnated custodian with which the authoritative copy of the

el ectroni ¢ docunent is maintained for the secured party,

communi cate to the custodi an an authenticated record rel easing the

desi gnat ed custodian fromany further obligation to conply with

instructions originated by the secured party and instructing the

custodian to conply with instructions originated by the debtor;

and

(C) Take appropriate action to enable the debtor

or its designated custodian to nake copies of or revisions to the

authoritative copy which add or change an identified assi gnee of

the authoritative copy without the consent of the secured party.

SECTI ON 62. Section 75-9-301, M ssissippi Code of 1972, is
amended as foll ows:

75-9-301. Except as otherw se provided in Sections 75-9-303
t hrough 75-9-306, the following rules determ ne the | aw governi ng
perfection, the effect of perfection or nonperfection, and the
priority of a security interest in collateral:

(1) Except as otherwise provided in this section, while
a debtor is located in a jurisdiction, the |ocal |aw of that
jurisdiction governs perfection, the effect of perfection or
nonperfection, and the priority of a security interest in
col lateral.

(2) Wile collateral is located in a jurisdiction, the
| ocal law of that jurisdiction governs perfection, the effect of
perfection or nonperfection, and the priority of a possessory
security interest in that collateral.

(3) Except as otherw se provided in paragraph (4),
whi | e tangi bl e negoti abl e docunents, goods, instrunents, noney, or
tangi bl e chattel paper is located in a jurisdiction, the |local |aw

of that jurisdiction governs:
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(A) Perfection of a security interest in the goods
by filing a fixture filing;

(B) Perfection of a security interest in tinber to
be cut; and

(C© The effect of perfection or nonperfection and
the priority of a nonpossessory security interest in the
col | ateral

(4) The local law of the jurisdiction in which the
wel | head or m nehead is | ocated governs perfection, the effect of
perfection or nonperfection, and the priority of a security
interest in as-extracted collateral.

SECTI ON 63. Section 75-9-310, M ssissippi Code of 1972, is
amended as foll ows:

75-9-310. (a) Except as otherw se provided in subsection
(b) and Section 75-9-312(b), a financing statenent nmust be filed
to perfect all security interests and agricultural |iens.

(b) The filing of a financing statenent is not necessary to
perfect a security interest:

(1) That is perfected under Section 75-9-308(d), (e),
(f), or (9);

(2) That is perfected under Section 75-9-309 when it
attaches;

(3) In property subject to a statute, regul ation, or
treaty described in Section 75-9-311(a);

(4) In goods in possession of a bailee which is
perfected under Section 75-9-312(d)(1) or (2);

(5 In certificated securities, docunents, goods or
instrunments which is perfected without filing, control or
possessi on under Section 75-9-312(e), (f), or (9);

(6) In collateral in the secured party's possession

under Section 75-9-313;
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(7) In acertificated security which is perfected by
delivery of the security certificate to the secured party under
Section 75-9-313;

(8) In deposit accounts, electronic chattel paper,

i nvestnment property, or letter-of-credit rights which is perfected
by control under Section 75-9-314;

(9) In proceeds which is perfected under Section
75-9-315; or

(10) That is perfected under Section 75-9-316.

(c) If a secured party assigns a perfected security interest
or agricultural lien, a filing under this article is not required
to continue the perfected status of the security interest against
creditors of and transferees fromthe original debtor.

SECTI ON 64. Section 75-9-312, M ssissippi Code of 1972, is
amended as foll ows:

75-9-312. (a) A security interest in chattel paper,
negoti abl e docunents, instrunents, or investnment property may be
perfected by filing.

(b) Except as otherw se provided in Section 75-9-315(c) and
(d) for proceeds:

(1) A security interest in a deposit account may be
perfected only by control under Section 75-9-314;

(2) And except as otherw se provided in Section
75-9-308(d), a security interest in a letter-of-credit right may
be perfected only by control under Section 75-9-314; and

(3) A security interest in noney nmay be perfected only
by the secured party's taking possession under Section 75-9-313.

(c) Wile goods are in the possession of a bailee that has
i ssued a negoti abl e docunent covering the goods:

(1) A security interest in the goods may be perfected

by perfecting a security interest in the docunent; and
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(2) A security interest perfected in the docunment has
priority over any security interest that becones perfected in the
goods by another nethod during that tine.

(d) While goods are in the possession of a bailee that has
i ssued a nonnegoti abl e docunent covering the goods, a security
interest in the goods nmay be perfected by:

(1) Issuance of a docunent in the name of the secured
party;

(2) The bailee's receipt of notification of the secured
party's interest; or

(3) Filing as to the goods.

