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1. Repeal .

Article 6 and Section 9-111 of the Uniform Commerci al Code
are hereby repeal ed, effective

2. Anmendment .

Section 1-105(2) of the Uniform Comercial Code is hereby
amended to read as foll ows:

(2) \Where one of the follow ng provisions of this Act
specifies the applicable |law, that provision governs and a
contrary agreenent is effective only to the extent permtted by
the law (including the conflict of |aws rules) so specified:

Ri ghts of creditors against sold goods. Section 2-402.
Applicability of the Article on Leases. Sections 2A-105 and 2A-
106.

Applicability of the Article on Bank Deposits and Col |l ecti ons.
Section 4-102.

Governing law in the Article on Funds Transfers. Section 4A-507.

Applicability of the Article on Investnent Securities. Section 8-
106.

Perfection provisions of the Article on Secured Transacti ons.
Section 9-103.

3. Amendment

Section 2-403(4) of the Uniform Comercial Code is hereby
amended to read as foll ows:

(4) The rights of other purchasers of goods and of |ien
creditors are governed by the Articles on Secured Transactions
(Article 9), and Docunents of Title (Article 7).

4. Savi ngs C ause

Ri ghts and obligations that arose under Article 6 and

Section 9-11 of the Uniform Commercial Code before their repeal
remain valid and may be enforced as though those statutes bad not
been repeal ed.

ALTERNATI VE B

6-101. Short Title.

This Article shall be known and may be cited as Uniform
Commer ci al Code-Bul k Sal es.

6-102. Definitions and | ndex of Definitions.

(1) In this Article, unless the context otherw se requires:



(a) "Assets" neans the inventory that is the subject of a

bul k sal e and any tangi bl e and i ntangi bl e personal property used
or held for use primarily in, or arising from the seller's

busi ness and sold in connection with that inventory, but the term
does not i ncl ude:

(i) fixtures (Section 9-313(1)(a)) other than readily
renovabl e factory and office machi nes;

(ii) the lessee's interest in a | ease of real property; or

(iii1) property to the extent it is generally exenpt fromcreditor
process under nonbankruptcy | aw.

(b) "Auctioneer"” neans a person whomthe seller engages to
direct, conduct, control, or be responsible for a sale by
auct i on.

(c) "Bulk sale" neans:

in the case of a sale by auction or a sale or series of

sal es conducted by a liquidator on the seller's behalf, a sale or
series of sales not in the ordinary course of the seller's

busi ness of nore than half of the seller's inventory, as neasured
by value on the date of the bul k-sale agreenent, if on that date
t he auctioneer or |iquidator has notice, or after reasonable

i nqui ry woul d have had notice, that the seller will not continue
to operate the same or a simlar kind of business after the sale
or series of sales; and

(ii) in all other cases, a sale not in the ordinary course

of the seller's business of nore than half the seller's

i nventory, as neasured by value on the date of the bul k-sale
agreenment, if on that date the buyer has notice, or after
reasonabl e i nquiry woul d have had notice, that the seller wll
not continue to operate the same or a simlar kind of business
after the sale.

(d) "dainm neans a right to paynent fromthe seller,

whet her or not the right is reduced to judgnent, |iquidated,
fixed, matured, disputed, secured, legal, or equitable. The term
i ncl udes costs of collection and attorney's fees only to the
extent that the laws of this state permt the holder of the claim
to recover themin an action agai nst the obligor.

(e) "Claimant" nmeans a person holding a claimincurred in
the seller's business other than:

an unsecured and unmatured claimfor enploynment conpensation
and benefits, including conm ssions and vacation, severance, and
si ck-1 eave pay;

(ii) aclaimfor injury to an individual or to property, or
for breach of warranty, unless:



(A) aright of action for the claimhas accrued;
(B) the claimhas been asserted against the seller; and

(C the seller knows the identity of the person asserting
the claimand the basis upon which the person has asserted it;
and

(States To Sel ect One Alternative)
Al ternative A

[(i1i) a claimfor taxes owwng to a governnental unit.]
Al ternative B

[(i1i) a claimfor taxes owwng to a governnental unit, if:

(A) a statute governing the enforcenment of the claim

permts or requires notice of the bulk sale to be given to the
governnmental unit in a manner other than by conpliance with the
requirenments of this Article; and

(B) notice is given in accordance with the statute.]

