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CHAPTER 411
UNIFORM COMMERCIAL CODE — LEASES

SUBCHAPTERI SUBCHAPTER IV
GENERAL PROVISIONS PERFORMANCE OF LEASE CONTRACT
411.101 Short title. REPUDIATED, SUBSTITUTED AND EXCUSED
411.102 Scope. 411.401 Insecurity: adequate assurance of performance.
411.103 Definitions and index of definitions. 411.402 Anticipatory repudiation.
411.104 Leases subject to other law 411.403 Retraction of anticipatory repudiation.

411.105 Territorial application of chapter to goods covered by certificate of title411.404 Substituted performance.
411.106 Limitation on power of parties to consumer lease to choose applicable 1&41.405 Excused performance.

andjudicial forum. 411.406 Procedure on excused performance.
411.107 Waiver or renunciation of claim or right after default. 411.407 Irrevocable promises: finance leases.
411.108 Unconscionability. SUBCHAPTER V
411.109 Option to accelerate at will. DEEAULT
SUBCHAPTER Il 411.501 Default: Procedure.
FORMATION AND CONSTRUCTION 411.502 Notice after default.
OF LEASE CONTRACT 411.503 Modification or impairment of rights and remedies.
411.201 Statute of frauds. 411.504 Liquidation of damages.
411.202 Final written expression: parol or extrinsic evidence. 411.505 Cancellationand termination and fefct of cancellation, termination,
411.203 Seals inoperative. rescissioror fraud on rights and remedies.
411.204 Formation in general. 411.506 Statute of limitations.
411.205 Firm offers. 411.507 Proof of market rent: time and place.
411.206 Offer and acceptance in formation of lease contract. 411.508 Lessees remedies.
411.207 Course of performance or practical construction. 411.509 Lessees rights on improper delivery; rightful rejection.
411.208 Modification, rescission and waiver 411.510 Installment lease contracts: rejection and default.
411.209 Lessee under finance lease as beneficiary of supply contract. 411.511 Merchant lesses’duties as to rightfully rejected goods.
411.210 Express warranties. 411.512 Lessees duties as to rightfully rejected goods.
411.211 Warrantiesagainst interference and against infringement; lessddiga  411.513 Cure by lessor of improper tender or delivery; replacement.
tion against infringement. 411.514 Waiver of lesses’objections.
411.212 Implied warranty of merchantability 411.515 Acceptance of goods.
411.213 Implied warranty of fitness for particular purpose. 411.516 Effect of acceptance of goods; notice of default; burden of establishing
411.214 Exclusion or modification of warranties. defaultafter acceptance; notice of claim or litigation to person answera
411.215 Cumulation and conflict of warranties express or implied. ble over
411.216 Third—party beneficiaries of express and implied warranties. 411.517 Revocation of acceptance of goods.
411.217 Identification. 411.518 Cover; substitute goods.
411.218 Insurance and proceeds. 411.519 Lessee'sdlamages for nondelivemepudiation, default and breach of war
411.219 Risk of loss. rantyin regard to accepted goods.
411.220 Effect of default on risk of loss. 411.520 Lessees incidental and consequential damages.
411.221 Casualty to identified goods. 411.521 Lessess right to specific performance or replevin.
SUBCHAPTER Il 411.522 Lessees right to goods on lesssrinsolvency
EFFECT OF LEASE CONTRACT 411.523 Lessors remedies.
411.301 Enforceability of lease contract. 411.524 Lessors right to identify goods to lease contract.
411.302 Title to and possession of goods. 411.525 Lessors right to possession of goods. .
411.303 Alienability of party’ interest under lease contract or of lesssidual  411.526 Lessors stoppage of delivery in transit or otherwise.
interest in goods; delegation of performance; transfer of rights. 411.527 Lessors rights to dispose of goods. ) o
411.304 Subsequent lease of goods by lessor 411.528 Lessor’sdamages for nonacceptance, failure tg pagudiation or other
411.305 Sale or sublease of goods by lessee. default.
411.306 Priority of certain liens arising by operation of law 411.529 Lessor'saction for the rent.
411.307 Priority of liens arising by attachment or levy on, secuiritgrests in, and 411.530 Lessors incidental damages.
otherclaims to goods. 411.531 Standing to sue 3rd parties for injury to goods.
411.308 Special rights of creditors. 411.532 Lessors rights to residual interest.
411.309 Lessors and lesses'rights when goods become fixtures. SUBCHAPTER VI
411.310 Lessors and lesseg’rights when goods become accessions. TRANSITIONAL PROVISIONS
411.311 Priority subject to subordination. 411.901 Applicability; written agreement to modify
Cross-reference: See definitions in $101.201 leaseholdinterest of a 3rd party in the goods, buys in ordinary
coursefrom a person in the business of selling goods ofiiinalt
SUBCHAPTERI but does not include a pawnbrokéBuying” may befor cash or
by exchange of other property or on secusednsecured credit
GENERAL PROVISIONS andincludes acquiring goods or documents of title under a preex

isting contract for sale but does not include a transfer in bulk or as

411.101 Short title. This chapter may be cited as the uniforrﬁecurityfor or in total or partial satisfaction of a money debt.
commercialcode — leases. (b) “Cancellation” occurs when either party puts an end to the

History: 1991 a. 148 leasecontract for default by the other party

(c) “Commercial unit” means such a unit of goods as by-com
mercial usage ia single whole for purposes of lease and division
of which materially impairs its character or value on the market
orin use. A commercial unit may be a single article, such as a
machine,or a set of articles, such as a suite of furnitarra line
411.103 Definitions and index of definitions. (1) Inthis of machineryor a quantitysuch as a gross or carloadany other
chapter,unless the context requires otherwise: unit treated in use or in the relevant market as a single whole.

(&) “Buyer in ordinary course of businessieans a person (d) “Conforming goods” or “performance under a lease con
who, in good faith and without knowledge that the galbim or tract” means goods or performance that is in accordancetiveith
heris in violation ofthe ownership rights or security interest oobligationsunder the lease contract.

411.102 Scope. This chapter applies to any transaction
regardlessf form, that creates a lease.

History: 1991 a. 148

UCC Now Governs Personal Property Leases. Storiis. Miw Oct. 1992.
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(e) “Consumer lease” means a lease thd¢ssor regularly  (m) “Leasehold interest” means the interest of the lessor or the
engagedn the business of leasing or selling makes to a lessee iésseeaunder a lease contract.
is an individual and who takes under the lease primarily for-a per (n) “Lessee” means a person who acquires the right to posses
sonal,family, or household purpose, if the tofyments to be sionand use ofjoods under a lease. Unless the context clearly
madeunder the lease contract, excluding payments for optionsf@icatesotherwise, “lessee” includes a sublessee.
renewor buy do not exceed $25,000. (0) “Lessee in ordinary course of business” means a person
(f) “Fault” means wrongful act, omission, breach or defaultwho in good faith and without knowledge that the lease to him or
(9) “Finance lease” means a lease withpect to which all of heris in violation ofthe ownership rights or security interest or
thefollowing occur: Ieasezfoldnterest of a Srhqbagty in thsgegiglqods Itlaase_s in orgina][y
rsefrom a person in the businesssefling or leasing goods o
gooéé The lessor does not select, manufacture or supply hatkind but does not include a pawnbraokéteasing” may be
) . . ._for cash or by exchange of other property or on secured or unse
2. The lessor acquires the goods or the right to possession éh’\éd credit andincludes acquiring goods or documents of title
useof the goods in connection with the lease. undera preexisting lease contract but does not include a transfer
3. One of the following occurs: in bulk or as security for on total or partial satisfaction of a
a. The lessee receives a copy of the contract by which the lewneydebt.
soracquired the goods or the right to possession and use of th¢p) “Lessor’means a person who transfers the right to pesses
goodsbefore signing the lease contract. sionand use ofjoods under a lease. Unless the context clearly
b. The lessee’approval of the contract by which tlessor indicatesotherwise, “lessor” includes a sublessor
acquiredthe goods or the right to possession andiiiee goods (q) “Lessofs residual interest” means the lessanterest in
is a condition to déctiveness of the lease contract. the goods afteexpiration, termination or cancellation of the lease

c. The lessee, before signing the lease contract, receive$antract.
accurateand complete statement designating the promises andr) “Lien” means a chge against ointerest in goods to secure
warrantiesand any disclaimers of warranties, limitations or mogaymentof a debt or performance of an obligation. “Lien” does
ifications of remedies, or liquidated damages, including those Bét include a security interest.
a3rd party such as the manufacturer of the goods, provided to the(s) “Lot” means a parcel or a single article that is the subject
lessorby the person supplying the goods in connection with or amitterof a separate lease or delivemhether or not it is sfitient
partof the contract by which the lessor acquired the goods or tegerform the lease contract.
right to possession and use of the goods. (t) “Merchant lessee” means a lessee thatriserchant with
d. If the lease is not a consumer lease, the Iekstore the respecto goods of the kind subject to the lease.
lesseesigns the lease contract, informs kbesee in writing of the (u) “Present value” means the amount, as of a date certain, of
identity of the person supplying the goods to the lessor unless g2 or more sums payable in the future, discounted to the date cer
lesseehas selected that person and directed the lessor to acauiig. The discount is determined by the interest rate specified by
thegoods or the right to possession and use of the goods from thaiparties if the rate was not manifestly unreasonable wheen
personthat the lessee is entitled under this chapter to the promigegisactionwas entered into; otherwise, the discount is deter
andwarranties, including those of a 3rd papgovided to the les minedby a commercially reasonable rate ttetes into account
sorby the person supplying the goods in connection with or as pgé facts and circumstances of each case whetransaction was
of the contract by which the lessor acquired the goods or the righterednto.
to possession and use of the goodsthatithe lessee may commu  (v) “Purchase” includes taking by salease, mortgage, secu
nicate with the person supplying the goods to the lessor agg interest, pledge, gift or any other voluntary transaction-creat
receivean accurate and complete statement of those proarisesing an interest in goods.
warrantiesjncluding any disclaimers and limitations of them or (W) “Sublease” means a lease of goods the righbssession
of remedies. anduse of which was acquired by the lessor as a lessee under an
(h) “Goods” means athingsthat are movable at the time ofexisting lease.
identificationto the lease contract, or digtures as defined in s. X) “Supplier” means a person from whomeasor buys or
4]1.30“9 1) (d) “Goods” also includes the unborn young of anijeasegyoods to be leased under a finance lease.
mals. “Goods™ does not include monajocuments, instruments, v “ugyn0ly contract” means a contract under which a lessor
accountschattel paper or general intangibles and does not 'nduﬂ?ysor leases goods to be leased

mineralsor the like, including oil and gas, before extraction. () “Termination” occurs when either party pursuant to a
() “Installment lease contract” means a lease contract t@Nercreated by agreement or law puts anpen()j/ tg the lease con
authorizesor requires the delivery of goods in separate lots to B& ~t gtherwise than for default.

separatelyacceptedgven though the lease contract contains a o . . .

cla%sesta%ﬁg “e%ch delivery is% separate lease” o its equivalent (2)' Otherdefinitions applying to this chapter and the sections
N e N ¢ fer of the riaht . d in ‘which they appear are:

() “Lease” means a transfer of the right to possession and us a) “Accessions” — s411.310 (1)

of goods for a term in return for consideration, but a sale, including} ™ . »
asale on approval or a sale or return, or a retention or creation ofP) “Construction mortgage” — &11.309 (1) (a)
asecurity interest is not a lease. Unless the context clearly indi (€) “Encumbrance” — $411.309 (1) (b)
cates otherwise, “lease” includes a sublease. (d) “Fixture filing” — s.411.309 (1) (c)

(k) “Lease agreement” means thedaan, with respect to the  (e) “Fixtures” — s411.309 (1) (d)
lease of thelessor and the lessee in fact as found in their language(f) “Purchase money lease” —4i1.309 (1) (e)
or by implication from other circumstances including course of (3) The following definitions in other chapters apply titis
dealingor usage of trade or course of performance as provideq:'ﬁhpter:

this chapter Unless the context clearly indicates otherwise, “lease u »
agreementincludes a sublease agreement. (@) “Account — 5'409'1(32 (1) (ag)

(L) “Lease contract” means the total legal obligation that (b) “Betwe”en merchants” — 802.104 (1)
resultsfrom the lease agreement afeafed by this chapteand (c) “Buyer” —s.402.103 (1) (a)
any other applicableules of law Unless the context clearly indi ~ (d) “Chattel paper” — $409.102 (1) (cm)
catesotherwise, “lease contract” includes a sublease contract. (e) “Consumer goods” — €09.102 (1) (fm)
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(f) “Document” — s.409.102 (1) (hg) limit theapplication of any unconscionable clause as to avoid any

(9) “Entrusting” — s402.403 (3) unconscionableesult.

