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§12A-1-9-301. Law governing perfection and priority of security interests.

Except as otherwise provided in Sections 1-9-303 through 1-9-306 of this title, the following
rules determine the law governing 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 local law of that jurisdiction governs perfection, the effect of perfection or
nonperfection, and the priority of a security interest in collateral.

(2) While collateral is located in a jurisdiction, the local 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 otherwise provided in paragraph (4) of this section, while tangible negotiable
documents, goods, instruments, money, or tangible chattel paper is located in a
jurisdiction, the local law of that jurisdiction governs:

e (A)perfection of a security interest in the goods by filing a fixture filing;
o (B)perfection of a security interest in timber to be cut; and

e (C)the effect of perfection or nonperfection and the priority of a nonpossessory
security interest in the collateral.

(4) The local law of the jurisdiction in which the wellhead or minehead is located governs
perfection, the effect of perfection or nonperfection, and the priority of a security interestin
as-extracted collateral.

§12A-1-9-302. Law governing perfection and priority of agricultural liens.

While farm products are located in a jurisdiction, the local law of that jurisdiction governs
perfection, the effect of perfection or nonperfection, and the priority of an agricultural lien
on the farm products

§12A-1-9-303. Law governing perfection and priority of security interests in goods
covered by a certificate of title.
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(a) This section applies to goods covered by a certificate of title, even if there is no other
relationship between the jurisdiction under whose certificate of title the goods are covered
and the goods or the debtor.

(b) Goods become covered by a certificate of title when a valid application for the certificate
of title and the applicable fee are delivered to the appropriate authority. Goods cease to be
covered by a certificate of title at the earlier of the time the certificate of title ceases to be
effective under the law of the issuing jurisdiction or the time the goods become covered
subsequently by a certificate of title issued by another jurisdiction.

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

§12A-1-9-304. Law governing perfection and priority of security interests in deposit
accounts.

(a) The local law of a bank’s jurisdiction governs perfection, the effect of perfection or
nonperfection, and the priority of a security interest in a deposit account maintained with
that bank.

(b) The following rules determine a bank’s jurisdiction for purposes of this part:

(1) If an agreement between the bank and its customer governing the deposit account
expressly provides that a particular jurisdiction is the bank’s jurisdiction for purposes of this
part, this article, or the Uniform Commercial Code, that jurisdiction is the bank’s
jurisdiction.

(2) If paragraph (1) of this subsection does not apply and an agreement between the bank
and its customer governing the deposit account expressly provides that the agreement is
governed by the law of a particular jurisdiction, that jurisdiction is the bank’s jurisdiction.

(3) If neither paragraph (1) nor paragraph (2) of this subsection applies and an agreement
between the bank and its customer governing the deposit account expressly provides that
the deposit account is maintained at an office in a particular jurisdiction, that jurisdiction is
the bank’s jurisdiction.

(4) If none of the preceding paragraphs of this subsection applies, the bank’s jurisdiction is
the jurisdiction in which the office identified in an account statement as the office serving
the customer’s account is located.

(5) If none of the preceding paragraphs applies, the bank’s jurisdiction is the jurisdiction in
which the chief executive office of the bank is located

§12A-1-9-305. Law governing perfection and priority of security interests in investment
property.

(a) Except as otherwise provided in subsection (c) of this section, the following rules apply:



(1) While a security certificate is located in a jurisdiction, the local law of that jurisdiction
governs perfection, the effect of perfection or nonperfection, and the priority of a security
interest in the certificated security represented thereby.

(2) The local law of the issuer’s jurisdiction as specified in subsection (d) of Section 8-110 of
this title governs perfection, the effect of perfection or nonperfection, and the priority of a
security interest in an uncertificated security.

(3) The local law of the securities intermediary’s jurisdiction as specified in subsection (e) of
Section 8-110 of this title governs perfection, the effect of perfection or nonperfection, and
the priority of a security interest in a security entitlement or securities account.

(4) The local law of the commodity intermediary’s jurisdiction governs perfection, the effect
of perfection or nonperfection, and the priority of a security interestin a commodity contract
or commodity account.

(b) The following rules determine a commodity intermediary’s jurisdiction for purposes of
this part:

(1) If an agreement between the commodity intermediary and commodity customer
governing the commodity account expressly provides that a particular jurisdiction is the
commodity intermediary’s jurisdiction for purposes of this part, this article, or this title, that
jurisdiction is the commodity intermediary’s jurisdiction.

(2) If paragraph (1) of this subsection does not apply and an agreement between the
commodity intermediary and commodity customer governing the commodity account
expressly provides that the agreementis governed by the law of a particular jurisdiction, that
jurisdiction is the commodity intermediary’s jurisdiction.

(3) If neither paragraph (1) nor paragraph (2) of this subsection applies and an agreement
between the commodity intermediary and commodity customer governing the commodity
account expressly provides that the commodity account is maintained at an office in a
particular jurisdiction, that jurisdiction is the commodity intermediary’s jurisdiction.