(f) "Creditor" nmeans a clainmant or other person holding a
claim

(g) (i) "Date of the bul k sal e" neans:

(A) if the sale is by auction or is conducted by a

| i qui dator on the seller's behalf, the date on which nore than
ten percent of the net proceeds is paid to or for the benefit of
the seller; and

(B) in all other cases, the later of the date on which

(1) nrore than ten percent of the net contract price is paid
to or for the benefit of the seller; or

(1'l) nmore than ten percent of the assets, as neasured by
val ue, are transferred to the buyer.

(ii) For purposes of this subsection:

(A) Delivery of a negotiable instrument (Section 3-104(1))
to or for the benefit of the seller in exchange for assets
constitutes paynent of the contract price pro tanto;

(B) To the extent that the contract price is deposited in

an escrow, the contract price is paid to or for the benefit of
the seller when the seller acquires the unconditional right to
receive the deposit or when the deposit is delivered to the
seller or for the benefit of the seller, whichever is earlier;
and



(C) An asset is transferred when a person hol ding an

unsecured cl aimcan no | onger obtain through judicial proceedings
rights to the asset that are superior to those of the buyer
arising as a result of the bulk sale. A person holding an
unsecured cl ai mcan obtain those superior rights to a tangible
asset at l|east until the buyer has an unconditional right, under
t he bul k-sal e agreenment, to possess the asset, and a person
hol di ng an unsecured cl aimcan obtain those superior rights to an
i ntangi bl e asset at |east until the buyer has an unconditi onal

ri ght, under the bul k-sal e agreenent to use the asset.

(h) "Date of the bul k-sal e agreenent™ neans:

(i) 1in the case of a sale by auction or conducted by a
l'i qui dator (subsection (c)(i)), the date on which the seller
engages the auctioneer or |iquidator; and

(ii) in all other cases, the date on which a bul k-sal e
agr eement becones enforceabl e between the buyer and the seller.

(i) "Debt" neans liability on a claim

(j) "Liquidator" neans a person who is regularly engaged in
t he business of disposing of assets for businesses contenplating
| i qui dati on or dissolution.

(k) "Net contract price" neans the new consideration the
buyer is obligated to pay for the assets | ess:

(i) the amount of any proceeds of the sale of an asset, to
the extent the proceeds are applied in partial or total
satisfaction of a debt secured by the asset; and

(ii) the amount of any debt to the extent it is secured by a
security interest or lien that is enforceabl e against the asset
before and after it has been sold to a buyer. If a debt is
secured by an asset and other property of the seller, the anpunt
of the debt secured by a security interest or lien that is

enf or ceabl e agai nst the asset is determned by nmultiplying the
debt by a fraction, the nunerator of which is the value of the
new consi deration for the asset on the date of the bul k sale and
t he denom nator of which is the value of all property securing
the debt on the date of the bul k sale.

(1) "Net proceeds" neans the new consideration received for
assets sold at a sale by auction or a sale conducted by a

| i qui dator on the seller's behalf |ess:

(i) comm ssions and reasonabl e expenses of the sale;

(ii) the amount of any proceeds of the sale of an asset, to
the extent the proceeds are applied in partial or total
satisfaction of a debt secured by the asset; and

(ii1) the anpbunt of any debt to the extent it is secured by



a security interest or lien that is enforceabl e agai nst the asset
before and after it has been sold to a buyer. If a debt is
secured by an asset and other property of the seller, the anpunt
of the debt secured by a security interest or lien that is

enf or ceabl e agai nst the asset is determned by nmultiplying the
debt by a fraction, the nunerator of which is the value of the
new consi deration for the asset on the date of the bul k sale and
t he denom nator of which is the value of all property securing
the debt on the date of the bul k sale.

(m Asaleis "in the ordinary course of the seller's

busi ness” if the sale conports with 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.

(n) "United States" includes its territories and
Possessi ons and the Common weal th of Puerto R co.

(o) "Value" neans fair nmarket val ue.
(p) "Verified" nmeans signed and sworn to or affirned.

(2) The following definitions in other Articles apply to
this Article:

(a) "Buyer." Section 2-103(l)(a).

(b) "Equi pnent " Section 9-109(2).
(c) "lnventory." Section 9-109(4).
(d) "Sale.” Section 2-106(1).

(e) "Seller.” Section 2-103(1)(d).

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

6- 103. Applicability of Article.

