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AN ACT exempting the developer, seller, or facilitator of the exchange of an open

blockchain token from certain securities laws and adopting the Uniform
Commercial Code relative to controllable electronic records.

SPONSORS: Rep. Ammon, Hills. 40; Rep. Alexander Jr., Hills. 6; Rep. Osborne, Rock. 4; Rep.
Warden, Hills. 15; Rep. Edwards, Rock. 4; Rep. Berezhny, Graf. 9; Rep. Baxter,
Rock. 20; Rep. White, Merr. 20; Sen. Avard, Dist 12

COMMITTEE: Commerce and Consumer Affairs

AMENDED ANALYSIS

This bill exempts the developer, seller, or facilitator of the exchange of an open blockchain token
from certain securities laws.

This bill also adopts the Uniform Commercial Code on controllable electronic records.

Explanation: Matter added to current law appears in bold italics.

Matter removed from current law appears [inbroeketsand struckthreuch.]

Matter which iIs either (a) all new or (b) repealed and reenacted appears in regular type.
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STATE OF NEW HAMPSHIRE
In the Year of Our Lord Two Thousand Twenty Two

AN ACT exempting the developer, seller, or facilitator of the exchange of an open
blockchain token from certain securities laws and adopting the Uniform
Commercial Code relative to controllable electronic records.

Be it Enacted by the Senate and House of Representatives in General Court convened:

1 New Paragraph; Uniform Securities Act; Definitions; Open Blockchain Token. Amend RSA
421-B:1-102 by inserting after paragraph (35) the following new paragraph:
(35-a) “Open blockchain token" means a digital unit which is:

(A) Created: )

(i) In response to the verification or collection of a specified number of
transactions relating to a digital ledger or database;

(i} By deploying computer code to a blockchain network that allows for the
creation of digital tokens or other units; or

(iti) Using any combination of the methods specified in subparagraphs (i) and
(ii) of this paragraph;

(B) Recorded in a digital ledger or database which is chronological, consensus-
based, decentralized and mathematically verified in nature, especially relating to the supply of units
and their distribution; and

(Cy Capable of being traded or transferred between persons without an
intermediary or custodian of value.

2 New Paragraph; Uniform Securities Act; Exempt Transaction; Open Blockchain Token.
Amend RSA 421-B:2-202 by inserting after paragraph (24) the following new paragraph:
(25) A purchase or sale of an open blockchain token if all of the following are met:

(A) The issuer or seller of the token, or the registered agent of the developer or
geller, files a notice of intent with the secretary of state, as specified in subsection (D) of this section;

(B) The purpose of the token is for a consumptive purpose, which shall only be
exchangeable for, or provided for the receipt of, goods, services or content, including rights of access
to goods, services or content; and

(C) The issuer or seller of the token did not sell the token to the initial buyer as a
financial investment. For purposes of this subsection, a developer seller of the token will be deemed
not to have sold the token to the initial buyer as a financial investment if:

(i) The issuer or seller did not market the token as a financial investment;
and

(ii) At least one of the following is true:
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(a) The issuer or seller of the token reasonably believed that it sold the token to the
initial buyer for a consumptive purpose; .

(b) The token has a consumptive purpose that is available at the time of sale and can be
used at or near the time of sale for use for a consumptive purpose;

{c) If the token does not have a consumptive purpose available at the time of sale, the
initial buyer of the token is prevented from reselling the token until the token is available for use for
a consumptive purpose; or

(d) The issuer or seller takes other reasonable precautions to prevent buyers from
purchasing the token as a financial investment.