(4) If none of the preceding paragraphs of this section applies, the commodity intermediary’s
jurisdiction is the jurisdiction in which the office identified in an account statement as the
office serving the commodity customer’s account is located.

(5) If none of the preceding paragraphs of this section applies, the commodity intermediary’s
jurisdiction is the jurisdiction in which the chief executive office of the commodity
intermediary is located.

(c) The local law of the jurisdiction in which the debtor is located governs:
(1) perfection of a security interest in investment property by filing;

(2) automatic perfection of a security interest in investment property created by a broker or
securities intermediary; and

(3) automatic perfection of a security interest in a commodity contract or commodity
account created by a commodity intermediary.



§12A-1-9-306. Law governing perfection and priority of security interests in letter-of-
credit rights.

(a) Subject to subsection (c) of this section, the local law of the issuer’s jurisdiction or a
nominated person’s jurisdiction governs perfection, the effect of perfection or
nonperfection, and the priority of a security interest in a letter-of-credit right if the issuer’s
jurisdiction or nominated person’s jurisdiction is a state.

(b) For purposes of this part, an issuer’s jurisdiction or nominated person’s jurisdiction is
the jurisdiction whose law governs the liability of the issuer or nominated person with
respect to the letter-of-credit right as provided in Section 5-116 of this title.

(c) This section does not apply to a security interest that is perfected only under subsection
(d) of Section 1-9-308 of this title.

§12A-1-301. Territorial applicability - Parties’ power to choose applicable law.

(a) Except as provided hereafter in this section, when a transaction bears a reasonable
relation to this state and also to another state or nation, the parties may agree that the law
either of this state or of such other state or nation shall govern their rights and duties. Failing
such agreement, this title applies to transactions bearing an appropriate relation to this
state.

(b) To the extent that the Uniform Commercial Code governs a transaction, if one of the
following provisions of the Uniform Commercial Code specifies the applicable law, that
provision governs and a contrary agreement is effective only to the extent permitted by the
law so specified:

(1) Section 2-402 of this title;

(2) Sections 2A-105 and 2A-106 of this title;

(3) Section 4-102 of this title;

(4) Section 4A-507 of this title;

(5) Section 5-116 of this title;

(6) Section 8-110 of this title; and

(7) Sections 1-9-301 through 1-9-307 of this title.

§12A-2A-106. Limitation on power of parties to consumer lease to choose applicable
law and judicial forum.

(1) If the law chosen by the parties to a consumer lease is that of a jurisdiction other than a
jurisdiction in which the lessee resides at the time the lease agreement becomes
enforceable or within thirty (30) days thereafter or in which the goods are to be used, the
choice is not enforceable.

(2) If the judicial forum chosen by the parties to a consumer lease is a forum that would not
otherwise have jurisdiction over the lessee, the choice is not enforceable.

§12A-8-110. Applicability; Choice of Law.



(a) The local law of the issuer's jurisdiction, as specified in subsection (d) of this section,

governs:

(1)the validity of a security;

(2)the rights and duties of the issuer with respect to registration of transfer;
(3)the effectiveness of registration of transfer by the issuer;

(4)whether the issuer owes any duties to an adverse claimant to a security; and

(5)whether an adverse claim can be asserted against a person to whom transfer
of a certificated or uncertificated security is registered or a person who obtains
control of an uncertificated security.

(b) The local law of the securities intermediary's jurisdiction, as specified in subsection (e)

of this section, governs:

(1)acquisition of a security entitlement from the securities intermediary;

(2)the rights and duties of the securities intermediary and entitlement holder
arising out of a security entitlement;

(3)whether the securities intermediary owes any duties to an adverse claimant
to a security entitlement; and

(4)whether an adverse claim can be asserted against a person who acquires a
security entitlement from the securities intermediary or a person who purchases
a security entitlement or interest therein from an entitlement holder.

(c) The local law of the jurisdiction in which a security certificate is located at the time of

delivery governs whether an adverse claim can be asserted against a person to whom the

security certificate is delivered.

(d) "Issuer's jurisdiction" means the jurisdiction under which the issuer of the security is

organized or, if permitted by the law of that jurisdiction, the law of another jurisdiction

specified by the issuer. An issuer organized under the law of this state may specify the law

of another jurisdiction as the law governing the matters specified in paragraphs (2) through

(5) of subsection (a) of this section.

(e) The following rules determine a "securities intermediary's jurisdiction" for purposes of

this section:

(1If an agreement between the securities intermediary and its entitlement
holder governing the securities account expressly provides that a particular
jurisdiction is the securities intermediary’s jurisdiction for purposes of this part,
this article, or this title, that jurisdiction is the securities intermediary's
jurisdiction;

(2)If paragraph (1) does not apply and an agreement between the securities
intermediary and its entitlement holder governing the securities account
expressly provides that the agreement is governed by the law of a particular
jurisdiction, that jurisdiction is the securities intermediary’s jurisdiction.



e (3)If neither paragraph (1) nor paragraph (2) of this subsection applies and an
agreement between the securities intermediary and its entitlement holder
governing the securities account expressly provides that the securities account
is maintained at an office in a particular jurisdiction, that jurisdiction is the
securities intermediary's jurisdiction;

e (4)If none of the preceding paragraphs of this subsection applies, the securities
intermediary's jurisdiction is the jurisdiction in which the office identified in an
account statement as the office serving the entitlement holder's account is
located; and

e (5)If none of the preceding paragraphs of this subsection applies, the securities
intermediary's jurisdiction is the jurisdiction in which the chief executive office
of the securities intermediary is located.