(1) Except as otherw se provided in subsection (3), this
Article applies to a bulk sale if:

(a) the seller's principal business is the sale of inventory
from stock; and

(b) on the date of the bul k-sal e agreenment the seller is |ocated
in this state or, if the seller is located in a jurisdiction that
is not a part of the United States, the seller's major executive
office in the United States is in this state.

(2) A seller is deened to be located at his [or her] place
of business. If a seller has nore than one place of business, the
seller is deened | ocated at his [or her] chief executive office.



(3) This Article does not apply to:

(a) a transfer made to secure paynent or perfornmance of an
obl i gati on;

(b) a transfer of collateral to a secured party pursuant
to Section 9-503;

(c) a sale of collateral pursuant to Section 9-504;
(d) retention of collateral pursuant to Section 9-505;

(e) a sale of an asset encunbered by a security interest or lien
if (i) all the proceeds of the sale are applied in partial or
total satisfaction of the debt secured by the security interest
or lien or (ii) the security interest or lien is enforceable

agai nst the asset after it has been sold to the buyer and the net
contract price is zero;

(f) a general assignnment for the benefit of creditors or to a
subsequent transfer by the assignee;

(g) a sale by an executor, admnistrator, receiver, trustee in
bankruptcy, or any public officer under judicial process.

(h) a sale nmade in the course of judicial or admi nistrative
proceedi ngs for the dissolution or reorgani zati on of an
or gani zat i on;

(i) a sale to a buyer whose principal place of business is in
the United States and who:

(i) not earlier than 21 days before the date of the bul k sal e,

(A) obtains fromthe seller a verified and dated |ist of
claimants of whomthe seller has notice three days before the
sell er sends or delivers the list to the buyer or

(B) conducts a reasonable inquiry to discover the claimnts;

(ii) assunes in full the debts owed to claimants of whomthe
buyer has know edge on the date the buyer receives the |ist of
claimants fromthe seller or on the date the buyer conpletes the
reasonabl e inquiry, as the case may be;

(iii) is not insolvent after the assunption; and

(iv) gives witten notice of the assunption not |ater than
30 days after the date of the bulk sale by sending or delivering
a notice to the claimants identified in subparagraph (ii) or by
filing a notice in the office of the [Secretary of State];

(j) a sale to a buyer whose principal place of business is in
the United States and who:



(i) assunes in full the debts that were incurred in the seller's
busi ness before the date of the bul k sal e;

(ii) is not insolvent after the assunption; and

(iii) gives witten notice of the assunption not |ater than

30 days after the date of the bulk sale by sending or delivering
a notice to each creditor whose debt is assuned or by filing a
notice in the office of the [Secretary of State];

(k) a sale to a new organi zation that is organized to take over
and continue the business of the seller and that has its
principal place of business in the United States if:

(i) the buyer assumes in full the debts that were incurred
in the seller's business before the date of the bul k sal e;

(ii) the seller receives nothing fromthe sal e except an
interest in the new organization that is subordinate to the

cl ai ns agai nst the organi zation arising fromthe assunption; and
(ii1) the buyer gives witten notice of the assunption not

| ater than 30 days after the date of the bulk sale by sending or
delivering a notice to each creditor whose debt is assuned or by
filing a notice in the office of the [Secretary of State];

(1) a sale of assets having:

(i) a value, net of liens and security interests, of |ess than
$10,000. If a debt is secured by assets and ot her property of the
seller, the net value of the assets is determ ned by subtracting
fromtheir value an anmount equal to the product of the debt
multiplied by a fraction, the nunerator of which is the val ue of
the assets on the date of the bulk sale and the denom nator of
which is the value of all property securing the debt on the date
of the bulk sale; or

(

ii) a value of nore than $25, 000,000 on the date of the
bul k-s

al e agreenent; or
(m a sale required by, and nmade pursuant to, statute.

(4) The notice under subsection (3)(i)(iv) nust state: (i)

that a sale that may constitute a bulk sale has been or will be
made; (ii) the date or prospective date of the bulk sale; (iii)
t he individual, partnership, or corporate nanes and the addresses
of the seller and buyer; (iv) the address to which inquiries
about the sale nmay be nade, if different fromthe seller's
address; and (v) that the buyer has assuned or will assune in
full the debts owed to claimants of whomthe buyer has know edge
on the date the buyer receives the list of claimants fromthe
seller or conpletes a reasonable inquiry to discover the

cl ai mant s.