(D) The issuer, seller or person who facilitates the exchange of an open
blockchain token, or the registered agent of the applicable person, files a notice of intent with the
secretary of state pri‘or to offering or selling the tokens in this state. The notice of intent shall
contain the name of the person acting as an issuer, seller or facilitator, the contact information of the
person or the registered agent of the person, and a statement that any marketing or advertising
materials, including web sites offering or selling open blockchain tokens, will contain a disclosure
that the tokens are not regist?red as securities pursuant to a transaction exemption under RSA 421-
B, the New Hampshire Uniform Securities Act. The notice shall also specify whether the person will
be acting as an issuer, seller or facilitator. A form shall be made available by the office of the
secretary of state on its Internet website for this purpose. The secretary of state shall charge a fee of
$100 per filing. I

3 New Subparagraph; Uniform Securities Act; Broker-Dealer Registration Requirements and
Exemption. Amend RSA 421-B:4-401(b) by inserting after subparagraph (2) the following new
subparagraph:

(3)(A) Except as otherwise provided by RSA 421-B:5-511, a person who exclusively

facilitates the exchange of an open blockchain token if all of the following are met:

(i) The person, or the registered agent of the person, files a notice of intent
with the secretary of state, as specified in RSA 421-B:2-202(26)(d);

(ii) The person has a reasonable and good faith belief that a token subject to
exchange conforms to the requirements of paragraphs RSA 421-B:2-202(25)(a)-(c); and

(iii) The person takes reasonably prompt action to terminate the exchange of
a token that does not conform to the requirements of this subsection.

4 New Section; Uniform Securities Act; Liability of Issuers, Seller, and Others Who Facilitate
Exchange of Open Blockchain Tokens. Amend RSA 421-B by inserting after section 5-510 the
following new section:

421-B:5-511 Liability of Issuers, Sellers, and Others Who Facilitate Exchange of Open
Blockchain Tokens. Notwithstanding any other provision of law, an issuer, seller, or a person who

facilitates the exchange of an open blockchain token is subject to the provisions of RSA 421-B:5-501
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through RSA 421-B:5-503 and RSA 421-B:5-505 through RSA 421-B:5-510 onily to the extent
necessary to carry out those sections. The secretary of state shall have the authority provided under
RSA 421-B:6-601 through RSA 421-B:6-613 to determine compliance with the provisions of this
section, including whether a person qualifies for the exemptions set forth in this section. The
evidentiary burdens specified in RSA 421-B:5-503 shall apply in any proceeding initiated by the
secretary of state pursuant to this subsection. '

5 Statement of Intent.

I. The Joint Committee on the Uniform Commercial Code and Emerging Technologies of the
Uniform Law Commission has developed draft Uniform Commercial Code provisions governing
certain digital assets, specifically those that fall within the definition of "controllable electronic
records." The current draft has been extensively vetted by those who understand and participate in
digital transactions.

II. Adoption of the Uniform Law Commission's draft by the New Hampshire general court
will create a considerable advantage for New Hampshire to lead in emerging industries utilizing
blockchain, digital ledger technology, virtual currencies, and other digital assets and would provide a
sensible framework and legal certainty for transactions of controllable electronic records. In
subsequent sessions, if necessary, the New Hampshire general court will review and adopt
.conforming amendments to the provisions of the Uniform Commercial Code on controllable electronic
records to remain consistent with the language and intent of the final proposal of the Joint
Committee on the Uniform Commercial Code and Emerging Technologies of the Uniform Law
Commission,

6 New Subdivision; Uniform Commercial Code; Article 12; Controllable Electronic Records.
Amend RSA 382-A by inserting after section 3-809 the following new subdivision:

ARTICLE 12
CONTROLLABLE ELECTRONIC RECORDS

382-A:12-101 Short Title. This article may be cited as Uniform Commercial Code-Controllable
Electronic Records.

382-A:12-102 Definitions.

{a) In this article: .

{1) "Controllable electronic record” means an electronic record that can be subjected
to control under RSA 382-A:12-105. Except as otherwise provided or the context otherwise requires,
the term includes a controllable account or a controllable payment intangible evidenced by a
controllable electronic record. The term does not include deposit accounts, electronic chattel paper,
electronic documents of title, intangible money, investment property, or "transferable records", as
defined in the Electronic Signatures in Global and National Commerce Act, 15 U.S.C. Section
7021(a)(1) or as defined in RSA 294-E:16, 1.