(h) “General intangible” — $109.102 (1) (kg) (2) With respect to a consumer lease, if the court as a matter

(i) “Good faith” — s.402.103 (1) (h) of law finds that a lease contract or any clause of a lease contract

() “Instrument’ — $409.102 (1) (Lm) hasbeen induced by unconscionable conduct or that unconsciona
) . ble conduct has occurred in the collection of a claim arising from

(k) “Merchant” — s.402.104 (3) alease contract, the court may grant appropriate relief.

(L) “Mortgage” — s.409.102 (1) (nm) (3) Beforemaking a finding of unconscionability under sub.

(m) “Pursuant to commitment” — 409.102 (1) (gs) (1) or (2), the court, on its own motion or that of a pastiyall

(n) “Receipt” — s402.103 (1) (c) afford the parties a reasonable opportunity to present evidence as

(0) “Sale” — 5.402.106 (6) to thesetting, purpose andfett of the lease contract or the clause

(p) “Sale on approval’ — €02.326 (1) (a) of the lease contract, or _of the conduct. _ _ N

(q) “Sale or return” — $402.326 (1) (h) (4) In an action in which the lessee claiomsconscionability

. N with respect to a consumer lease, all of the following apply:
(1) “Seller’ —.402.103 (1) (d) (a) If the court finds unconscionability under s(b) or (2),

_(4) In addition, ch401 contains general definitions and prin the courtshall award reasonable attorney fees to the lessee, not
ciples of construction andnterpretation applicable thrOUQhOUtwithstandings.814.04 1)

this chapter

History: 1991 a. 1482001 a, 102009 a. 322 (b) If the court does not find unconscionability and the lessee

claiming unconscionability brought or maintained an action that
411.104 Leases subject to other law . (1) A lease, heorshe knew to be groundless, the court shall award reasonable
althoughsubject to this chapteis also subject to any applicable:atrt]ome?]’feefa no_twnhséandmg 814.04(1), to the party against

(a) Certificate of title statute of this state, including3531, whomthe claim IS mage.
101.9203and342.05 (c) In determining attorney fees, the amount of the recovery on

o . T behalfof the claimant under subd) and(2) is not controlling.
(b) Certificate of title statute of another jurisdiction. History: 1991 a. 148

(c) Consumer protection statute of this state or final consumer
protectiondecision of a court of this state existingduty 1, 1992. 411.109 Option to accelerate at will. (1) A term providing
(2) In case of conflict betweethis chapterother than ss. thatone party or his or her successor in interest awglerate
411.105 411.304 (3)and411.305 (3) and a statute or decisionPaymentor performance arequire collateral or additional coHat
referredto in Sub(l), the statute or decision referred to in iﬂ_b eral“at W|”” or “When_he. OI‘_She considers himself or herself-inse
controls. cure” or in words of similar import means that he or sheploager

(3) Failure to comply with an applicable law has only thd© do so only if he or she in good faith believes that the prospect
effectspecified therein. of payment or performance is impaired.

History: 1991 a. 1481999 a. 9 (2) With respect to a consumierase, the burden of estabtlish
ing good faith under sulfl) is onthe party who exercised the
411.105 Territorial application of chapter to goods power. With respect to a lease other than a consumer lease, the

covered by certificate of title.  Subject to s¢111.304 (3)and burdenof establishing lack of goad@ith under sub(l) is on the
411.305 (3) with respect to goods covered by a certificate of titlearty against whom the power has been exercised.
issuedunder a statute of this state or of another jurisdiction; comHistory: 1991 a. 148

plianceand the déct of compliance or noncompliance with a-cer

tificate of title statute are governed by the Janecluding the con SUBCHAPTERII
flict of laws rules, of the jurisdiction issuinlge certificate until
the earlier of thesurrender of the certificate, or 4 months after the FORMATION AND CONSTRUCTION

goodsare removed from thatrrisdiction and thereafter until a
new certificate of title is issued by another jurisdiction.
History: 1991 a. 148

OF LEASE CONTRACT

411.201 Statute of frauds. (1) A leasecontract is not
411.106 Limitation on power of parties to consumer enforceabléey way of action or defense unless any of the fellow
lease to choose applicable law and judicial forum. (1) If Ing occurs:

thelaw chosen by the parties teansumer lease is that of a juris (&) The total payment® be made under the lease contract,
diction other than a jurisdiction iwhich the lessee resides wherexcluding paymentsfor options to renew or buwre less than
thelease agreement becomes enforceable or within 3Qfuzgs $1,000.

afteror in which the goods are to be used, the choice is not enforce(b) There is awriting, signed by the party against whom
able. enforcements soughtor by that partys authorized agent, giif

(2) If thejudicial forum chosen by the parties to a consumeientto indicate that a lease contract has been made between the
leaseis a forum that would not otherwise have jurisdictimer parties and to describe the goods leased and the lease term.
the lessee, the choice is not enforceable. (2) Any description of leased goods or of the lease term-s suf

History: 1991 a. 148 ficient and satisfies sulfl) (b), whether or not it is specific, if it
reasonably identifies what is described.

(3) A writing is not insuiicient because it omits or incorrectly
states a term agreed upon, but the lease contract is not enforceable
considerationby a written waiver or renunciation signed an@rqgfvﬁ%bfgle)\fvtgt?ﬁyond the lease term and the quantity of goods
deliveredby the aggrieved party 9. . .

History: 1991 a. 148 (4) A leasecontractthat does not satisfy the requirements of
sub.(1), but that is valid irother respects, is enforceable if any of
411.108 Unconscionability. (1) If the court as a matter of thefollowing occurs:
law finds a lease contract or any clause of a lease contract to havéa) The goods are to be specially manufactarecbtained for
beenunconscionable when it was made, the court may refusetlie lessee and are not suitable for lease or sale to others in the ordi
enforcethe lease contract, or it may enforce the remainder of thary courseof the lessds business, and the lessoefore notice
leasecontract without the unconscionable clause, or it may sé repudiation is received and under circumstances that reason

411.107 Waiver or renunciation of claim  or right after
default. Any claim or right arising outf an alleged default or
breachof warranty may be dischged in whole or in part without
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ably indicate that the goods are for tlessee, has made either a (2) If the beginning of a requested performance is a reasonable
substantiabeginning oftheir manufacture or commitments formodeof acceptance, anfefor who is not notified of acceptance
their procurement. within a reasonable time may treat théeofas havingapsed

(b) The partyagainst whom enforcement is sought admits ipeforeacceptance.
thatparty’s pleading, testimony or otherwise in court that a leasgistory: 1991 a. 148
contractwasmade, except that the lease contract is not enforcge

ableunder this paragraph beyond the quantity of goods admittdgL-207  Course of performance or practical construc -
. ion. (1) If a lease contract involves repeated occasions fer per
(c) Goods have been received and accepted by the les

; ) anceby either party with knowledge dfie nature of the per
exceptthat the lease contract is not enforceabsider this para ¢4 manceand opportunity for objection to it by the othany

graphbeyond the quantity of goods received and accepted.  ¢4rseof performance accepted or acquiesced in without ebjec

~ (5) Thelease term under a lease contract referrédgab.(4) tion is relevant to determine the meaning of the lease agreement.

is one of the following: (2) Theexpress terms of a lease agreement and any course of
(a) If there is a writing signed by thearty against whom performanceas well as any course of dealing and usage of trade,

enforcements sought or by that part/authorized agespecify  shall be construed whenever reasonable as consisteneagth

ing the lease term, the term so specified. other;but if that construction is unreasonable, express terms con
(b) If par (a) does not apply and the party against whortol course of performance, coursepafrformance controls both

enforcements sought admits in that parsypleading, testimony courseof dealingand usage of trade, and course of dealing con

or otherwise in court a lease term, the term so admitted. trols usage of trade.
(c) If par (a) or (b) does not applya reasonable lease term.  (3) Subjectto the provisions of €11.208on modification and
History: 1991 a. 148 waiver, courseof performance is relevant to show a waiver or
modification of any term that is inconsistent with the course of
411.202 Final written expression: parol or extrinsic performance.

evidence. Terms with respect to which the confirmatory memo History: 1991 a. 148

randaof the parties agree or that are otherwise set forth in a writin o o )

intendedby the parties as a final expression of their agreemehl.208 Modification, rescission and waiver. (1) An

with respect to such terms as are included in the writing may @éireementmodifying a lease€ontract needs no consideration to
be contradicted by evidence of an earlier agreement or of-a c8g binding.

temporaneousral agreement but may be explained or supple (2) A signed lease agreement that excludes modification or

mentedby all of the following: rescissiorexcept by a signed writing may not be otherwise modi
(1) Courseof dealing or usage of trade or by course of perfofied or rescindedbut, except as between merchants, such a
mance. requiremenbn a form supplied by a merchant must be signed sep

(2) Evidenceof consistent additional termmless the court aratelyby the other party L .

finds the writing to have been intended alscaasomplete and __(3) Althoughan attempt anodification or rescission does not
exclusivestatement of the terms of the agreement. satisfythe requirements of su(), it may operate as a waiver

History: 1991 a. 148 (4) A party who has made a waivefegting an executory per

tion of a lease contract may retract the wabyereasonable notifi

411.203 Seals inoperative. The afixing of a seal to a writ cationreceived by the other party that strict performance shall be
ing evidencing a lease contract oradier to enter into a lease con requiredof any term waived, unless the retraction would be unjust
tractdoes not make the writing a sealed instrument and the lawiew of a material change of position in reliance on the waiver
with respect to sealed instruments does not apply to the lease cdtistory: 1991 a. 148

tractor offer. ) o
History: 1991 a. 148 411.209 Lessee under finance lease as beneficiary of

supply contract. (1) The benefit of a suppli&s promises to

411.204 Formation in general. (1) A lease contract may be thelessor ynder the supply contract and of all Warrar]ties,_whether
madein any manner sfi€ient to show agreement, including eon expressor implied, including those of a 3rd party provided in-con
ductby both parties that recognizes thdstence of a lease con nection with or as part of the supply contract, extends to the lessee
tract. to the extent of the lessedeasehold interest under a finance lease

(2) An agreemensuficient to constitute a lease contract ma)?elatedto the supply contract, but is subject to the terms alitte
be found although the moment of its making is undetermined.tﬁmy?nd of the supply contract aatl defenses or claims arising

grefrom.