(5) The notice under subsections (3)(j)(iii) and

(3)(k)(iii) must state: (i) that a sale that may constitute a
bul k sal e has been or will be made; (ii) the date or prospective
date of the bulk sale; (iii) the individual, partnership, or
corporate nanmes and the addresses of the seller and buyer; (iv)
the address to which inquiries about the sale nay be nade, if
different fromthe seller's address; and (v) that the buyer has
assurmed or will assunme the debts that were incurred in the
sel l er's business before the date of the bul k sale.

(6) For purposes of subsection (3)(l), the value of assets

is presunmed to be equal to the price the buyer agrees to pay for
the assets. However, in a sale by auction or a sale conducted by
a liquidator on the seller's behalf, the value of assets is
presunmed to be the anount the auctioneer or |iquidator reasonably
estinmates the assets will bring at auction or upon |iquidation.

6-104. Obligations of Buyer.

(1) In a bulk sale as defined in Section 6-102(1)(c)(ii)
t he buyer shall

(a) obtain fromthe seller a list of all business nanes and
addresses used by the seller within three years before the date
the list is sent or delivered to the buyer;

(b) unl ess excused under subsection (2), obtain fromthe

seller a verified and dated |ist of claimnts of whomthe seller
has notice three days before the seller sends or delivers the
list to the buyer and including, to the extent known by the
seller, the address of and the anmount cl ai ned by each cl ai mant;

(c) obtain fromthe seller or prepare a schedul e of
di stribution (Section 6106(1));

(d) give notice of the bulk sale in accordance with Section
6- 105;

(e) unless excused under Section 6-106(4), distribute the
net contract price in accordance with the undertakings of the
buyer in the schedule of distribution; and

(f) unless excused under subsection (2), nake avail able the
list of claimants (subsection (1)(b)) by:

(i) promptly sending or delivering a copy of the |ist

Wi t hout charge to any clai mant whose witten request is received
by the buyer no later than six nonths after the date of the bulk
sal e;

(ii) permtting any clainmant to i nspect and copy the list at
any reasonabl e hour upon request received by the buyer no |ater
than six nonths after the date of the bulk sale; or

(iii) filing a copy of the list in the office of the



[ Secretary of State] no later than the time for giving a notice
of the bulk sale (Section 6-105(5)). Alist filed in accordance
Wi th this subparagraph nust state the individual, partnership, or
corporate nanme and a mailing address of the seller.

(2) A buyer who gives notice in accordance with Section 6-
105(2) is excused fromconplying with the requirenents of
subsections (1)(b) and (1)(f).

6- 105. Notice to d ai mants.

(1) Except as otherw se provided in subsection (2), to

conply with Section 6- 104(1)(d), the buyer shall send or deliver
a witten notice of the bulk sale to each claimant on the |ist of
claimants (Section 6-104(1)(b)) and to any other clai mant of whom
t he buyer has know edge at the tine the notice of the bulk sale
is sent or delivered.

(2) A buyer may conmply with Section 6-104(1 )(d) by filing
a witten notice of the bulk sale In the office of the [Secretary
of State] if:

(a) on the date of the bul k-sal e agreenent the seller has

200 or nore claimnts, exclusive of claimnts hol di ng secured or
mat ured cl aims for enploynment conpensation and benefits,

i ncl udi ng commi ssi ons and vacati on, severance, and sick |eave

pay; or

(b) the buyer has received a verified statenent fromthe
seller stating that, as of the date of the bul k-sal e agreenent,
t he nunber of claimnts, exclusive of claimnts hol ding secured
or matured clains for enploynent conpensation and benefits,

i ncl udi ng commi ssi ons and vacati on, severance, and sick-Ieave
pay, is 200 or nore.

(3) The witten notice of the bul k sal e nmust be acconpani ed

by a copy of the schedule of distribution (Section 6-106(1)) and
state at |east:

(a) that the seller and buyer have entered into an

agreenment for a sale that nmay constitute a bul k sal e under the

| aws of the State of

(b) the date of the agreenent;

(c) the date on or after which nore than ten percent of the
assets were or will be transferred,

(d) the date on or after which nore than ten percent of the

net contract price was or will be paid, if the date is not stated
in the schedul e of distribution;

(e) the nane and a mailing address of the seller;

any ot her business nane and address listed by the seller



pursuant to Section 6-104(1)(a);

(g) the nane of the buyer and an address of the buyer from
whi ch i nformation concerning the sale can be obtai ned;

(h) a statenent indicating the type of assets or describing the
assets itemby item

(i) the manner in which the buyer will nake avail able the
list of claimants (Section 6-104(1)(f)), if applicable; and

(j) if the sale is in total or partial satisfaction of an
ant ecedent debt owed by the seller, the anmount of the debt to be
satisfied and the nane of the person to whomit is owed.