(e) A security interest in certificated securities,
negoti abl e docunents, or instrunents is perfected without filing

or the taking of possession or control for a period of twenty (20)

days fromthe tinme it attaches to the extent that it arises for
new val ue gi ven under an authenticated security agreenent.

(f) A perfected security interest in a negotiable docunent
or goods in possession of a bailee, other than one that has issued
a negoti abl e docunent for the goods, remains perfected for twenty
(20) days without filing if the secured party nmakes available to
the debtor the goods or docunents representing the goods for the
pur pose of:

(1) Utimate sale or exchange; or

(2) Loading, unloading, storing, shipping,
t ransshi ppi ng, manufacturing, processing, or otherw se dealing
with themin a manner prelimnary to their sale or exchange.

(g) A perfected security interest in a certificated security
or instrunment remains perfected for twenty (20) days w t hout
filing if the secured party delivers the security certificate or
instrunment to the debtor for the purpose of:

(1) Utimate sale or exchange; or
(2) Presentation, collection, enforcenent, renewal, or

regi stration of transfer.
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(h) After the twenty-day period specified in subsection (e),
(f), or (g) expires, perfection depends upon conpliance with this
article.

SECTION 65. Section 75-9-313, M ssissippi Code of 1972, is
amended as fol |l ows:

75-9-313. (a) Except as otherw se provided in subsection
(b), a secured party may perfect a security interest in tangible
negoti abl e docunents, goods, instrunents, noney, or tangible
chattel paper by taking possession of the collateral. A secured
party may perfect a security interest in certificated securities
by taking delivery of the certificated securities under Section
75- 8- 301.

(b) Wth respect to goods covered by a certificate of title
issued by this state, a secured party may perfect a security
interest in the goods by taking possession of the goods only in
the circunstances described in Section 75-9-316(d).

(c) Wth respect to collateral other than certificated
securities and goods covered by a docunment, 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 authenticates a record
acknow edging that it holds possession of the collateral for the
secured party's benefit; or

(2) The person takes possession of the collateral after
havi ng authenticated a record acknow edging that it will hold
possession of collateral for the secured party's benefit.

(d) If perfection of a security interest depends upon
possession of the collateral by a secured party, perfection occurs
no earlier than the tinme the secured party takes possession and
continues only while the secured party retains possession.

(e) A security interest in a certificated security in

registered formis perfected by delivery when delivery of the
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certificated security occurs under Section 75-8-301 and renai ns
perfected by delivery until the debtor obtains possession of the
security certificate.

(f) A person in possession of collateral is not required to
acknowl edge that it hol ds possession for a secured party's
benefit.

(g) |If a person acknow edges that it hol ds possession for
the secured party's benefit:

(1) The acknow edgnent is effective under subsection
(c) or Section 75-8-301(a), even if the acknow edgnent viol ates
the rights of a debtor; and

(2) Unless the person otherw se agrees or |aw ot her
than this article otherw se provides, the person does not owe any
duty to the secured party and is not required to confirmthe
acknow edgnent to another person.

(h) A secured party having possession of collateral does not
relinqui sh possession by delivering the collateral to a person
other than the debtor or a | essee of the collateral fromthe
debtor in the ordinary course of the debtor's business if the
person was instructed before the delivery or is instructed
cont enporaneously with the delivery:

(1) To hold possession of the collateral for the
secured party's benefit; or

(2) A secured party does not relinquish possession,
even if a delivery under subsection (h) violates the rights of a
debtor. A person to which collateral is delivered under
subsection (h) does not owe any duty to the secured party and is
not required to confirmthe delivery to another person unless the
person otherw se agrees or |law other than this article otherw se
provi des.

SECTI ON 66. Section 75-9-314, M ssissippi Code of 1972, is

anended as foll ows:
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75-9-314. (a) A security interest in investnent property,
deposit accounts, letter-of-credit rights, or electronic chattel

paper or el ectronic docunents may be perfected by control of the

col l ateral under Section 75-7-106, 75-9-104, 75-9-105, 75-9-106,
or 75-9-107.
(b) A security interest in deposit accounts, electronic