(2) "Electronic record" means a record stored in an electronic medium.
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(b) The definitions of "account debtor,” "authenticate," “"controllable account,"

"controllable payment intangible," "deposit accoimt,“ "electronic chattel paper,” "intangible money,"
"Investment property," and "proceeds"” in Article 9 apply to this article.
(c) "Value" has the meaning provided in RSA 382-A:3-303(a).
382-A:12-103 Scope. '

{a) This article applies to controllable electronic records, controllable accounts, and
controllable payment intangibles.

(b) If there is conflict between this article and Article 9, Article 9 governs.

(¢) A transaction subject to this article is subject to any applicable rule of law that
establishes a different rule for consumers and: (i) any other statute or regulation that regulates the
rates, charges, agreements, and practices for loans, credit sales, or other extensions of credit and (ii)'
any consumer-protection statute or regulation.

382-A:12-104 Rights in Controllable Electronic Records.

(a) In this section, "qualifying purchaser" means a purchaser of a contlzollable electronic
record or an interest in the controllable electronic record that obtains control of the controllable
electronic record for value, in good faith, and without notice of a claim of a property right in the
controllable: electronic record.

(b) Except as provided in this section, law other than this article determines whether a
person acquires a right in a controllable electronic record and the right, if any, the person acquires.

| (c) A purchaser of a controllable electronic record acquires all rights in the controllable
electronic record that the transferor had or had power to transfer.

(d) A purchaser of a limited interest in a controllable electronic record acquires rights
only to the extent of the interest purchased.

(e) A qualifying purchaser acquires its rights in the controllable electronic record free of
a claim of a property right in the controllable electronic record.

(D Except as provided in subsection (e) or law other than this article, a qualifying
purchaser takes a right to payment, right to performance, or interest in property evidenced by the
controllable electronic record subj‘ect to a claim of a property right in the right to payment, right to
performance, or other interest in property. )

{2} An action based on a claim of a property right in a controllable electronic record,
whether framed in conversion, replevin, constructive trust, equitable lien, or other theory, may not
be asserted against a qualifying purchaser of any controllable electronic record.

(h} Filing of a financing statement under Article 9 is not notice of a claim of a property
right in a controllable electronic record.

382-A:12-105 Control of Controllable Electronic Record.

(a) A person has control of a controllable electronic record if:
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(1) the controllable electronic record, a record attached to or logically associated with
the controllable electronic record, or the system in which the controllable electronic record is
recorded, if any, gives the person:

(A) the power to avail itself of substantially all the benefit from the controllable
electronic record; and

(B) subject to subsection (b), the exclusive power to:

(i) prevent others from availing themselves of substantially all the benefit

from the controllable electronic record; and
, (ii) transfer control of the controllable electronic record to another person or
cause another person to obtain control of a controllable electronic record that is derived from the
controllable electronic record; and

(2) the controllable electronic record, a record attached to or logically associated with
the controllable electronic record, or the system in which the controllaiale electronic record is
recorded, if any, enables the person to readily identify itself in any way as having the powers
specified in paragraph (1), including by name, identifying number, cryptographic key, office, or
account number.

(b} A power specified in subsection (a)(1) is exclusive, even if:

(1) the controllable electronic record or the system in which the controllable
electronic record is recorded, if any, limits the use to which the controllable electronic record may be
put or has a protocol that is programmed to result in a transfer. of control; or

(2) the person has agreed to share the power with another person.

382-A:12-106 Discharge of Account Debtor on Controllable Account or Controllable Payment
Intangible.
(a) Except as provided in this section, an account debtor on a controllable account or
controllable payment intangible may discharge its obligation: ‘

(1) by paying the person having control of the controllable electronic record that
evidences the controllable account or controllable payment intangible; or

(2) by paying a person that formerly had control of the controllable electronic record.