(4) For purposes of subsections (3)(e) and (3)(g), the nane
of a person is the person's individual, partnership, or corporate
name.

(5) The buyer shall give notice of the bulk sale not |ess

t han 45 days before the date of the bulk sale and, if the buyer
gives notice in accordance with subsection (1), not nore than 30
days after obtaining the list of clainants.

(6) Awitten notice substantially conplying with the
requi renents of subsection (3) is effective even though it
contains mnor errors that are not seriously m sleading.

(7) A formsubstantially as follows is sufficient to conply with
subsection (3):

Noti ce of Sal e

(1) , Whose address is , 1s described in this

notice as the "seller."

(2 , whose address is , Is described in
this notice as the "buyer.™

(3) The seller has disclosed to the buyer that within the
past three years the seller has used other business nanes,
operated at ot her addresses, or both, as follows:

(4) The seller and the buyer have entered into an agreenent
dat ed , for a sale that may constitute a bul k sal e under

the laws of the state of
(5) The date on or after which nore than ten percent of the
assets that are the subject of the sale were or will be
transferred is , and [if not stated in the schedul e of

di stribution] the date on or after which nore than ten percent of
the net contract price was or will be paid is

(6) The follow ng assets are the subject of the sale:



(7) [I1f applicable] The buyer will make available to

claimants of the seller a list of the seller's claimants in the
foll owi ng manner:
(8) [If applicable] The sale is to satisfy $ of an
ant ecedent debt owed by the seller to

(9) A copy of the schedule of distribution of the net
contract price acconpanies this notice.

[ End of Noti ce]
6- 106. Schedul e of Distribution.

(1) The seller and buyer shall agree on how the net
contract price is to be distributed and set forth their agreenent
in awitten schedul e of distribution.

(2) The schedule of distribution may provide for
di stribution to any person at any tinme, including distribution of
the entire net contract price to the seller.

(3) The buyer's undertakings in the schedul e of

distribution run only to the seller. However, a buyer who fails
to distribute the net contract price in accordance with the
buyer's undertakings in the schedule of distributionis liable to
a creditor only as provided in Section 6-107(1).

(4) |If the buyer undertakes in the schedule of distribution

to distribute any part of the net, contract price to a person

ot her than the seller, and, after the buyer has given notice, in
accordance with Section 6-105, sone or all of the anticipated net
contract price is or becones unavailable for distribution as a
consequence of the buyer's or seller's having conplied with an
order of court, legal process, statute, or rule of |aw, the buyer
i s excused fromany obligation arising under this Article or
under any contract with the seller to distribute the net contract
price in accordance with the buyer's undertakings in the schedul e
| f the buyer:

(a) distributes the net contract price renaining avail able

I n accordance with any priorities for paynent stated in the
schedul e of distribution and, to the extent that the price is
insufficient to pay all the debts having a given priority,

di stributes the price pro rata anong those debts shown in the
schedul e as having the sanme priority;

(b) distributes the net contract price renmaining avail able
i n accordance with an order of court;

(c) comrences a proceeding for interpleader in a court of
conpetent jurisdiction and is discharged fromthe proceeding; or

(d) reaches a new agreenent with the seller for the



di stribution of the net contract price remaining avail able, sets
forth the new agreenment in an anended schedul e of distribution,

gi ves notice of the amended schedul e, and distributes the net
contract price remaining available in accordance with the buyer's
undertaki ngs in the amended schedul e.

(5) The notice under subsection (4)(d) nust identify the

buyer and the seller, state the filing nunber, if any, of the
original notice, set forth the amended schedul e, and be given In
accordance with subsection (1) or (2) of Section 6-105, whichever
is applicable, at |east 14 days before the buyer distributes any
part of the net contract price remaining avail abl e.