(3) Althoughone or more terms are left open, a lease contrac (2) Theextension of the beneiiff a suppliets promises and

doesnot fail for indefiniteness if the parties intended to make . > X :
leasecontract and there is a reasonat#ytain basis for giving an ¢t warranties to the lesseees not modify the rights and obliga

: tions of the parties to theupply contract, whether arising there
a;?_lpi)srgg/r.laltg?r;]el(jg from or otherwise, or impose any duty or liability undersbpply
' ' contracton the lessee.

411.205 Firm offers. An offer by a merchant to lease goods (3) A modification or rescission of the supply contract by the
to or from another person in a signed writing that by its terms givéigpplierand the lessor is fective between the supplier attte
assurance that it will be held open is not revocébidack of con  lesseeunless, before the modification @scission, the supplier
siderationduring the time stated Gf no time is stated, for a rea receivesnotice that the lessee has entered into a finance lease
sonabletime, but in no event may the period of irrevocabilityelatedto the supply contract. the modification or rescission is
exceed3 months. A term of assurance on a form supphau]@y effectivebetween the Suppller and the lessee, the lessor is €onsid

offereeshall be signed separately by théeodr. eredto have assumed, in addition to the o_bligations of the_Iessor
History: 1991 a. 148 to the lessee under thease contract, promises of the supplier to
the lessor and warranties that were so modified or rescinded as
411.206 Offer and acceptance in formation of lease they existed and were available to the lessee befmrdification

contract. (1) Unless otherwise unambiguously indicated by ther rescission.

languageor circumstances, anfef to make a lease contract must (4) In addition to the extension of the benefit of the supplier
be construed as inviting acceptance in any manner and by gmgmises and of warranti¢sthe lessee under sufi), the lessee
mediumreasonable in the circumstances. retainsall rights that the lessee may have againststimgplier
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which arise from an agreement between the lessee and the supjdigrthe lease contract an implied warranty that the goods will be
or under other law fit for that purpose.
History: 1991 a. 148 History: 1991 a. 148

411.210 Express warranties. (1) Express warranties by 411.214 Exclusion or modification of warranties.
thelessor are created as follows: (1) Wordsor conduct relevant to the creation of an express war
(a) Any afirmation of fact or promise made by the lessor to theanty and words or conduct tending to negatémit a warranty
lessedhat relates to the goods and becomes part digtsie of the shall be construed wherever reasonable as consistent with each
bargaincreates an express warranty that the goods will confogther;but, subject to g111.202 negation or limitation is inopera
to the afirmation or promise. tive to the extent that the construction is unreasonable.
(b) Any description of the goods that is made part of the basis(2) Subjectto sub.(3), to exclude or modify the implied war
of the bagain creates an express warranty that the goods Wll CeRnty of merchantability or a part of it the language shall mention
form to the description. “merchantability”, be by a writingand be conspicuous. Subject
(c) Any sample or model that is made part oflibsis of the to sub.(3), to exclude or modify an implied warranty of fitnéiss
bargaincreates an express warranty that the whole oftivels  exclusionshall be by a writing and be conspicuous. Language to
will conform to the sample or model. excludeall implied warranties of fitness is igfent if it is in writ-
(2) It is not necessary to the creation of an express warraiiy, is conspicuous and states, for example, “There is no warranty
thatthe lessor use formal words, such as “warrant” or "guaranteiatthe goods will be fit for a particular purpose.”

or that the lessor have a specific intention to meakerrantybut ; ; ;
anaffirmation merely of the value of the goods or a statement p%”(S) Notwithstandingsub.(2), but subject to suig4), all of the

portingto be merely the lessgropinion or commendation of the owing apply: . - . N
goodsdoes not create a warranty @ l)nless the circumstances |nd|cate other\lee,. all |mpI|_ed
History: 1991 a. 148 warrantiesare excluded by expressions such as “as is”, or “with
all faults”, or by other language that in common understanding
411.211 Warranties against interference and against calls the lesses’ attention to the exclusion of warranties and
infringement; lessee’s obligation against infringement. makesplain that there is no implied warrant/in writing and

(1) Thereisin a lease contract a warranty that for the lease tegonspicuous.

no person holds a claim to or interest in the goods that arose fromp)  |f the lessee before entering into the lease contract
an act or omission of the lessarther than a claim by way of examineshe goods or the sample or model as fully as desired or
infringementor the like, that will interfere with the lesseehjoy  sfusesto examine the goods, there is no implied warranty with

mentof its leasehold interest. o regardto defects that an examination oughthe circumstances
(2) Exceptin a finance lease, there is in a lease contract byygave revealed.

lessorwho is a merchant regularly dealing in goods of the kind a P o

warrantythat the goods are delivered free of the rightful claim %foSr:; e’g‘%gﬂﬁd \::Vglzrgg%fmaé%'fﬁ?;’ﬂi?g:’ggg Cg crn?ct)?;(;lid by

any person by way of infringement or the like. 9, P ! 9 :

(3) A lesseavho furnishes specifications to a lessor or a su (‘.") To e_xclude or modify a warranty against interference or
plier shallhold the lessor and the supplier harmless against instinfringement or any part of that warrantiie language
claim by way of infringement or the like that arises out of eonvhallbe specific, be by a writing, and be conspicuous, unless the

pliancewith the specifications. ‘circumstancesincluding. course of performance, coursaleft
History: 1991 a. 148 ing, or usage of trade, give the lessee reason to know that the goods
arebeing leased subject to a claim or interest of any person.
411.212 Implied warranty  of merchantability . History: 1991 a. 148

(1) Exceptin a finance lease, a warranty that the goods will be ) ) )
merchantablés implied in a leaseontract if the lessor is a mer 411.215 Cumulation —and conflict of warranties

chant with respect to goods of that kind. express or implied. Warranties, whether express or implied,
(2) To be merchantable, goods shall meet all of the f0||0Wirﬁj’la|| be construed as consistent with each athdras cumulative,
minimum standards: butif that constructionis unreasonable, the intention of the parties
(a) Pass without objectiain the trade under the description irffl€termineswhich warranty is dominant.In ascertaining that
the lease agreement. intention, all of the following apply:
(b) If fungible goods, be of fair average quality withire (1) Exactor technical specifications displace an inconsistent
description. sampleor model or general language of description.
(c) Be fit for the ordinary purposes for which goods of that type (2) A sample from an existing bulk displaces inconsistent gen
areused. erallanguage of description.

(d) Run, within the variatiopermitted by the lease agreement, (3) Expresswarranties displace inconsistent implied wafran
of even kind, quality anduantity within each unit and among allties other than an implied warranty of fithess for a particulas pur
unitsinvolved. pose.

(e) Be adequately contained, packaged and lalzalé¢ide lease  History: 1991 a. 148

agreementequires. . L
(f) Conform toany promises or difmations of fact made on 411.216 Third-party ~beneficiaries of express and

the container or label. implied warranties. A warranty to or for the benefit of a lessee

underthis chapterwhether express anplied, extends to any nrat

(3) Otherimplied warranties may arise frozourse of dealing ural person who is in the family or household of the lesseeéhor

or usage of trade.

History: 1991 a. 148 is a guest in the lesssdiome if it is reasonable to expect thnat
personmay use, consume or béeaited by th(_a good_s and who is
411.213 Implied warranty of fitness for particular pur - injuredin person by breach of the warranfihis section does not

pose. Exceptin a finance lease, if the lessor when the lease calisplaceprinciples of law and equity that extengvarranty to or
tractis made has reason to know of any particular purpose for the benefit of a lessee to other persons. The operation of this
which the goods are required and that the lessee is relying onsketionmay not beexcluded, modified or limited, but an exclu
lessor’sskill or judgmento select or furnish suitable goods, thersion, modification or limitation of the warrantyncluding any
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with respect to rights and remediedeefive against the lessee ismaytreat the risk of losas having remained with the lessor from
also efective against a beneficiary designated under this sectitime beginning.

History: 1991 a. 148 (2) Whetheror not risk of loss is to passttme lessee, if the les
seeas to conforming goods already identified to a lease contract
repudiateor is otherwise in default under the lease contract, the

or,or, in the case of a finance lease, the suppbethe extent
explicit agreement, identification occurs when any of the follo of any deficiency in his or herfettive insurance coverage may

P 9 ' y Yreatthe risk of loss as resting on the lessee for a commercially rea

ing occurs: . ) . sonabletime.
(1) Theleasecontract is made if the lease contract is for a leasyistory: 1991 a. 148

of goods that are existing and identified.
(2) Thegoods are shipped, marked, or otherwise designatétl.221 Casualty to identified goods. If a leasecontract
by the lessor as goods to which the lease contract refers, if the |éggeiresgoods identified when the lease contract is made, and the
contractis for a lease of goods that are not existing and identifi@podssufer casualtywithout fault of the lessee, the lessor or the
(3) Theyoung are conceived, if the lease contract is fease SupPlierbefore deliveryor thegoods suer casualty before risk

411.217 Identification. Identificationof goods as goods to
which a lease contract refers may be made at any time and in
mannerexplicitly agreed to by the parties. In the abseofce

of unborn young of animals. of loss passes to the_ lessee under the lease agreeméitloP $9
History: 1991 a. 148 thenall of the following apply:
(1) If the loss is total, the lease contract is avoided.
411.218 Insurance and proceeds. (1) A lessee obtainan (2) If the loss is partial or the goods have so deteriorated as to

insurableinterest when existing goods are identified tolé@se nq Jonger confornto the lease contract, the lessee may neverthe
contracteven though the goods identified are nonconforming afgks demand inspection and at hisleer option either treat the
thelessee has an option to reject them. leasecontractas avoided grexcept in a finance lease that is not

(2) If alessee has ansurable interest only by reason of thex consumer lease, accept the goatts due allowance from the
lessor'sidentification of the goodsthe lessaruntil default or rentpayable for the balance of the lease téanthe deterioration
insolvencyor notification to thdessee that identification is final, or the deficiency imuantity but without further right against the
may substitute other goods for those identified. lessor.

(3) Notwithstandinga lessea’ insurable interest under subs. History: 1991 a. 148
(1) and(2), the lessor retains an insurable interest until an option
to buy has been exercised by the lessee and risk of loss has passed
to the lessee.

(4) Nothingin this section impairs ansurable interest receg EEEECT OF LEASE CONTRACT
nizedunder any other statute or rule of law

(5) Theparties, byagreement, may determine that one or mo
partieshave an obligation to obtain and, pay for insurance eov
ing the goodsand, by agreement, may determine the beneficia

of the proceeds of the insurance.
History: 1991 a. 148

SUBCHAPTERIII

@1.301 Enforceability of lease contract. Except as
therwiseprovided in this chaptealease contract isfefctive and
forceableaccordingto its terms between the parties, against

purchaser®f the goods and against creditors of the parties.
History: 1991 a. 148

411.219 Risk of loss. (1) Except in the case of a flnancegﬁgg_302 Title to and possession of goods. Exceptas

leaserisk of loss is retained by the lessor and does not pass to ; : . . :

’ " : erwiseprovided in this chaptethis chapter applies whether

Isees:ee.ln the case of a finance lease, risk of loss passes tothe lessor or a 3rd party has tittethe goods, and whether the-les
; sor,the lessee, or a 3rd party has possession of the gudaith-

(2) Subjectio s.411.22Q f risk of loss is to pass to tiessee standingany statute or rule of law that possession or the absence
andthe time of passage is not stated, all of the following apply;; possession is fraudulent.