chattel paper, letter-of-credit rights or electronic docunents is

perfected by control under Section 75-7-106, 75-9-104, 75-9-105,
or 75-9-107 when the secured party obtains control and remains
perfected by control only while the secured party retains control.
(c) A security interest in investnent property is perfected
by control under Section 75-9-106 fromthe tine the secured party
obtains control and remains perfected by control until:
(1) The secured party does not have control; and
(2) ©One (1) of the follow ng occurs:
(A If the collateral is a certificated security,
the debtor has or acquires possession of the security certificate;
(B) If the collateral is an uncertificated
security, the issuer has registered or registers the debtor as the
regi stered owner; or
(G If the collateral is a security entitlenent,
the debtor is or becones the entitlenment hol der.
SECTI ON 67. Section 75-9-317, M ssissippi Code of 1972, is
amended as foll ows:
75-9-317. (a) A security interest or agricultural lien is
subordinate to the rights of:
(1) A person entitled to priority under Section
75-9-322; and
(2) Except as otherw se provided in subsection (e), a
person that becones a |lien creditor before the earlier of the
time:
(A) The security interest or agricultural lien is

perfected; or
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(B) One (1) of the conditions specified in Section
75-9-203(b)(3) is nmet and a financing statenent covering the
collateral is filed.

(b) Except as otherw se provided in subsection (e), a buyer,
ot her than a secured party, of tangible chattel paper, tangible
docunents, goods, instrunments, or a security certificate takes
free of a security interest or agricultural lien if the buyer
gi ves value and receives delivery of the collateral wthout
know edge of the security interest or agricultural lien and before
it is perfected.

(c) Except as otherw se provided in subsection (e), a | essee
of goods takes free of a security interest or agricultural lien if
the | essee gives value and receives delivery of the coll ateral
w t hout know edge of the security interest or agricultural lien
and before it is perfected.

(d) A licensee of a general intangible or a buyer, other
than a secured party, of accounts, electronic chattel paper,

el ectroni ¢ docunents, general intangibles, or investnent property

other than a certificated security takes free of a security
interest if the |icensee or buyer gives value w thout know edge of
the security interest and before it is perfected.

(e) Except as otherw se provided in Sections 75-9-320 and
75-9-321, if a person files a financing statenment with respect to
a purchase-noney security interest before or wwthin twenty (20)
days after the debtor receives delivery of the collateral, the
security interest takes priority over the rights of a buyer,
| essee, or lien creditor which arise between the tine the security
interest attaches and the time of filing.

SECTI ON 68. Section 75-9-338, M ssissippi Code of 1972, is
amended as fol |l ows:

75-9-338. If a security interest or agricultural lien is

perfected by a filed financing statenent providing information
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described in Section 75-9-516(b)(5) which is incorrect at the tine
the financing statenent is filed:

(1) The security interest or agricultural lienis
subordinate to a conflicting perfected security interest in the
collateral to the extent that the holder of the conflicting
security interest gives value in reasonable reliance upon the
i ncorrect information; and

(2) A purchaser, other than a secured party, of the
collateral takes free of the security interest or agricultural
lien to the extent that, in reasonable reliance upon the incorrect
i nformation, the purchaser gives value and, in the case of
tangi bl e chattel paper, tangi ble docunents, goods, instrunents, or
a security certificate, receives delivery of the coll ateral

SECTI ON 69. Section 75-9-601, M ssissippi Code of 1972, is
amended as foll ows:

75-9-601. (a) After default, a secured party has the rights
provided in this part and, except as otherw se provided in Section
75-9-602, those provided by agreenent of the parties. A secured
party:

(1) My reduce a claimto judgnent, foreclose, or
ot herwi se enforce the claim security interest, or agricultural
lien by any avail able judicial procedure; and

(2) If the collateral is docunents, may proceed either
as to the docunents or as to the goods they cover.

(b) A secured party in possession of collateral or control
of collateral under Section 75-7-106, 75-9-104, 75-9-105,
75-9-106, or 75-9-107 has the rights and duties provided in
Section 75-9-207.

(c) The rights under subsections (a) and (b) are cunul ative
and may be exercised sinultaneously.

(d) Except as otherw se provided in subsection (g) and
Section 75-9-605, after default, a debtor and an obligor have the

rights provided in this part and by agreenent of the parties.
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(e) |If a secured party has reduced its claimto judgnent,
the lien of any levy that nay be made upon the coll ateral by
virtue of an execution based upon the judgnent rel ates 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 statenent covering
the collateral; or

(3) Any date specified in a statute under which the
agricultural lien was created.

(f) A sale pursuant to an execution is a foreclosure of the
security interest or agricultural |ien by judicial procedure
within the neaning of this section. A secured party may purchase
at the sale and thereafter hold the collateral free of any other
requi renents of this article.

(g) Except as otherw se provided in Section 75-9-607(c),
this part inposes no duties upon a secured party that is a
consignor or is a buyer of accounts, chattel paper, paynent
i ntangi bl es, or prom ssory notes.

SECTION 70. This act shall take effect and be in force from

and after July 1, 2005.
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