(b) Subject to subsections (d) and (h), an account debtor may not discharge its obligation

by paying a person that formerly had control of the controllable electronic record if the account

- debtor receives a notification that:

(1) is authenticated by a person that formerly had control or the person to which
control was transferred;

(2) reasonably identifies the controllable account or contrellable payment intangible;

(3) notifies the account debtor that control of the controllable electronic record that

evidences the controllable account or controllable payment intangible was transferred;
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(4) identifies the transferee, in any reasonable way, including by name, identifying
number, cryptographic key, office, or account number; and

(5) provides a commercially reasonable method by which the account debtor is to pay
the transferee. _

(c) After receipt of a notification that complies with subsection (b), the account debtor
may discharge its obligation only by p%ying in accordance with the notification and may not
discharge the obligation by paying a person that formerly had eontrol.

(d) Subject to subsection (h), notification is ineffective under subsection (b):

(1) unless, before the notification is sent, the account debtor and the person that at
that time had control of the controllable electronic record that evidences the controllable account or
controllable payment intangible agree in an authenticated record to a commercially reasonable
method by which a person can furnish reasonable proof that control has been transferred,;

(2) to the extent that an agreement between the account debtor and the seller of a
payment intangible limits the account debtor's duty to pay a person other than the seller and the
limitation is effective under law other than this article; or

(3) at the option of the account debtor, if the notification notifies the account debtor
to divide a payment, make less than the full amount of any required payment, or pay any portions of
a payment by more than one method or to more than one person.

' (e) Subject to subsection (h), if requested by the account debtor, the person giving the
notification shall seasonably furnish reasonable proof, using the agreed method, that control of the
controllable electronic record has been transferred. Unless the person complies with the request, the
account debtor may discharge its obligation by paying a person that formerly had control, even if the
account debtor has received a notification under subsection (b).

(f) A person furnishes reasonable proof that control has been transferred if the person
demonstrates, using the agreed methed, that the transferee has the power to avail itself of
substantially all the benefit from the controllable electronic record, prevent others from availing
themselves of substantially all the benefit from the controllable electronic record, and transfer these
powers to another person.

(g) Subject to subsection (h), an account debtor may not waive or vary its option under
subsection (d)(3).

(h) This section is subject to law other than this article which establishes a different rule
for an account debtor who is an individual and who incurred the obligation primarily for personal,
family, or household purposes.

382-A:12-107 Governing Law.
(a) Except as provided in subsection (b) and {(d), the local law of a controllable electronic

record's jurisdiction governs the matters covered by this article.
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() The local law of a controllable electronic record's jurisdiction governs the matters
covered by RSA 382-A:12-106 unless an agreement effective under RSA 382-A:1-301(a) determines
that the local law of another jurisdiction governs such matters.

(¢) The following rules determine a controllable electronic record's jurisdiction for
purposes of this section:

(1) If the controllable electronic record, or a record attached to or logically associated
with the controllable electronic record which is readily available for review, expressly provides that a
particular jurisdiction is the controllable electronic record's jurisdiction for purposes of this article or
the UCC, that jurisdiction is the controllable electronic record's jurisdiction.

(2) If paragraph (1) ﬂoes not apply and the rules of the system in which the
controllable electronic record is recorded are readily available for review and expressly provide that
a particular jurisdiction is the controllable electronic record's jurisdiction for purposes of this article
or the UCC, that jurisdiction is the controllable electronic record's jurisdiction.

{3) If none of the preceding paragraphs applies and the controllable electronic
record, or a record attached to or logically associated with the controllable electronic record which is
readily available for review, expressly provides that the controllable electronic record is governed by
the law of a particular jurisdiction, that jurisdiction is the controllable electronic record's
jurisdiction.

(4) If none of the preceding paragraphs applies and the rules of the system in which
the controllable electronic record is recorded are readily available for review and expressly provide
that the controllable electronic record or the system is governed by the law of a particular
jurisdietion, that jurisdiction is the controllable electronic record's jurisdiction.

(5) If none of the preceding paragraphs applies, the controllable electronic record's
jurisdiction is the jurisdiction in which the transferor is located.