(a) If the lease contract requires or authorizegytheds to be  History: 1991 a. 148
shippedby carrier and the lease contract does not require delivery
ata particular destination, the risk of loss passes to the lessee whEn303  Alienability of party’ s interest under lease
the goods are delivered to tiearrier; but if the lease contract doesontract or of lessor ’s residual interest in goods; dele -
requiredelivery at gparticular destination and the goods are tegation of performance; transfer of rights. (1) In this see
deredwhile in the possession of the carrid¥e risk of loss passestion, “creation ofa security interest” includes the sale of a lease
to the lessee when the goods are so tendered as to enable the leggtractthat is subject to c09 under s409.109 (1) (c)
to take delivery (2) Exceptas provided in sul§3) and s409.407 a provision

(b) If the goods are held by a bailee to be delivered withoiiit a lease agreement th@bhibits the voluntary or involuntary
beingmoved, the risk of loss passes toldssee on acknowledg transfer,including a transfer by sale, sublease, creation or enforce
mentby the bailee of the lesseeight to possession of tigeods. mentof a security interest, or attachment, ley other judicial

(c) In any case not within pgg) or (b), the risk of loss pass,esproces’spf an interest of a party under the lease contract or of the
to the lessee on the lesseeiceipt of the goods if the lessor,  l€ssor'sresidual interest in the goods, or that makes such a transfer
in thecase of a finance lease, the suppisa merchant; otherwise &névent of default, gives rise to the rights and remquhesided
therisk passes to the lessee on tender of delivery in sub.(4), but a transfer that is prohibited or is an event of default

History: 1991 a. 148 underthe lease agreement is otherwidedatfve.
] ] (3) A provisionin a lease agreement that prohibits a transfer

411.220 Effect of defaultonrisk of loss. (1) Ifrisk of loss  of a right to damages for default with respect to the whole lease
is to pass to the lessee and the time of passage is not stated, ath@ractor of a right tqpayment arising out of the transfeésdue
the following apply: performanceof the transferds entire obligation, or that makes

(a) If atender or delivery ajoods so fails to conform to thesucha transfer an event of default, is not enforceable, and such a
leasecontract as to give a right of rejection, the risk of their loggansferis not a transfer that materially impairs the prospect of
remainswith the lessaror, in the case of a finance lease, the-supbtainingreturn performance bynaterially changes the duty of,
plier, until cure or acceptance. or materially increases the burden or risk imposed on, the other

(b) If the lessee rightfully revokes acceptance, the lessee, to#agly to the lease contract within the purview of sib).
extent of any deficiency in his or hefesftive insurance coverage, (4) Subject to sub(3) and s409.407
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(a) If a transfer is made which is made an event of default undérl.305 Sale or sublease of goods by lessee. (1) (a)
alease agreement, the party to the lease contract not making3hbjectto s.411.303 a buyer or sublessee from the lessee of
transfer,unless that party waiveke default or otherwise agreesgoodsunder an existing leasentract obtains, to the extent of the
hasthe rights and remedies unded$1.501 (2) interesttransferred, the leasehold interesthie goods that the les

(b) If par. (a) is not applicable and if a transfer is made that Be€had or had power to transfand, except as provided in sub.
prohibited under a lease agreement or that materially impairs {Rand s411.511 (4), takes subject to the existing lease contract.
prospectbf obtaining return performance,bpaterially changes  (b) A lessee with a voidableasehold interest has power to
the duty of, or materially increases tharden or risk imposed on transfera goodeasehold interest to a good faith buyer for value
the other party to the lease contract, unless the party not makérg good faith sublesséer value, but only to the extent set forth
thetransfer agrees at any time to the transfer in the lease contiiagtar (a).
or otherwise, then, except as limited by contract, all of the fellow (c) When goods have been delivered under a transaction of
ing apply: o _ leasethe lessee has that power even if any of the following occurs:

1. The transferor is liable to the party not making the transfer 1 The lessor was deceived as to the identity of the lessee.
for damages caused by the transfer to the extent that the damageﬁ_ The delivery was in exchange for a check that is later dis
could not reasonably bprevented by the party not making thehonored

transfer. . . .
2. A court having jurisdiction may grant other appropriatsndi'rs-rgig?(')\gerrgllvéa&procurEd through fraud and is punishable

relief, including cancellatioof the lease contract or an injunction . : . .
againstthe transfer (2) A buyer in ordinary course of businessacsublessee in

(5) A transfer of “the lease” or of “all my rights under th ordinarycourse of business from a lessee who is a merdeaht

" L h : ng in goods of that kind to whom the goods were entrusted by the
lease”,or a transfer in similageneral terms is a transfer of rlghtiessorobtains, to the extent dfe interest transferred, all of the-les

e

and, unless the language or the circumstances, as in a tfansfer : 2
security,indicate the contraryhe transfer is a delegation of dutie$?! S andlessees rights to the goods, and takes free of the existing

by the transferor to the transfere@Acceptance by the transferee asecontract.
constitutesa promise by the transferee to perform those duties, (3) A buyer or sublessee from the lessee of goods that are sub

The promise is enforceable by either the transferor or the ot@ftt0 an existing lease contract and that are covered by a-certifi
party to the lease contract. cateof title issued undeat statute of this state or of another juris

(6) Unlessotherwise agreed by the lessor and the lessee, a (g'(ftiontakes no greater rights than those provided by this section

egationof performance does not relieve tiansferor as against H?Slfglr t.hfggle;tlflligate of title statute.
the other party of any duty to perform or of any liability for default. v ’

(7) In a consumer least prohibit the transfer of an interest411.306 Priority of certain liens arising by operation of
of a party under the lease contract omtake a transfer an eventjaw. If a person in the ordinary course of his or her busifuess
of default, the language must be specific, byriting and conspic  nishesservices or materials with respect to goods sutjectease
uous. contract,a lien upon those goods in the possession of that person
History: 1991 a. 1482001 a. 10 given by statute or rule of law for those materials or services takes
priority over anyinterest of the lessor or lessee under the lease

411.304 Subsequent lease of goods by lessor . (1) (a) : .
A ontractor this chapter unless the lien is created by statute and the
Subject to s411.303 asubsequent lessee from a lessor of goo@?atuteprovides otherwise or unless the lien is created byofule
underan existingease contract obtains, to the extent of the +ea§|$q\lx and the rule of law provides otherwise

ey .

hold interest transferred, the leasehold interest in the goods story: 1991 a. 148
thelessor had or had power to transterd except as provided in ’ '
sub.(2) and s411.527 (4) takes subject to the existing leaser 411 307 Priority of liens arising by attachment or levy

tract. on, security interests in, and other claims to goods.

(b) A lessor with voidable title has power to transfer a goqd) Exceptas provided in s411.306 a creditor of a lessee takes
leaseholdnterest to a good faith subsequent lessee for value, BUbjectto the lease contract.

only to the extent set forth in pda). , (2) Except as provided in sub(3) and ss.411.306 and

(c) If goods have been delivered under a transaction ef pyn1 308 a creditor of a lessor takssbject to the lease contract
chase,the lessor has that power even if any of the followingn|ess the creditor holds a lien that attached to the goods before
occurs: the lease contract became enforceable.

1. The lessds transferor was deceived as to the identity of the (3) Exceptas otherwise provided in £09.317409.321 and
lessor. 409.323 a lessee takes a leasehold interest subject to a security
2. The delivery was in exchange for a check that is later diaterestheld by a creditor of the lessor
honored. History: 1991 a. 1482001 a. 10
3. It was agreed that the transaction was to be a cash sale.

4. The delivery was procured through fraud and is punishalfhl—zl'308 Special rigfhts %f creg_itors. (Il) A creditor of a
unders. 943 200r 943 34 essorin possession of goods subject to a lease contract may treat

(2) A subsequent lessee in ordinary course of business fro the leasecontract as void if as against the creditor retention of pos
lessorwho is a merchant dealing in goods of that kind to whom t %‘%smrby.the lessor is fraudulent under any statute or rule of law
goodswere entrusted by the existing lessee of that |dssfore t Ejregelltrl]onl of p?ssessmn n g(_)cl)ld faith andblcutr_rent Cf? ur?ﬁ of
the interest of the subsequent lessee became enforceable agiaéagg c)nlntrgcte ks)zgoonr]gscgg?é?gggleyiger?gtofrrlgudeu|g2te after the
that lessorobtains, to the extent of the leasehold interest trans L . . . . "
ferred, all of that lessts and the existing lesseeights to the _ (2) Nothingin this chapter impairs the rights afcreditor of
goods,and takes free of the existing lease contract. alessor if all of the following occur: .

(3) A subsequent lessee from the lesayoods that are sub () The lease contract becomes enforceable, not in current
jectto an existing lease contract and that are covered by a-cerfurseof trade but in satisfaction of or as security for a preexisting
cateof title issued undea statute of this state or of another jurist/aim for money security or the like.
diction takes no greater rights than those provided by this section(b) The lease contract is made undecumstances that under
andby the certificate of title statute. any statute or rule of law apdrbm this chapter would constitute

History: 1991 a. 148 the transaction a fraudulent transfer or voidable preference.
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(3) A creditor of a seller may treat a sale or an identificati@ncumbrancenof the realestate under a construction mortgage
of goods to a contract for sale as void if as against the creditecordedbefore the goods become fixtures if the goods become
retentionof possession by the seller is fraudulent under any statfis@ures before the completion of the constructioro tiie extent
or rule of law but retention of possession of the goods undergavento refinance a construction mortgage, the conflicting inter
leasecontract entered into by the seller as lessee and the buyezsisf an encumbrancer of the real estate unadeordgage has this
lessor in connection with the sale or identification of the goodsgsgority to the same extent as the encumbrancer of the real estate
not fraudulent if the buyer bought for value and in good faith. underthe construction mortgage.

History: 1991 a. 148 (7) In cases not within sub§) to (6), priority between the
, , ; interestof a lessor of fixtures, including the lessaresidual inter
ﬁiifrgz fi)lzﬁls;zzrs(l?r}cri] tlr:eigsseeectﬁ)nrllghts when  goods est,and the conflicting interest of an encumbrancer or owner of

) . N thereal estate who is not the lessee is determined by the priority
(@) “Construction mortgage” means a mortgage that securesgfas governing conflicting interests in real estate.

oblgaton nCUTed for e COnSucon of 8 ImPIOVEN (8 f the nerest o lessor offtures, nluing he essor
! }e3|duallnterest, hagpriority over all conflicting interests of all

Ing so |"nd|cates. . ownersand encumbrancers of the real estate, the lessor orthe les
_(b) "Encumbrance” includes real estate mortgages and otlge may on default, expiration, termination, or cancellation of the
lienson rg_al estate and all other rights in real estate that are I'é%tseagreement, but subject to the lease agreement and this chap
ownershipinterests. o ] ter, or, if necessary to enforce other rights and remedies of the les
(c) “Fixture filing” means a filing, in the &ite where arecord soror lessee under this chaptezmovethe goods from the real
of a mortgage on real estate would be filed or recorded, of afinagstatefree and clear of all conflicting interests of all owners and
ing statement covering goods that are or are to become fixtugggumbrancersf the real estate. Thessor or lessee shall reim
andconforming to the requirements of4€9.502 (1)and(2). burseany encumbrancer or owner of the real estate who is not the
(d) “Fixtures” meangoods that become so related to particuesseeand who has not otherwise agreed for the cost of repair of
lar realestate that an interest in them arises under real estate kwy physical injury but not for any diminution in value of the real
(e) “Purchase money lease” means a lease uthiedsssee has estatecaused by the absence of the goods remaveay any
possessionr use of the goods or the right to possession or useghetessityof replacing them. A person entitled to reimbursement
the goods before the lease agreement is enforceable. may refuse permission to remove until the party seetemgoval
(2) Underthis chapter a lease may dfegoods that are fixtures givesadequate security for the performance of this obligation.
or may continue in good$iat become fixtures, but no lease exists (9) Eventhough the lease agreement does not create a security
underthis chapter of ordinary buildinmaterials incorporated into interest,the interest of a lessor of fixturéscluding the lesss

animprovement on land. residualinterest, is perfected by filing a financing statement as a
(3) This chapter does not prevent creation tfase of fixtures fixture filing for leased goods that ace are to become fixtures
underreal estate law underch.409.