(6) |If the seller undertakes in the schedul e of

distribution to distribute any part of the net contract price,
and, after the buyer has given notice in accordance with Section
6- 105, sone or all of the anticipated net contract price is or
becones unavail able for distribution as a consequence of the
buyer's or seller's having conplied with an order of court, |egal
process, statute, or rule of law, the seller and any person in
control of the seller are excused from any obligation arising
under this Article or under any agreement wth the buyer to

di stribute the net contract price in accordance with the seller's
undertakings in the schedule if the seller:

(a) distributes the net contract price renaining avail able

I n accordance with any priorities for paynent stated in the
schedul e of distribution and, to the extent that the price is
insufficient to pay all the debts having a given priority,

di stributes the price pro rata anong those debts shown in the
schedul e as having the sanme priority;

(b) distributes the net contract price renaining avail able
i n accordance with an order of court;

(c) comrences a proceeding for interpleader in a court of
conpetent jurisdiction and is discharged fromthe proceeding; or

(d) prepares a witten amended schedul e of distribution of

the net contract price remaining available for distribution,

gi ves notice of the amended schedul e, and distributes the net
contract price remaining avail able in accordance with the anmended
schedul e.

(7) The notice under subsection (6)(d) nust identify the

buyer and the seller, state the filing nunber, if any, of the
original notice, set forth the amended schedul e, and be given in
accordance with subsection (1) or (2) of Section 6-105, whichever
is applicable, at |east 14 days before the seller distributes any
part of the net contract price renmaining avail abl e.

6- 107. Liability for Nonconpliance.

(1) Except as provided in subsection (3), and subject to
the [imtation in subsection (4):



(a) a buyer who fails to conply with the requirenents of

Section 6-104(1)(e) with respect to a creditor is liable to the
creditor for danmages in the amount of the claim reduced by any
amount that the creditor would not have realized if the buyer had
conplied; and

(b) a buyer who fails to conply with the requirenents of any
ot her subsection of Section 6-104 with respect to a claimant is
liable to the claimnt for damages in the amobunt of the claim
reduced by any anmount that the claimant woul d not have realized
i f the buyer had conpli ed.

(2) In an action under subsection (1), the creditor has the
burden of establishing the validity and amount of the claim and
t he buyer has the burden of establishing the anpbunt that the
creditor would not have realized if the buyer had conpli ed.

(3) A buyer who:

(a) made a good faith and comrercially reasonable effort to
conply with the requirenments of Section 6-104(1) or to exclude
the sale fromthe application of this Article under Section 6-
103(3); or

(b) on or after the date of the bul k-sal e agreenent, but before
the date of the bulk sale, held a good faith and comrercially
reasonabl e belief that this Article does not apply to the
particular sale is not liable to creditors for failure to conply
Wi th the requirenments of Section 6-104. The buyer has the burden
of establishing the good faith and conmerci al reasonabl eness of
the effort or belief.

(4) In a single bulk sale the cunulative liability of the
buyer for failure to conply with the requirenents of Section 6-
104(1) may not exceed an anount equal to:

(a) if the assets consist only of inventory and equi pnent,

tw ce the net contract price, |less the anount of any part of the
net contract price paid to or applied for the benefit of the
seller or a creditor; or

(b) if the assets include property other than inventory and
equi prrent, twi ce the net value of the inventory and equi pnent
| ess the anmount of the portion of any part of the net contract
price paid to or applied for the benefit of the seller or a
creditor which is allocable to the inventory and equi pnent.

(5) For the purposes of subsection (4)(b), the "net val ue"

of an asset is the value of the asset less (i) the amobunt of any
proceeds of the sale of an asset, to the extent the proceeds are
applied in partial or total satisfaction of a debt secured by the
asset and (ii) the anobunt of any debt to the extent it is secured
by a security interest or lien that is enforceabl e against the
asset before and after it has been sold to a buyer. If a debt is



secured by an asset and other property of the seller, the anpunt
of the debt secured by a security interest or lien that is

enf or ceabl e agai nst the asset is determned by nmultiplying the
debt by a fraction, the nunerator of which is the value of the
asset on the date of the bulk sale and the denom nator of which
is the value of all property securing the debt on the date of the
bul k sale. The portion of a part of the net contract price paid
to or applied for the benefit of the seller or a creditor

that is "allocable to the Inventory and equi pnment” is the portion
that bears the same ratio to that part of the net contract price
as the net value of the inventory and equi pnment bears to the net
val ue of all of the assets.