(d) If paragraph (5) of subsection (c) applies and the location of the transferor cannot be
readily determined, the transferor is deemed to be located in New Hampshire. '

(e) Subsection (c¢) applies even if a transaction does not bear any relation to the
controllable electronic record's jurisdiction determined under paragraphs (c)(1)-(4).

(fi Except as provided in subsection {d), the location of the transferor for purposes of
paragraph (c)(5) is determined under RSA 382-A:9-307.

(8) The rights acquired by a purchaser or a qualifying purchaser under RSA 382-A:12-
104 are governed by the law applicable under this section as determined at the time of that person's
purchase. - J

7 Secured Transactions; Definitions; Account. Amend RSA 382-A:9-102(a)(2) to read as follows:

(2) "Account", except as used in "account for", means a right to payment of a

monetary obligation, whether or not earned by performance, (i) for property that has been or is to be

sold, leased, licensed, assigned, or otherwise disposed of, (ii} for services rendered or to be rendered,
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(iii) for a policy of insurance issued or to be issued, (iv) for a secondary obligation incurred or to be
incurred, (v) for energy provided or to be provided, (vi) for the use or hire of a vessel under a charter
or other contract, (vii) arising out of the use of a credit or charge card or information contained on or
for use with the card, or (viii) as winnings in a lottery or other game of chance operated or sponsored
by a State, governmental unit of a State, or person licensed or authorized to éperate the game by a
State or governmental unit of a State. The term includes controllable accounts and health-care-
insurance receivables. The term does not include (i) rights to payment evidenced by chattel paper or
an instrument, (ii) commercial tort claims, (iil) deposit accounts, (iv) investment property, (v) letter-
of-credit rights or letters of eredit, or (vi) rights to payment for money or funds advanced or sold,
other than rights arising out of the use of a credit or charge card or information contained on or for
use with the card.

8 New Subparagraph; Secured Transactions; Definitions; Controllable Account; Controllable
Payment Intangible. Amend RSA 382-A:9-102(a) by inserting after subparagraph (27) the following
new subparagraphs:

{27A) "Controllable account” means an account evidenced by a controllable electronic
record that provides that the account debtor undertakes to pﬁy the person' that has control under
RSA 382-A:12-105 of the controllable electronic record.

(27B) "Controllable payment intangible" means a payment intangible evidenced by a
controllable electronic record that provides that the account debtor undertakes to pay the person
that has control under RSA 382-A:12-105 of the controllable electronic record.

9 Secured Transactions; Definitions; Payment Intangible. Amend RSA 382-A:9-102(a)(61) to
read as follows: '

(61) "Payment intangible" means a general intangible under which the account
debtor's principal obligation is a monetary obligation. This term includes conirollable payment
intangibles.

10 Secured Transactions; Contrel; Other Articles. Amend RSA 382-A:9-102(b) to read as
follows: .

(b) "Control" as provided in Section 7-106 and the following definitions in other articles
apply to this article:
"Applicant" Section 5-102.
"Beneficiary" Section 5-102.
"Broker" Section 8-102.
"Certificated security" Section 8-102.
"Check" Section 3-104.
"Clearing corporation" Section 8-102.
"Contract for sale" Section 2-106.

"Controllable electronic record” Section 12-102,
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"Customer” Section 4-104.

"Entitlement holder" Section 8-102.

“Financial asset" Section 8-102.

"Holder in due course" Section 3-302.

"Issuer" (with respect to a letter of credit or letter-of-credit right) Section 5-102.
"Tssuer" (with respect to a security) Section 8-201.
"Tssuer" (with respect to documents of title) Section 7-102.
"Lease" Section 2A-103.

"Lease agreement"” Section 2A-103.

"Lease contract” Section 2A-103.

"Leasehold interest” Section 2A-103.

"Lessee" Section 2A-103,

"Lessee in ordinary course of business" Section 2A-103.
"Lessor” Section 2A-103.

"Lessor's residual interest" Section 2A-103.

"Letter of credit” Section 5-102.

"Merchant" Section 2-104.

"Negotiable instrument” Section 3-104.