(4) The perfected interest of a lessor of fixtures has priority HiSt"y: 1991 . 1482001 a. 10

overa conflicting interest of an encumbrancer or owner ofébe 4171 310 Lessor's and lessee’ s rights when goods

estateif any of the following occurs: ~ become accessions. (1) In this section, “accessions” means
(a) Thelease is a purchase money lease, the conflicting intergsbdsthat are installed in or fafed to other goods.
of the encumbrancer or owner arises before the goods béizeme (2) Theinterest of a lessor or a lessee under a lease contract

tures,the interest of t_he lessor is perfected by a fixture filing befoggiterednto before the goods become accessions is superior to all
the goods become fixtures or within 10 days thereaéted the jnterestsin the whole except as provided in s(#).

lesseehas an interest of record in the real estate or is in possessio[‘é) Theinterest of a lessor or a lessee under a lease contract

of the real e_State' i i .. enterednto when or after the goods become accessions is superior
(b) The interest of the lessor is perfected by a fixture filing, 5| subsequently acquirédterests in the whole except as{ro
beforethe interesbf the encumbrancer or owner is of record, thgigedin sub.(4) but is subordinate to interests in the whole exist

Iessor’sir_lter_est has priority over any conflicting interest qire ing when the lease contract was madéess the holders of such
decesso title of theencumbrancer or owneand the lessee hasjpterestsin the whole consent in writing to the lease or disclaim
aninterest of record in the real estate or is in possee$itie real writing an interest in the goods as part of the whole.

estate. . . (4) Theinterest of a lessor or a lessee under a lease contract
(5) The interest of a lessor of fixtures, whether or not peyescribedn sub.(2) or (3) is subordinate to the interest of any of

fected, has priority over the conflicting interest of an eneuMpe following:

branceror owner of the real estate if any of the following applies: (a) A buyer in the ordinary course of business or a lessee in the

(@) The fixtures are readily removable factory ofiaef  qrdinarycourseof business of any interest in the whole acquired
machinesreadily removable equipment thanigt primarily used (ﬂ‘e”he goods become accessions.
I

?;Tl]%a\‘/?b?el;zr Igf:%rlrilqemg gfpgg?ﬂggﬁgfatheli;iileisttﬁ;?’ or rsea y(b) A creditor witha security interest in the whole perfected
p pp gared beforethe lease contract is made to the extent that the creditor

subjectto a consumer lease, and before the goods become fixtYfes oo\ hsequenadvances without knowledge of the lease-con
the lease contract is enforceable. ct

oo o . tra
(b) The conflictinginterest is a lien on the real estate obtained (5) Whenunder subg(2) and(4) or under subg3) and(4) a

g%fcl)?gggb% equitable proceedings after the lease contractidssoror a lessee of accessions holds an interest that is superior to
’ . " all interests in the whole, the lessor or the lessag on default,

(¢) The encumbrancer or owner consents in writing téetig ey piration termination orcancellation of the lease contract by the
or disclaims an interest in the goods as fixtures. ~ otherparty but subject to thease contract and this chaptarif

(d) The lessee has a right to remove the goods as againstig&essaryo enforce his oner other rights and remedies under this
encumbranceor owner If the lessee’right to remove terminates, chapter,remove thegoods from the whole, free and clear of all
the priority of the interest of the lessor continues for a reasonalgerestsn the whole, but he or she shall reimburse any haitler
time. aninterest in the whole who is not thessee and who has not

(6) Notwithstandingsub.(4) (a)but otherwisesubject to subs. otherwiseagreed for the cost of repair of any physical injury but
(4) and(5), the interest of a lessor of fixtur@scluding the lessé&s  notfor any diminution in value of the whole caused by the absence
residualinterest, is subordinate to the conflicting interest of aof the goods removed or by any necessity for replacing tiem.
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person entitled to reimbursement may refuse permission to (3) Retractionreinstates a repudiating pagyights under a
removeuntil the party seeking removal gives adequate securigasecontract with due excuse and allowance to the aggrieved
for the performance of this obligation. party for any delay occasioned by the repudiation.

History: 1991 a. 148 History: 1991 a. 148

411.311 Priority subject to subordination. Nothingin 411.404 Substituted performance. (1) If without fault of
this chapter prevents subordination by agreement by any persloalessee, the lessor and the supptfes agreed berthing, loading
entitledto priority. or unloading facilities fail or the agreed type of carrier becomes
History: 1991 a. 148 unavailableor the agreed manner of delivery otherviiseomes
commerciallyimpracticable, but a commercially reasonable sub
stituteis available, thesubstitute performance shall be tendered

SUBCHAPTERIV andaccepted.
(2) If the agreed means or manner of payment fails because of
PERFORMANCE OF LEASE CONTRACT domesticor foreign governmental regulation, all of the following
REPUDIATED, SUBSTITUTED AND EXCUSED apply:

(@) The lessor may withhold or stop delivery or cause the sup
plier to withhold or stop delivery unless tliessee provides a
mance. (1) A lease contract imposes an obligation on ety meansor manner of payment that ég@mmercially a substantial
thatthe others expectation of receiving due performance shall ngguwalent. )
be impaired. (b) If delivery has already been taken, payment by the means

éin the manner provided by the regulation disgharthe lessez’

(2) If reasonable grounds for insecurity arise with respect liqati R ;
. : . obligation unless the regulation is discriminatooppressive or
the performance of either partihe insecure party may demand i datory.

writing adequate assurance of due performance. Until the in éfismr . 1991 a. 148
cureparty receives thatssurance, if commercially reasonable the v ’
insecureparty may suspend any performance for witietor she 411 405 Excused performance. Subject to $411.4040n
hasnot already received the agreed return. substitutecperformance, the following apply:

(3) A repudiation of the lease contract occurs if assurance of(l) Delayin delivery or nondelivery in whole or jpart by a
dueperformance adequate under the circumstaioig® partict |egsoror a supplier wh@omplies with subg2) and(3) is not a
lar case is not provided to the insecure paithin a reasonable gefayitunder the leaseontract if performance as agreed has been
time, not to exceed 30 days after receipt of a demand by the othg(jeimpracticable by the occurrence afantingency the nonec
party. currenceof which was dasic assumption on which the lease-con
 (4) Betweenmerchantsthe reasonableness of grounds fofractwas made or by compliance in good faith with any applicable
insecurityand theadequacy of any assurancéecéd shall be foreignor domestic governmentagulation or ordemwhether or
determinedaccording to commercial standards. notthe regulation or order later proves to be invalid.

(5) Acceptanceof a nonconforming delivergr payment does  (2) If the causes mentioned in sh) affect only part of the

not prejudice the aggrieved pasytight to demandadequate |essor'sor the supplies capacity to perform, he she shall alle
assurancef future performance. cateproductionand deliveries among his or her customers but at
History: 1991 a. 148 his or her option may include regular customers not then under
contractfor sale or lease as well as his or her own requirements for

411.402 Anticipatory repudiation. If either partyrepudt  fyrther manufacture. He or she may allocate in any manner that
atesa lease contract with respectagerformance not yet duejs fair and reasonable.

underthe lease contract, the loss of which performance will sub 3) 6 essor seasonably shall notify the lessee and in the case
stantiallyimpair the value of the lease contract to the ofer ¢ 2 finance lease the supplizasonably shall notify the lessor
aggrievedparty may do any of the following: _ _and the lessee, if known, that there wiilldeay or nondelivery

(1) For a commercially reasonable time, await retracthbn and if allocation is required under su), of the estimateduota
repudiationand performance by the repudiating party availablefor the lessee.

(2) Make demand under €111.401and await assuranas History: 1991 a. 148
future performance adequate under the circumstances phthe
ticular case. 411.406 Procedure on excused performance. (1) If the

(3) Resortto any right or remedy upon default underItrese lesseaeceives notification of a material or indefinite delay or an
contract or this chapteeven though the aggrieved party has-notllocationjustified under s411.405 the lesseenay by written
fied the repudiating party that the aggrieved party would await tAgtification to the lessor as to any goods involved, and with
repudiatingparty’s performance and assurarmed has ged especto all of the goods if under an installment lease contract the
retraction. In addition, whether or not the aggrieved party is puyalueof the whole lease contract is substantially impaired, do any
suingone of the foregoing remedies, the aggrieved party may s@sthe following:
pendperformance gif the aggrieved party is the lessproceed (a) Terminate the lease contract.
in accordance with €111.524 (b) Except in a finance lease that is not a consugase,

History: 1991 a. 148 modify the lease contract by accepting the available quota in sub

) o o stitution, with due allowance from thent payable for the balance

411.403 Retraction  of anticipatory  repudiation.  of the lease term for the deficiency bwithout further right
(1) Until the repudiating partg’ next performance is due, theggainstthe lessor
repudiatingparty may retract the repudiation unless the aggrieve 2) If after receipt of a notification from the lessor under s.

party has, since the repudiation, canceled the lease contrach §f 105the lessee fails to modify the lease agreement within a
materially changed the aggrieved pastposition or otherwise oa5onabldime not exceeding 30 days, the lease contract lapses
indicatedthat the aggrieved party considers the repudiation fln@&th respect to any deliveriesfaéted.

(2) Retraction mayeby any method that clearly indicates to History: 1991 a. 148
the aggrieved party that the repudiating pantgnds to perform
underthe lease contract and includes any assurance demantfedl407 Irrevocable promises: finance leases. (1) In
unders.411.401 the case of a finance lease that is not a consumer lease, theslessee’

411.401 Insecurity: adequate assurance of perfor -
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promisesunder the leaseontract become irrevocable and inde (4) Rightsand remedies on default by the lessor or the lessee
pendentupon the lesseg’acceptance of the goods. with respect t@ny obligation or promise that is collateral or ancil
(2) A promisethat becomes irrevocable and independekdry to the lease contract are not impaired by this chapter

undersub.(1) is efective andenforceable between the parties, and History: 1991 a. 148
by or againsBrd parties including assignees of the parties, and is o
not subjectto cancellation, termination, modification, repudi#11.504 Liquidation of damages. (1) Damages payable
ation, excuse or substitution without the consenthef party to PY €ither party for default, or for any other act or omission, irclud
whomthe prorise funs. lo%s.f or damage to he lessomesidual intorest, may be it

; ; . ossof or idual i , may iqui
| aV\Ssc)))f ; QEVZic;:]??nd: Ieeﬁcs)tea::fc?r?ttrgcuterr\glll?r:tgytﬁg?gpwnggse " datedin the lease agreement but only asamount or by a formula

: : thatis reasonable in light of the then anticipated harm caused by
irrevocableand independent upon the lessesceptance of the the default or other act or omission.

g?ﬁg?&; 1991 a. 148 (2) If the lease agreement providesliguidation of damages,
Brothersat Arms Length: UCC Article 2A, Captive Finance Companies and tr@ndthe provision does n@omply with sub(1), or the provision
Close-Connectiooctrine. Smith. 1999 WLR 1052. is an exclusive or limited remedy that circumstances cause to fail
of its essential purpose, remedy may be had as provided in this
chapter.
SUBCHAPTERV (3) If the lessor justifiably withholds or stops delivery of
DEFAULT goodsbecause of thiessees default or insolvengyhe lessee is

entitledto restitution of any amount by which the sum of his or her
paymentsexceeds any of the following:

411.501 Default: Procedure. (1) Whether thdessor or the  (a) The amount tevhich the lessor is entitied by virtue of terms
lessess in default under a lease contract is determined by the legggidating the lessds damages in accordance with stib).

agreemenand this chapter . (b) In the absencef terms liquidating the lesssrdamages in
(2) If the lessor or the lessee istiefault under the lease ¢on gccordancavith sub.(1), 20% ofthe then present value of the total
tract, the party seeking enforcement has rights and remedies@st that the lessee was obligated to pay for the balance of the lease

providedin this chapter and, except as limited by this chaper term or, in the case of a consumer leake, lesser of that amount
providedin the lease agreement. or $500.