(6) A paynent nade by the buyer to a person to whomthe

buyer is, or believes he [or she] is, liable under subsection (1)
reduces pro tanto the buyer's cumulative liability under
subsection (4).

(7) No action nmay be brought under subsection (1)(b) by or
on behal f of a claimant whose claimis unliquidated or
conti ngent.

(8) A buyer's failure to conply with the requirenents of
Section 6-104(1) does not (i) inpair the buyer's rights In or
title to the assets, (ii) render the sale ineffective, void, or
voi dable, (iii) entitle a creditor to nore than a single
satisfaction of his [or her] claim or (iv) create liability
other than as provided in this Article.

(9) Paynment of the buyer's liability under subsection (1)
di scharges pro tanto the seller's debt to the creditor.

(10) Unl ess otherw se agreed, a buyer has an inmediate right

of reinmbursenent fromthe seller for any anount paid to a
creditor in partial or total satisfaction of the buyer's
liability under subsection (11) If the seller is an organi zati on,
a person who is in direct or indirect control of the seller, and
who knowi ngly, intentionally, and w thout |egal justification
fails, or causes the seller to fail, to distribute the net
contract price in accordance with the schedule of distribution is
|iable to any creditor to whomthe seller undertook to nake
paynment under the schedul e for danages caused by the failure.

6- 108. Bul k Sal es by Auction; Bul k Sal es Conducted by
Li qui dat or

(1) Sections 6-104, 6-105, 6-106, and 6-107 apply to a bulk
sal e by auction and a bul k sal e conducted by a |iquidator on the
seller's behalf with the foll ow ng nodifications:

(a) "buyer" refers to auctioneer or |iquidator, as the case may
be;

(b) " net contract price" refers to net proceeds of the auction
or net proceeds of the sale, as the case may be;



(c) the witten notice required under Section 6-105(3) nust
be acconpani ed by a copy of the schedule of distribution (Section
6-106(1)) and state at |east:

(i) that the seller and the auctioneer or |iquidator have
entered into an agreenent for auction or |iquidation services
that may constitute an agreenent to nmake a bul k sal e under the
| aws of the State of

(ii) the date of the agreenent.

(iii) the date on or after which the auction began or w ||
begin or the date on or after which the |iquidator began or wll
begin to sell assets on the seller's behalf;

(iv) the date on or after which nore than ten percent of the
net proceeds of the sale were or will be paid, if the date is not
stated in the schedul e of distribution;

(v) the nane and a nmailing address of the seller;

(vi) any other business nane and address |listed by the
sel l er pursuant to Section 6-104(1)(a);

(vii) the nanme of the auctioneer or |iquidator and an
address of the auctioneer or l|iquidator fromwhich information
concerning the sale can be obtai ned;

(viii) a statenment indicating the type of assets or
describing the assets itemby item

(i x) the manner in which the auctioneer or liquidator wll
make available the list of claimants (Section 6-104(1)(f)), if
appl i cabl e; and

(x) if the sale is in total or partial satisfaction of an
ant ecedent debt owed by the seller, the amount of the debt to be
satisfied and the nane of the person to whomit is owed; and

(d) in a single bulk sale the cunulative liability of the
auctioneer or liquidator for failure to conply with the

requi renents of this section may not exceed the anount of the net
proceeds of the sale allocable to inventory and equi pnent sold

| ess the anmount of the portion of any part of the net proceeds
paid to or applied for the benefit of a creditor which is

all ocable to the inventory and equi prnent.

(2) A paynent nade by the auctioneer or liquidator to a
person to whomthe auctioneer or liquidator is, or believes he
[or she] is, |iable under this section reduces pro tanto the
auctioneer's or liquidator's cunulative liability under
subsection (1)(d).

(3) A formsubstantially as follows is sufficient to conply with



subsection (1)(c):

Noti ce of Sal e
() , whose address is , Is described in
this notice as the "seller."

(2 , whose address is , is described in this

notice as the "auctioneer"” or "Liquidator."