"Nominated person” Section 5-102.

"Note" Section 3-104.

"Proceeds of a letter of credit" Section 5-114.

"Prove" Section 3-103.

"Qualifying purchaser” Section 12-104.

"Sale" Section 2-1086.

"Securities account” Section 8-501.

"Securities intermediary” Section 8-102.

"Security" Section 8-102.

"Security certificate" Section 8-102.

"Security entitlement" Section 8-102.

"Uncertificated security” Section 8-102.

11 New Section; Secured Transactions; Control of Controllable Electronic Record. Amend RSA

382-A by inserting after section 9-107 the following new section:

382-A:9-107A Control of Controllable Electronic Record, Qontrollable Account, or Controllable

Payment Intangible.

(a) A secured party has control of a controllable electronic record as provided in RSA

382-A:12-105,
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() A secured party has control of a controllable account or controllable payment
intangible if the secured party has control of the controllable electronic record that evidences the
controllable account or controllable payment intangible.

12  Secured Transactions; Attachment and Enforceability of Security Interest. Amend the
introductory paragraph of RSA 382-A:9-203(b) to read as follows:

() Enforceability. Except as otherwise provided in subsections (¢) through [@&] (). a
security interest is enforceable against the debtor and third parties with respect to the collateral
only if:

18 Secured Transactions; Attachment and Enforceability. Amend RSA 382-A:9-203(b)(3)(D) to
read as follows:

(D) the collateral is deposit accounts, electronic chattel paper, electronic
documents, investment property, or letter-of-credit rights, [exr—eleetronie—doeumentss] and the
secured party has control under Section 7-1086, 9-104, 9-105, 9-1086, [ex] 9-107, or 9-107A pursuant to
the debtor's security agreement. _

14 New Subparagraph; Secured Transactions; Controllable Accounts. Amend RSA 382-A:9-203
by inserting after subparagraph (i) the following new subparagraph:

() Controllable account or controllable payment intangible. The attachment of a
security interest in a controllable electronic record that evidences a controllable account or
controllable payment intangible is also attachment of a security interest in the controllable account
or controllable payment intangible.

15 Secured Transactions; Rights and Duties of Secured Party Having Possession or Control of
Collateral. Amend the introductory paragraph of RSA 382-A:9-207(c) to read as follows:

(¢) Duties and rights when secured party in possession or control. Except as otherwise
provided in subsection (d), a secured party having possession of collateral or control of collateral
under Section 7-106, 9-104, 9-105, 9-106, [ex] 9-107, or 9-107A:

16 Secured Transactions; Additional Duties of Secured Part Having Control of Collateral.
Amend RSA 382-A:9-208(b)(5)-(6) to read as follows:

(5) a secured party having control of a letter-of-credit right under Section 9-107 shall
send to each person having an unfulfilled obligation to pay or deliver proceeds of the letter of credit
to the secured party an authenticated release from any further obligation to pay or deliver proceeds
of the letter of credit to the secured party; [and]

{(6) a secured party having control of an electronic document shall:

(A) give control of the electronic document to the debtor or its designated
custodian;

(B) if the debtor designates a custodian that is the designated custodian with
which the authoritative copy of the electronic document is maintained for the secured party,

communicate to the custodian an authenticated record releasing the designated custodian from any
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further obligation to comply with®instructions originated by‘the secured party and instructing the
custodian to comply with instructions originated by the debtor; and
(C) take appropriate action to enable the debtor or its designated custodian to_
make copies of or revisions to the authoritative copy which add or change an identified assignee of
the authoritative copy without the consent of the secured party[-]; and
(7) a secured party having conirol of a controllable electronic record shall
transfer control of the controllable electronic record to the debtor or to a person designated
by the debtor.
17 Becured Transactions; Law Governing Perfection and Priority of Security Interests. Amend
the introductory paragraph of RSA RSA 382-A:9-301 to read as follows:
Except as otherwise provided in Sections 9-303 through[—8-368] 9-3064, the following rules
determine the law governing perfection, the effect of perfection or nonperfection, and the priority of a
security interest in collateral:
18 New Section; Law Governing Perfection and Priority of Security Interests in Controllable
Electronic Records. Amend RSA 382-A by inserting after section 9-306 the following new section:
382-A:9-306A Law Governing Perfection and Priority of Security Interests in Controllable
Electrenic Records.