(3) If the lessor or the lessee isdiefault under the Iease_,eon (4) A lessees right to restitution undesub.(3) is subject to
tract, the party seeking enforcement may reduce the pailyim  offsetto the extent that the lessestablishes all of the following:

to judgment, or otherwise enforce the lease contract by self-help . ‘o :
or any available judicial procedure or nonjudicial procedurgth(:r)trgﬂgshl}g?lr)ecover damages under provisions of this chapter

including administrative proceeding, arbitration e like, in ) .

accordancewith this chapter g (bz[I The acrjnourslt Ol; value of ar;;;hbereflts recetlbgdtihe lessee
(4) Exceptas otherwise provided in401.305(1), this chap 'Leisiox,orlégl Lrelasy y reason ot the lease contract.

ter or the lease agreement, the rights and remedies in(28ubad ’ ’

(3) are cumulative. 411505 Cancellation and termination and effect of

(5) If the lease agreement covers both real propertgaods, cancellation, termination, rescission or  fraud on rights
the party seeking enforcement may proceed undestiishapter and remedies. (1) On cancellation of the lease contract, all
asto the goods, or under other applicable law as to both the rggligationsthat arestill executory on both sides are disajet,
propertyand the goods in accordaneith that partys rights and  putany right basedn earlier default or performance survives, and
remediesin respect of the real properip whichcase this sub the cancelingparty also retains any remedy for default of the
chapterdoes not apply whole lease contract or any unperformed balance.

History: 1991 a. 1452009 a. 320 (2) On terminationof the lease contract, all obligations that
411.502 Notice after default. Except as otherwise providedares'[III executory on both sides are disgeat but any right based

in this chapter or the lease agreement, the lessor or lestefadt " earlier default or performance survives. _
underthelease contract is not entitled to notice of default or notice (3) Unlessthe contrary intention clearly appears, expressions
Of enforcement from the other party to the |ease agreement. Of Cance"atlon , rescission” or the I|ke Of the |ease Contmay

History: 1991 a. 148 not be construed as a renunciation or disgeasfany claim in
damagedor an earlier default.
411.503 Modification or impairment of rights and rem - (4) Rights and remedies fomaterial misrepresentation or

edies. (1) Except as otherwise provided in this chagtes lease fraudinclude all rights and remedies available underdhapter

agreemenimay include rights and remedies for default in additiofor default.

to or in substitution for those provided in this chapter and may (5) Neitherrescission nor a claim for rescission of the lease

limit or alter the measure of damages recoverable under this ch@ptractnor rejection or return of the gooutgy bar or be consid

ter. eredinconsistent witra claim for damages or other right or rem
(2) Resortto a remedy provided under this chapter or in thedy.

leaseagreement is optional unless the remedy is expragsbed  History: 1991 a. 148

to be exclusive. If circumstances causeeaolusive or limited

remedyto fail of its essential purpose, or if provision for an excl411.506 Statute of limitations. (1) An action for default

sive remedy is unconscionable, remedy may be hgat@asded undera lease contract, including breach of warranty or indemnity

in this chapter shall be commenced withid years after the cause of action
(3) Consequentialdamages may be liquidated under siccrued.By the original lease contract the parties may reduce the

411.504 or may otherwise be limited, altered or excludetess Pperiodof limitation to not less than one year

thelimitation, alteration or exclusion is unconscionable. Limita (2) A cause of action for default accrues when the act oromis

tion, alteration or exclusion of consequential damage#fary  sion on which the default or breach of warranty is based is or

to the person in the casé consumer goods is prima facie unconshouldhave been discovered by the aggrieved partwhen the

scionablebutlimitation, alteration or exclusion of damages wherdefaultoccurs, whichever is lateA cause of action for indemnity

theloss is commercial is not prima facie unconscionable. accruesvhen the act or omission on which the claimifislemnity
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is based is or should have been discovered by the indemnified4) If a lessor has breachedwarranty whether express or
party,whichever is later implied, the lessee may recover damages.

(3) If an action commenced within the time limit undab. (5) On rightful rejection or justifiable revocation of accept
(1) is so terminated as to leaewailable a remedy by anotherance,a lessee has a security interest in gootissitesses’ posses
actionfor the same defautir breach of warranty or indemnitile  sionor control for any rent and security that has been paid and any
otheraction may be commenced after the expiratibthe time expenseseasonably incurred in their inspection, receligmns
limit and within 6 months after titermination of the first action portationand care and custody and may hold those goods and dis

unlessthe termination resulted from voluntary discontinuance @obseof them in goodaith and in a commercially reasonable man
from dismissal for failure or neglect to prosecute. ner, subject to s411.527 (5)

(4) Thissection does not alter the law on tolling of the statute (6) Subjectto s.411.407 a lessee, on notifying the lessdr
of limitations nor does it apply to a cause of action that accrugg lessees intention to do so, may deduct all or any pathef
beforeJuly 1, 1992. damagegesulting from a defaulinder the lease contract from

History: 1991 a. 148 any part of the rent still due under the same lease contract.

. History: 1991 a. 148
411.507 Proof of market rent: time and place. (1) Dam-

ages based on market rené determined according to the rentfog11 509 Lessee’s rights on improper delivery; rightful

the use of the goods concerned for a lease term identical to F%Fection. (1) Subject to s411.510 if the goods or theender

remaininglease term of the original lease agreement and prevjf delivery fail in any respect to conform to the lease contract, the

ing at the times specified in s€11.519and411.528 lesseemay reject omaccept the goods or accept any commercial
(2) If evidence of rent for the use of the goods concerned {giit or units and reject the rest of the goods.

alease term identical to the remaining lease term of the original(z) Rejection of goods is infefctive unless it is within a rea

leaseagreement and prevailing at the times or places described iy o etime after tender or delivery of the goods and the lessee

this chapter is not readily available, the rent prevailing within Y asonablyotifies the lessor

reasonabléime before or aftethe time described or at any other History: 1991 a. 148

placeor for a diferent lease term that in commercial judgment or ’ ’

underusa_ge of trade woukkrve as a reasonable substitute for the| 1 510  Installment lease contracts: rejection and
onedescribed may be used, making any proper allowance for fig it (1) Under an installment lease contract a lessee may

difference,including the cost of transporting the goods to or fro%jecta delivery that is nonconforming if the nonconformsit

the other place. N _ stantiallyimpairs the value of that delivery andnnot be cured
(3) Evidenceof a relevant rent prevailing at a time or place @y the nonconformity is a defect in the required documents; but,
for a lease term other théime one described in this chapteietéd i the nonconformity does not fall within su@) and the lessor or

by one party is not admissible unless he or shejivas the other tne supplier gives adequate assurance of its cure, the leisaibe
party notice that the court finds digient to prevent unfaisur  cceptthat delivery

prise. - (2) Whenevemonconformity or default with respetctone or
_(4) If the prevailing rent or value of agpods regularly leased nqredeliveries substantially impairs the value of the installment
in any established markigt in issue, reports in fifial publica |ea5econtract as avhole there is a default with respect to the
tionsor trade journals or in newspapers or periodicals of genefglje - Byt, the aggrieved party reinstates the installnieate
circulationpublished as the reports of that market are admissiRl§ractas a wholéf the aggrieved party accepts a nonconform
n evlgdenlr(]:e. Theéglrcgmstanc;]esbof the .prepdara}tlo.rglqu the renRl delivery without seasonably notifying of cancellation or
mﬁi{to? _Slgg’l’g tf48 ctits weight but not its admissibility bringsan action with respect only to paitliveries or demands

y: ’ performanceas to future deliveries.

411508 Lessee’s remedies. (1) If a lessor fails to deliver ~ History: 1991 a. 148

the goods in conformity to the lease contract or repudiates t

leasecontract, or a lessee rightfuligjects the goods or justifiably 251'511 Merchant
revokesacceptance of the goods, then with respect to any go
involved, and with respect to all of the goods if under an iHStailj
mentlease contract the value of the whole lease contractis s
stantiallyimpaired, the lessas in default under the lease contracg

lessee’s duties as to rightfully
jected goods. (1) Subject to any security interest of a lessee,
a lessor or a supplier has no agent or place of business atthe mar
Bt of rejection, a merchant lessee, after rejection of goods in his
I her possession or control, shall follow any reasonable inrstruc
andthe lessee may do any of the following: onsreceived from the lessor or t_he sup_plier with respect to the
(a) Cancel the lease contract. goods. In the absence of those instructions, a merchant lessee
) shallmake reasonablefefts to selllease or otherwise dispose of
(b) Recover so much of the rent and security as has been RRidgoods for the lesster account if they threaten to decline in
andis just under the circumstances. value speedily Instructions are not reasonable if damand
(c) Cover and recovatamages as to all goodéeated whether indemnityfor expenses is not forthcoming.
or not theyhave been identified to the lease contract, or FECOVEr (2) |f a merchant lessee disposes of gasuier sub(1) or any
damagesor nondelivery otherlessee disposes of goods under1$.512 (1) (b) he or she
~ (d) Exercise any other rights or pursue any other remedies fEdentitled to reimbursement either from the lessor or the supplier
videdin the lease contract. or out of the proceeds for reasonable expensesririg for and
(2) If alessor fails to deliver the goodsdanformity to the disposingof the goods and, the expenses include no disposition
leasecontract or repudiates the lease contract, in addition to tt@mmissionto a commission as is usual in the trade, or if there
remediesunder sub(1), the lessee mago any of the following: is none, to a reasonable sum not exceeding 10% of the gress pro

(a) If the goods have been identified, recover them. ceeds.
(b) In a proper case, obtain specific performance or replevy the(3) In complying with this section or 411.512 the lessee is
goods. heldonly to good faith. Good faith conduct under this subsection

(3) If alessor is otherwise itefaultunder a lease contract, the'S neither acceptance or conversion nor the basis of an &ation
lesseemay exercise the rightsnd pursue the remedies providedlamages.
in the lease contract, which may include a right to cancel the lease(4) A purchaser who purchases in good faith from a lessee
andin s.411.519 (3) underthis section or ##11.512takes the goods free of any rights
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of the lessor and the supplier even though the lessee fails to cantordancevith the lease contract, with due allowance for goods
ply with one or more of the requirements of this chapter rightfully rejected or not delivered.