(f) A securities intermediary's jurisdiction is not determined by the physical location of
certificates representing financial assets, or by the jurisdiction in which is organized the
issuer of the financial asset with respect to which an entitlement holder has a security
entitlement, or by the location of facilities for data processing or other recordkeeping
concerning the account.

§12A-5-116. Choice of Law and Forum.

(a) The liability of an issuer, nominated person, or adviser for action or omission is governed
by the law of the jurisdiction chosen by an agreement in the form of a record signed or
otherwise authenticated by the affected parties in the manner provided in Section 5-104 of
this title or by a provision in the person's letter of credit, confirmation, or other undertaking.
The jurisdiction whose law is chosen need not bear any relation to the transaction.

(b) Unless subsection (a) of this section applies, the liability of anissuer, nominated person,
or adviser foraction oromissionis governed by the law of the jurisdiction in which the person
is located. The person is considered to be located at the address indicated in the person's
undertaking. If more than one address is indicated, the person is considered to be located
at the address from which the person's undertaking was issued. For the purpose of
jurisdiction, choice of law, and recognition of interbranch letters of credit, but not
enforcement of a judgment, all branches of a bank are considered separate juridical entities
and a bank is considered to be located at the place where its relevant branch is considered
to be located under this subsection.

(c) Except as otherwise provided in this subsection, the liability of an issuer, nominated
person, or adviser is governed by any rules of custom or practice, such as the Uniform
Customs and Practice for Documentary Credits, to which the letter of credit, confirmation,
or other undertaking is expressly made subject. If:

e (1)This article would govern the liability of an issuer, nominated person, or
adviser under subsection (a) or (b) of this section;

e (2)The relevant undertaking incorporates rules of custom or practice; and



e (3)There is conflict between this article and those rules as applied to that
undertaking,

those rules govern except to the extent of any conflict with the nonvariable provisions
specified in subsection (c) of Section 5-103 of this title.

(d) If there is conflict between this article and Article 3, 4, 4A, or 9 of this title, this article
governs.

(e) The forum for settling disputes arising out of an undertaking within this article may be
chosen in the manner and with the binding effect that governing law may be chosen in
accordance with subsection (a) of this section.

§12A-4A-507. Choice of law.

(a) The following rules apply unless the affected parties otherwise agree or subsection (c) of
this section applies:

(1) Therights and obligations between the sender of a payment order and the receiving bank
are governed by the law of the jurisdiction in which the receiving bank is located.

(2) The rights and obligations between the beneficiary's bank and the beneficiary are
governed by the law of the jurisdiction in which the beneficiary's bank is located.

(3) The issue of when payment is made pursuant to a funds transfer by the originator to the
beneficiary is governed by the law of the jurisdiction in which the beneficiary's bank is
located.

(b) If the parties described in each paragraph of subsection (a) have made an agreement
selecting the law of a particular jurisdiction to govern rights and obligations between each
other, the law of that jurisdiction governs those rights and obligations, whether or not the
payment order or the funds transfer bears a reasonable relation to that jurisdiction.

(c) A funds-transfer system rule may select the law of a particular jurisdiction to govern (i)
rights and obligations between participating banks with respect to payment orders
transmitted or processed through the system, or (ii) the rights and obligations of some or all
parties to a funds transfer any part of which is carried out by means of the system. A choice
of law made pursuant to clause (i) is binding on participating banks. A choice of law made
pursuant to clause (ii) is binding on the originator, other sender, or a receiving bank having
notice that the funds-transfer system might be used in the funds transfer and of the choice
of law by the system when the originator, other sender, orreceiving bank issued or accepted
a payment order. The beneficiary of a funds transfer is bound by the choice of law if, when
the funds transfer is initiated, the beneficiary has notice that the funds-transfer system
might be used in the funds transfer and of the choice of law by the system. The law of a
jurisdiction selected pursuant to this subsection may govern, whether or not that law bears
areasonable relation to the matter in issue.

(d) In the event of inconsistency between an agreement under subsection (b) and a choice-
of-law rule under subsection (c) of this section, the agreement under subsection (b) of this
section prevails.



(e) If a funds transfer is made by use of more than one funds-transfer system and there is
inconsistency between choice-of-law rules of the systems, the matter in issue is governed
by the law of the selected jurisdiction that has the most significant relationship to the matter
inissue.

Title 15. Contracts
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§15-162. What law governs.

A contract is to be interpreted according to the law and usage of the place where itis to be
performed, or, if it does notindicate a place of performance, according to the law and usage
of the place where it is made.
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