(3) The seller has disclosed to the auctioneer or

| i quidator that within the past three years the seller has used
ot her busi ness nanes, operated at other addresses, or both, as
follows:

(4) The seller and the auctioneer or |iquidator have

entered into an agreenent dated for auction or

| i qui dation services that nay constitute an agreenent to nake a
bul k sale under the laws of the State of =

(5) The date on or after which the auction began or wll

begin or the date on or after which the |iquidator began or wll
begin to sell assets on the seller's behalf is and [if
not stated in the schedule of distribution] the date on or after
whi ch nore than ten percent of the net proceeds of the sale were
or will be paidis

(6) The follow ng assets are the subject of the sale:

(7) [I1f applicable] The auctioneer or liquidator will nake
avail able to claimants of the seller a list of the seller's
claimants in the followng manner:
(8) [If applicable] The sale is to satisfy $ of an
ant ecedent debt owed by the seller to

(9) A copy of the schedule of distribution of the net
proceeds acconpanies this notice.

(End of Noti ce]

(4) A person who buys at a bulk sale by auction or

conducted by a liquidator need not conply with the requirenents
of Section 6-104(1) and is not liable for the failure of an
auctioneer or liquidator to conply with the requirenents of this
secti on.

6-109. What Constitutes Filing;, Duties of Filing Oficer;
Information fromFiling Oficer.

(1) Presentation of a notice or list of claimnts for

filing and tender of the filing fee or acceptance of the notice
or list by the filing officer constitutes filing under this
Article.



(2) The filing officer shall:

(a) mark each notice or list with a file nunber and with
t he date and hour of filing;

(b) hold the notice or list or a copy for public
I nspecti on;

(c) 1index the notice or list according to each nane given
for the seller and for the buyer; and

(d) note in the index the file nunber and the addresses of
the seller and buyer given in the notice or |ist.

(3) the person filing a notice or list furnishes the filing
officer wth a copy, the filing officer upon request shall note
upon the copy the file nunber and date and hour of the filing of
the original and send or deliver the copy to the person.

(4) The fee for filing and i ndexing and for stanping a copy
f urni shed by the person filing to show the date and pl ace of
filingis $ for the first page and $_ for each
gdditional page. The fee for indexing each name nore than two is

(5) Upon request of any person, the filing officer shal

I ssue a certificate showi ng whether any notice or list with
respect to a particular seller or buyer is on file on the date
and hour stated in the certificate. If a notice or list is on
file, the certificate nust give the date and hour of filing of
each notice or list and the nanme and address of each seller,
buyer, auctioneer, or liquidator. The fee for the certificate is

$ if the request for the certificate is in the standard
form prescribed by the [Secretary of State] and otherwise is
$ . Upon request of any person, the filing officer shal

furnish a copy of any filed notice or list for a fee of $
(6) The filing officer shall keep each notice or list for
two years after it is filed.

6-110. Limtation of Actions.

(1) Except as provided in subsection (2), an action under this
Article against a buyer, auctioneer, or |iquidator nust be
conmenced within one year after the date of the bulk sale.

(2) If the buyer, auctioneer, or liquidator conceals the

fact that the sale has occurred, the limtation is tolled and an
action under this Article may be conmenced within the earlier of
(i) one year after the person bringing the action discovers that
the sale has occurred or (ii) one year after the person bringing
the action shoul d have discovered that the sale has occurred, but
no later than two years after the date of the bulk sale. Conplete
nonconpliance with the requirements of this Article does not of
itself constitute conceal nent.



(3) An action under Section 6-107(11) nmust be comrenced
Wit hin one year after the alleged violation occurs.

CONFORM NG AMENDIVENT TO SECTI ON 1-105

States adopting Alternative Il; should amend Section 1-

105(2) of the Uniform Conmercial Code to read as foll ows:

(2) \Where one of the follow ng provisions of this Act
specifies the applicable |law, that provision governs and a
contrary agreenent is effective only to the extent permtted by
the law (including the conflict of |aws rules) so specified:

Ri ghts of creditors against sold goods. Section 2-402.
Applicability of the Article on Leases. Sections 2A-105 and 2A-
106.

Applicability of the Article on Bank Deposits and Col |l ecti ons.
Section 4-102.

Bul k sal es subject to the Article on Bul k Sal es. Section 6-103.

Applicability of the Article on Investnent Securities. Section 8-
106.

Perfection provisions of the Article on Secured Transacti ons.
Section 9-103.

CONFORM NG AMENDMENT TO SECTI ON 2- 403
States adopting Alternative B should anmend Section 2-403(4)
of the Uniform Commercial Code to read as foll ows:

(4) The rights of other purchasers of goods and of I|ien
creditors are governed by the Articles on Secured Transactions
(Article 9), Bulk Sales (Article 6) and Docunents of Title
(Article 7).