History: 1991 a. 148 (2) A lesseed acceptance of goods precludeiection of the
goodsaccepted. In the case of a finance lease, if made withknowl
geof a nonconformityacceptance may not be revoked because
it. In any other caséf, made with knowledge of a nonconfor

411512 Lessee's duties as to rightfully  rejected d
goods. (1) Except as otherwise provided with respect to goo@@

thatthreaten to decline in value speedily and subject 1@y ity acceptance may not be revoked because of it unless the
rity interest of a lessee, all of the following apply: acceptancevas on the reasonable assumption that the noneonfor
(a) The lessee, after rejection of goods in the lessg®sses  mity would be seasonably cured. Acceptance doe®f itself

sion, shall hold them witlreasonable care at the lessar the  impair any other remedy provided by this chapter or the lease
supplier’sdisposition for a reasonable time after the lesse®  agreementor nonconformity

sonablenotification of rejection.
(b) If the lessor or the supplier gives no instructions within a
reasonabléime after notification of rejection, thessee may store

(3) If atender has been accepted all of the following apply:
(@) Within a reasonable time after the lessee discovers or
the rejected goods for the lesamor the suppliés account or ship shouldhave discovered any default, the lessee shall notify the les

themto the lessor or the supplier or dispose of them for the lessfﬁ)rand the supplieif any, or be barred from any remedy against

or the supplietls account with reimbursement as provided in eparty not n.ot|f|ed. o
411.511(2). (b) Except in the case of a consumer lease, within a reasonable

time after the lessee receives notice of litigation for infringement

() Except as provided in parg) and(b), the lessee has no or thelike the lessee shall notify the lessor or be barred from any

further obligations with regard to goods rightfully rejected.

(2) Action by the lessee under suft) is not acceptance or remedyover for liability established by the litigation.
CONVersion. ’ (c) The burden is on the lessee to establish any default.

History: 1991 a. 148 (4) If alessee is sued for breactaafarranty or other obliga
tion for which a lessor or a supplier is answerable @leof the
411.513 Cure by lessor of improper tender or delivery; following apply:
replacement. (1) If any tender or delivery by the lessor or the (a) The lessee may give the lessor or the supplidoth, wri¢
supplieris rejected because the tender or delivenpisconform  tennotice of the litigation. If the notice states that the person noti
ing and the time for performance has not yet expired, the lessofi@fl may come irand defend and that if the person notified does
the supplier may seasonably notify the lessee ofetbsofs or the notdo so that personill be bound in any action against that-per
supplier’sintention to cure andnay then make a conformingsonby the lessee by any determination of fact common to the 2
delivery within the time provided in the lease contract. litigations, then, unless the persamotified after seasonable
(2) If the lesseeejects a nonconforming tender that the lessegceiptof the notice does come in and defend, that person is so
or the supplier had reasonable grounds to believe would be-accbptind.
ablewith or without money allowance, the lessor or shipplier (b) The lessor or the supplier may demand in writing that the
may have a further reasonable time to substitute a conforming tRfkseaurn over control of the litigation including settlement if the
derif he or she seasonably notifies the lessee. claim is one for infringement or the like or else be barred froyn
History: 1991 a. 148 remedyover If the demand states that the lessor or the supplier
agreedo bear all expense and to satisfy any adverse judgment,
goods.a lessee failure to state particular defect that is ascertain then,unless the lessee after seasonable receipt of the demand does

ableby reasonable inspection precludes the lessee from relyin urn over contrgl, the lessee is so barred. L

the defect to justifyrejection or to establish default if any of the (5) Subsectiong3) and(4) apply toany obligation of a lessee
following circumstances exists: to hold the lessoor the supplier harmless against infringement or
like.

istory: 1991 a. 148

411.514 Waiver of lessee’s objections. (1) In rejecting

(a) The lessor or the supplier could have cured the defect if fﬁ'
defecthad been seasonably stated.

_ (b) Between merchants, the lessor or the suppfeer rejee 411 517 Revocation of acceptance of goods. (1) A les
tion, made a request in writing for a full afidal written statement seemay revokeacceptance of a lot or commercial unit the noncon
of all defects on which the lessee proposes to rely formity of which substantially impairs its value to the lessee if any

(2) A lessees failure to reserve rights when paying rent osf the following occurs:

otherconsideration against do_cuments precludes recovery of the(a) Except in the case of a finance lease, the lessee accepted the
paymentfor defects apparent in the documents. lot or commerecial unit on the reasonable assumption that its non
History: 1991 a. 1452009 a. 322 conformity would be cured and it has not been seasonably cured.

411,515 Acceptance of goods. (1) Acceptance ofjoods (b) The lessee accepted the lot or commercial unit without dis

occursafter the lessee has a reasonable opportunity to inspect@®¥ery of the nonconformity ithe lesses’ acceptance was fea
goodsand any of the following occurs: sonablyinduced either by the les$srassurances,axcept in the

(a) The lessee signifies or acts with respect to the goods if eof a finance lease, by the fitilty of discovery before

mannerthat signifies to the lessor or thepplier that the goods are?C eptance. . ) .
conformingor that the lessee will take or retain them in spite of (2) Exceptin the case of a finance lease that is not a consumer
their nonconformity lease a lessee may revoke acceptanca loit or commercial unit

(b) The lessee fails to make afeefive rejection of thgoods. if the lessor defaults under the lease contractl@ndefault sub

- . stantiallyimpairs the value of that lot asommercial unit to the les
(2) Acceptanceof a part of any commercial unit is acceptancg,q

of that entire unit.

History: 1991 a. 148 (3) If the lease agreement so provides ¢issee may revoke
acceptancef a lot or commercial unit because of other defaults
411516 Effect of acceptance of goods; notice of by the lessor
default; burden of establishing default after accept - (4) Revocationof acceptancshall occur within a reasonable
ance; notice of claim or litigation to person answerable time after the lessee discovers or should have discovered the

over. (1) A lessee shall pay rent for any goods accepted gnoundfor it and before any substantial change in the condition of
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the goods that is not caused the nonconformity Revocation is goodsthe acceptance of which is justifiably revoked, any com

not effective until the lessee notifies the lessor mercially reasonable chges, expenses or commissions in-con
(5) A lessee who revokes under this section hassé#mee nectionwith effecting coverand any other reasonable expense

rightsand duties witlegard to the goods involved as if the lessdgcidentto the default.

hadrejected them. (2) Consequentialamages resulting from a lessodefault
History: 1991 a. 148 includeall of the following:

(a) Any loss resulting from general or particular requirements

dneeds of which the lessor at the timeafitracting had reason

to know and that could not reasonably prevented by cover or

otherwise.

411.518 Cover; substitute goods. (1) After a default by an
alessor under the lease contract oftthee described in 411.508
(2), or, if agreed, after other default by the les$loe lessee may
coverby making any purchase or leageor contract to purchase b Ini . itin f
or lease goods in substitution for those due from the lessor (b) Injury to person or property proximateysulting from any
. - : ) breachof warranty

(2) Exceptas otherwise provided with respect to damdiges ™ jisiory: 1991 a. 148
uidatedin the lease agreement or otherwise determined pursuant
to agreement of the parties, if a lessemveris by a lease agree 411.521 Lessee’s right to specific performance or
ment substantially similar to the original lease agreement and tbplevin. (1) Specific performance may be decreed if the goods
new lease agreemeig made in good faith and in a commerciallyare unique or may be decreed in other proper circumstances.
reasonablenannerthe lessee may recover from the lessor as dam (2) A decree for specific performance may include any terms
agesthe present valuas of the date of the commencement of thgnd conditions ago payment of the rent, damages or other relief
termof the new lease agreement, of the rent under the new legggthe court considers just.
agreemenapplicable to that period of the new lease term which (3) A |essee haa right of replevin, claim and deliveryr the
is comparable to the then remaining term of the original le for goods identified to thkease contract if after reasonable
agreemenininus the present value as of the same date of the it the lessee is unable tdesit cover for those goods or the-cir

rentfor the then remaining lease term of the original leagee  |mstanceseasonably indicate thite efort will be unavailing.
mentand any incidental or consequential damageselgssnses  Hisiory: 1991 a. 148

savedin consequence of the lessodefault. ) _
(3) If alessescover is by lease agreement that for any reasdal.522 Lessee’s right to goods on lessor s insol -
doesnot qualify undesub.(2), or is by purchase or otherwise, the/ency. (1) Subject to sub(2) and even thougthe goods have

lesseamay recover from the lessor as if the ledsa elected not Notbeen shipped, a lessee who has paid a part or all of the rent and
to cover and s411.519governs. securityfor goods identified to éease contract on making and

History: 1991 a. 148 keepinggood a tender of any unpaid portion of the rent and-secu
rity due under the lease contract may recover the goods identified
411.519 Lessee’s damages for nondelivery , repudi- from the lessor if the lessor becomes insolvent witllinlays after
ation, default and breach of warranty in regard to receiptof the first installment of rent and security
accepted goods. (1) Except as otherwise provided with (2) A lessee acquires the right to recover goods identified to

respecto damages liquidated in the lease agreement or otherwdsgase contract only if they conform to the lease contract.
determinedpursuant to agreement of tharties, if a lessee elects History: 1991 a. 148

not to cover or a lessee elects to cover and the cover is by lease )
agreementhat does not qualify under4l1.518 (2) or is by pur  411.523 Lessor's remedies. (1) If a lesseewrongfully
chaseor otherwise, the measure of damages for nondelivery rjectsor revokes acceptance of goods or failske a payment
repudiationby the lessor or farejection or revocation of accept whendue or repudiates with respect to a part or the whole, then,
anceby the lessee is the present value, as of the date of the deflilfi respect to angoods involved, and with respect to all of the
of the then market rent minus the present value as of the same ge@sisif under an installment lease contrée value of the whole
of the original rent, computed for the remaining lease term of tig@secontract is substantially impaired, the lessee is in default
original lease agreement, together with incidental and consequefderthe lease contract and the lessor may do any of the follow
tial damages, less expenses saved in consequence of this leg&@r
default. (a) Cancel the lease contract.
(2) Marketrent is determined as of the place for tendeinor  (b) Proceed respecting goods not identified to the lease con
caseof rejection aftearrival or revocation of acceptance, as adfract.
the place of arrival. (c) Withhold delivery of the goods and take possessibn
(3) Exceptas otherwise agreed, if the lessee hesepted goodspreviously delivered.
goodsand given notification, the measure of damages for nencon (d) Stop delivery of the goods by any bailee.

forming tenderor delivery or other default by a lessor is the loss () Dispose of the goods and recover damages, or retain the
resultingin the ordinary course of events from the le'ssdefault goodsand recover damages, or in a proper case recover rent.

as determined in any manner that is reasortagkther with inci f) Exercise any other rights or pursue any other rempcties
dentaland consequential damages, less expenses saved in CQRSEdin the lease contract

quezcelnz)f the tlessciﬁ def.ault. d th fd (2) If alessor does not fully exercise a righbbtain a remedy
(4) Exceptas otherwise agreed, the measure of dami@ges , yhich the lessor is entitled under sub), the lessor may
breachof warranty isthe present value at the time and place gcoverthe loss resulting in the ordinary course of events fham

acceptancef the diference between the value of the use of th ssee'dlefaultas determined in any reasonable martogether
goodsaccepted and the value if they had been as warranted for fi@ icidental damages, less expenses savednsequence of
leaseterm, unless special circumstanst®w proximate dam the lessees default. '

agesof a diferent amount, together with incidental and cense ) If a lessee is otherwise in default under a lease contract, the
quentialdamages, less expenses saved in consequence of the e | WISE 1 uttu s act,
: esSormay exercise the rightnd pursue the remedies provided
sor'sdefault or breach of warranty X ; / -
History: 1991 a. 148 in the lease contract, which may include a right to cancel the lease.
y: a. . ! . .
In addition, unless otherwise provided in the lease contrateshe
411.520 Lessee’s incidental and consequential dam- sormay do any of the following:
ages. (1) Incidental damagesesulting from a lessty default (a) If the default substantially impairs the valoiethe lease
includeexpenses reasonably incurred in inspection, receipt; traosntractto the lessqrexercise the rights and pursue the remedies
portationand care and custody of goods rightfully rejected qrovidedin sub.(1) or (2).
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(b) If the default does not substantially impair the value of tteee the lessor may dispose of the goods concerned antlediv
leasecontract to the lessarecover as provided in suf2). eredbalance of the goods by lease, sale or otherwise.