(a) Governing law; general rules. Except as provided in subsection (b), perfection, the
effect of perfection or nonperfection, and the priority of a security interest in a controllable electronic
recc;rd is governed by:

(1) the local law of the controllable electronic record's jurisdiction as specified in RSA
382-A:12-107(c)(1) through (4); or

(2) if non of those paragraphs applies, the local law of the jurisdiction in which the
debtor is located.

() Governing law; perfection by filing. The local law of the jurisdiction in which the
debtor is located governs perfection of a security interest in a controllable electronic record
intangibles by filing.

(¢} Location of the debtor. If the location of the debtor cannot readily be determined, the
debtor is deemed to be in this state.

19 New Paragraph; Secured Transactions; When Security Interest or Agricultural Lien is
Perfected. Amend RSA 382-A:9-308 by inserting after paragraph (g) the following new paragraph:

(h) Controllable account or controliable payment intangible. Perfection of a security
interest In a controllable electronic record that evidences a controllable account or controllable
payment intangible also perfects a security interest in the controllable account or controllable
payment intangible.

20 Filing to Perfect Security Interest or Agricultural Lien. Amend RSA 382-A:9-310(b){8) to

read as follows:

k.
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{8) in controllable electronic records, deposit accounts, electronic chattel paper,
electronic documents, investment property, or letter-of-credit rights which is perfected by control
under Section 9-314;

21 Perfection of Security Interests in Chattel Paper. Amend the section heading of RSA 382-
A:312 through 9-312(a} to read as follows:

382-A:9-312 Perfection of Security Interests in Controllable Electronic Records, Chattel
Paper, Deposit Accounts, Documents, Goods Covered by Documents, Instruments, Investment
Property, Letter-of-Credit Rights, and Money; Perfection by Permissive Filing; Temporary Perfection
Without Filing or Transfer of Possession.

(a) Perfection by filing permitted. A security interest in chattel paper, controllable
electronic records, negotiable documents, instruments, or investment property may be perfected by
filing.

22 Becured Transactions; Perfection by Control. Amend RSA 382-A:9-314(a)-(b) to read as -
follows:

(a) Perfection by control. A security interest in investment property, deposit accounts,
letter-of-credit rights, contrellable electronic records, electronic chattel paper, or electronic
documents may be perfected by control of the collateral under Section 7-106, 9-104, 9-105, 9-1086, [e¥]
9-107, or 9-107A.

(b) Specified collateral: time of perfection by control; continuation of perfection, A

security interest in controllable electronic records, deposit accounts, electronic chattel paper,

letter-of-credit rights, or electrenic documents is perfected by control under Section 7-106, 9-104, 9-

105, [ex] 9-107, or 9-107A when the secured party obtains control and remains perfected by control
only while the secured party retains control.
23 Secured Transactions; Effect of Change in Governing Law. Amend the introductory
paragraph of RSA 382-A:9-316(a) to read as follows:
{a) General rule: effect on perfection of change in governing law. A security interest
perfected pursuant to the law of the jurisdiction designated in Section 9-301(1), [ex] 9-305(c), or 9-
206A(a)(2) or (b) remains perfected until the earliest of:
24 New paragraphs; Secured Transactions; Change in Jurisdiction. Amend RSA 382-A:9-316 by
ingerting after paragraph (f) the following new paragraphs:
(fA) Chane in jurisdiction of controllable accounts, controllable electronic records, or
controllable payment intangibles. A security interest that is perfected pursuant to the law

designated in Section 9-306A(a)(1) remains perfected until the expiration of four months after a

_change of the applicable law to another jurisdiction.