History: 1991 a. 148 (2) Exceptas otherwise provided with respect to damdiges
o . . uidatedin the lease agreement or otherwise determined pursuant
?rll.t5241 IA?»[SSO(; Sf ”ﬁhk} t?hldelntlfy 900%3 tc;kllealse con rractig@greement of the parties, if the disposition is by lease agreement
act. (1) After default by the lessee under the lease contractQipgiantialiysimilar to the original lease agreement and the new
thﬁtypefdelscrlbid Iln g‘ﬂ'5ﬁ3 l(l)or (3) (a@or, if agrfe?ld,fa:‘lter _leaseagreement is made in good faith and in a commercially rea
otherdefault by the lessee, the lessor may do any of the followirg 2 hjemanney the lessor may recover from the lessee as dam
_ (a) Identify to the lease contract conforming goods not alreaglyjesaccrued and unpaid rent astiué date of the commencement
identified if, when the lessor learned thfe default, they were in of the termof the new lease agreement, the present value, as of the
the lessoss or the supplies possession or control. same date, of the total rent for the then remaining lease term of the
(b) Dispose of goods that demonstrably have been intendeddtiginal lease agreement minus the present valuef e same
the particular leaseontract even though those goods are unfirlate, of rent under the new lease agreement applicable to that
ished. period of the new lease term whichdsmparableto the then
(2) If the goods are unfinisheith the exercise of reasonableremainingterm ofthe original lease agreement, and any incidental
commercialjudgment for the purposes of avoiding loss and éfamagesllowed under s411.53Q less expenses saved in conse
effectiverealization, an aggrieved lessor or the suppliercoay — quenceof the lessee’default.
pletemanufacture and wholly identify the goods to the lease con (3) If the lessors disposition is by lease agreement that does
tract,cease manufacture and lease, sell or otherwise dispose ohiteualify under suky(2), or is by sal®r otherwise, the lessor may
goodsfor scrap or salvage value or proceed in any other reasggcoverfrom the lessee as if the lessor had elected not to dispose
able manner of the goods and 411.528governs.

History: 1991 a. 148 (4) A subsequertiuyer or lessee who buys or leases from the
) If lessorin good faith for value as a result of a disposition under this
iontakes the goods free of the original lease contract and of
rights ofthe original lessee even though the lessor fails to
complywith one or more of the requirements of this chapter

(5) Thelessor is not accountable to the lessee for any profit
(gﬁ)a@eon any disposition. A lessee who rightfully rejects or justifi
revokes acceptance shall account to the lessor for any excess
%verthe amount of the lesseesecurity interest.
istory: 1991 a. 148

411.525 Lessor’s right to possession of goods.
alessor discovers that the lessee is insolvent, the lessor may rezl‘ri
to deliver the goods.

(2) After a default by the lessee under the leas#ract of the
typedescribed in $411.523 (1)or (3) (a)or, if agreed, after other
default by the lessee, the lessor has the right to take possessi
thegoods. If the lease contract so provides|eéksor may require
thelessee tassemble the goods and make them available to
lessorat a place designated by the lessor that is reasonably-conve

nientto both parties. Vthout removal, thdessor may render 411 528 Lessor’'s damages for nonacceptance, failure

unusableany goods employeid trade or business, and may-distg pay, repudiation or other default. (1) Except as other

poseof goods on the lesssgdremises. wise provided withrespect to damages liquidated in the lease
(3) The lessor may proceed under s(ip) without judicial agreemenbr otherwise determined pursuant to agreement of the

procesdf it can be done without breach of the peace or the lesggirties,if a lessor elects to retain the goods or a lessor elects to dis

may proceed by action. poseof the goods and the dispositienby lease agreement that
History: 1991 a. 148 doesnot qualify under $411.527 (2) or is by sale or otherwise,

, . . . thelessor may recover from the lessee all of the following as dam

411.526 Lessor's stoppage of delivery in transit or agesfor a default of the type described in41.523 (1)or (3) (a)

otherwise. (1) A lessor may stop delivery of goods in the-poq)ry if agreed, for other default of the lessee:

sessiorof a carrieror other bailee if the lessor discovers that the (a) Accrued and unpaid rent as of the date of default if the les

lesseeis insolventand may stop delivery of carload, truckload . .
planeload or lager shipment®f express or freight if the Iesseeseer]as never taken possession of the goods, i lessee has

repudiatesr fails to make a payment due before delivetyether takesrég;])(saseossé%nocr)ggz agr(ljig?aa?es c())rf1 twhag:fgststzg mgklggslﬂefpos
for rent, security or otherwise under the lease contract, or for %y 9
e

: . f the goods to the lessor
otherreason the lessor has a right to withhold or take possessiot)” .
of the goods. g P b) The present value as of the date determined unddapar

A . of the total rent for the then remaining lease tefrthe original
d el(i\z/c)erlnu?]ltJiTS;r:ngo?str:gTo?%\?\/?;deg Cs(l:JlE)I%) the lessor may stop leaseagreement minus the present value as of the same date of the
y any 9 ) market rent at the place whehegoods are located computed for
(a) Receipt of the goods by the lessee. the same lease term.

(b) Acknowledgment to the lessee by any bailee of the goods,(c) Any incidental damages allowed under1.530 less
excepta carriey that the bailee holds the goods_for t_he Iess_,ee. expensesaved in consequence of the lesseefault.
(c) Acknowledgment to the lessee by a carrier via reshlpment(z) If the measure of damages provided in €lipis inade
or as a warehouse th_at the carrier holds the goods for the Ies%,[eto put a lessor in as good a position as performance would
(3) (a) To stop deliverya lessor shall so notify &senable the have,the measure of damages is the present value of the profit,
baileeby reasonable diligence to prevent delivery of the goodsncluding reasonable overhead, that the lessounld have made
(b) After notification, the bailee shall hold and deliver thérom full performance by the lessee, together with any incidental
goodsaccording to the directions of the lesduuit the lessor is damagesllowed under s411.530 due allowance for costs rea
liable to the bailee for any ensuing cbes or damages. sonablyincurred and due credit for payments or proceeds of dis
(c) A carrier who has issued a nonnegotiable bill of lading R9sition.
not obliged to obey a notification &top received from a person History: 1991 a. 148

other than the consignor , .
History: 1991 a. 14820%9 a 322 411.529 Lessor’s action forthe rent. (1) After defaultby

the lessee under the lease contracthe type described in s.
411527 Lessor’s rights to dispose of goods. (1) After 411.523(1)or(3) (a)or, if agreed, after other default by the lessee,
adefaultby a lessee under the lease contract of the type descrithdbie lessor complies with sut2), all of the following apply:
in s.411.523 (1)or (3) (a)or after the lessor refuses to deliver or (a) For goods accepted by the lessee and not repossessed by or
takespossession of goods, dragreed, after other default by a-lestenderedo the lessor and for conforming goods lost or damaged
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within a commercially reasonable time after risk of loss passed&fault,in connection with return or disposition of the goods, or
the lessee, the lessor may recover from the lessee as damagjesrwiseresulting from the default.

accruedand unpaid rent as of the date of entry of judgment in favoHistory: 1991 a. 148

of the lessqrthe present value as of the same date of the rentlIll r . . -

thethen remaining lease term of the lease agreement, and any i 1?"531 Standing to sue 3rd parties for injury to

. goods. (1) If a 3rd party so dealwith goods that have been
ggﬂ;aelgﬁénni%ﬁh%l?gzg el{réi?;ﬁtl'sw less expenses saved Ir‘%entifiedto a lease contract as to cause actionable injury to a party

. o . . tothe lease contract, all of the following apply:

(b) For goods identified to t_he lease contradhd lessor is (a) The lessor has a right of action against the 3rd.party
unableafter reasonable feft to dispose of them at a reasonable b) Thel Iso h iaht of acti inst the 3rd part
price or thecircumstances reasonably indicate that tHattefill ., () ; ﬁe?sﬁe also has a right ot action against the srd party
beunavailing,the lessor may recover from the lessee as damagegnyo the following occurs: L .
accruedand unpaid rent as of the date of entry of judgment in favor 1- The lessee has a security interest in the goods.
of the lessarthe present value as of the same date of the rent for 2. The lessee has an insurable interest in the goods.
thethen remaining lease term of the lease agreement, and any inci 3. The lessee bears the risk of loss under the lease contract or
dentaldamages allowed under4d.1.53Q less expenses saved irhassince the injury assumed that risk as against the lessor and the
consequencef the lesses’default. goodshave been converted or destroyed.

(2) Exceptas provided in sul3), the lessor shall hold for the  (2) If atthe time of the injury the party plairftifid not bear
lesseefor the remainindease term of the lease agreement ariperisk of loss as against the other padyhe lease contract and
goodsthathave been identified to the lease contract and are in Hgreis no arrangement between them for disposition of the recov
lessor’scontrol. ery, his or her suit or settlement, subject to hi@rown interest,

(3) Thelessor may dispose of the goods at any time befdred> @ f'_d uciary for t.h € other party to the lease contract.
collection of thejudgment for damages obtained under §Mp. (3) Eitherparty with the consent of thether may sue for the
If the disposition idefore the end of the remaining lease term G€nefitof whom it may concern.
the lease agreemerthe lessds recovery against the lessee for Histoy: 1991a 148
damagess governed by €111.5270r411.528 and the lessor will 411,532 Lessor's rightsto residual interest. In addition
causean appropriate credit to be provided aganjstdgment for to any other recovery permitted by thisapter or other lavihe
damagedo the extent that the amount of the judgment exceeds [B€sormay recover from the lessee an amount that will fully-com
recoveryavailable under €111.5270r 411.528 pensatehe lessor for any loss of or damage to the Iessesidual

(4) Paymenbf the judgment for damages obtained under subterestin the goods caused by the default of the lessee.

(1) entitles the lessee to the use and possession of the goods istory: 1991 a. 148
thendisposed of for the remaining lease term of and in accordance

with the lease agreement. SUBCHAPTERVI
(5) After default by the lessee under the lease contratieof
typedescribed in $411.523 (1)or (3) (a)or, if agreed, after other TRANSITIONAL PROVISIONS

defaultby the lessee, a lessor who is held not entitled taureter
this section shall neverthelebe awarded damages for nonaceept11.901 Applicability;  written agreement to modify
anceunder s411.5270r 411.528 (1) Thischapter applie® a lease contract that is entered into on
History: 1991 a. 148 or after July 1, 1992.
o . (2) Thischapter applies to a lease contract thantered into
411.530 Lessor’s incidental damages. Incidental dam pefore Julyl, 1992, or to a modification, extension or renewal of
agesto an aggrievetessor include any commercially reasonablgycha lease contract, if the parties agree in writing that the lease

chargesexpenses or commissions incurred in stoppieigvery  contractshall be governed by this chapter
in the transportation, care and custody of goods after the lesse@’istory: 1991 a. 148
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