(fB) Subsection (fA) security interest perfected or unperfected under law of new
jurisdiction. If a security interest described in subsection (fA) becomes perfected under the law of

the other jurisdiction before the end of the period described in that subsection, it remains perfected
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thereafter. If the security interest does not become perfected under the law of the other jurisdiction
before the earlier of that time or the end of that period, it becomes unperfected and is deemed never
to have been perfected as against a purchaser of the collateral for value.

25 New Section; Priority of Security Interésts in Controllable Electronic Record. Amend RSA
382-A by inserting after section 9-326 the following new section:

382-A:9-326A Priority of Security Interests in Controllable Electronic Record. A security
interest in a controllable electronic record held by a secured party having control of the controllable
electronic record has priority over a conflicting security interest held by a secured party that does
not have control.

26 Secured Transactions; Priority of Rights of Purchasers. Amend RSA 382-A:9-331 to read as
follows: l

382-A:9-331 Priority of Rights of Purchasers of Instruments, Documents, and Securities Under
Other Articles; Priority of Interests in Financial Assets and Security Entitlements Under Article 8
and Controllable Electronic Records Under Article 12.

(a) Rights under Articles 3, 7, [and] 8, and 12 not limited. This article does not limit the
rights of a holder in due course of a negotiable instrument, a holder to which a negotiable document
of title has been duly negotiated, [e¥] a protected purchaser of a security or e gqualifying
purchaser as defined in section 12-104 of a controliable electronic record. These holders or
purchasers take priority over an earlier security interest, even if perfected, to the extent provided in
Articles 3, 7, [and] 8, and 12.

(b) Protection under Article 8 and 12. This article does not limit the rights of or impose
liability on a person to the extent that the person is protected against the assertion of a claim under
Article 8 or 12.

(c) Filing not notice. Filing under this article does not constitute notice of a claim or
defense to the holders, or purchasers, or persons described in subsections (a) and (b).

27 BSecured Transactions; Discharge of Account Debtor. Amend RSA 382-A:9-406 to read as
follows:

382-A:9-406 Discharge of Account Debtor; Natification of Assignment; Identification and Proof of
Assignment; Restrictions on Assignment of Accounts, Chattel Paper, Payment Intangibles, and
Promissory Notes Ineffective.

(a) Discharge of account debtor; effect of notification. Subject to subsections (b) through
[&)] (R), an account debtor on an account, chattel paper, or a payment intangible may discharge its
cbligation by paying the assignor until, but not after, the account debtor receives a notification,
authenticated by the assignor or the assignee, that the amount due or to become due has been
assigned and that payment is to be made to the assignee. After receipt of the notification, the
account debtor may discharge its obligation by paying the assignee and may not discilarge the

obligation by paying the assignor.
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(b) When notification ineffective. Subject to sibsection (h) and (&), notification is
ineffective under subsection (a):

(1) if it does not reasonably identify the rights assigned;

(2) to the extent that an agreement between an account debtor and a seller of a
payment intangible limits the account debtor's duty to pay a person other than the seller and the
limitation is effective under law other than this article; or

(3) at the option of an account debtor, if the notification notifies the account debtor
to make less than the full amount of any installment or other periodic payment to the assignee, even
if:

(A) only a portion of the account, chattel paper, or payment intangible has been
assigned to that assignee;

(B) a portion has been assigned to another assignee; or

{C) the account debtor knows that the assignment to that assignee is limited.

(c) Proof of assignment. Subject to subsection (h) and (&), if requested by the account
debtor, an assignee shall seasonably furnish reasonable proof that the assignment has been made.
Unless the assignee complies, the account debtor may discharge its obligation by paying the
assignor, even if the acecount debtor has received a notification under subsection (a).

(d) Term restricting assighment generally ineffective. Except as otherwise provided in
subsection (e) and Sections 2A-303 and 9-407, and subject to subsection (), a term in an agreement
between an account debtor and an assignor or in a promissory note is ineffective to the extent that it:

(1) prohibits, restricts, or requires the consent of the account debtor or person
obligated on the promissory note to the assignment or transfer of, or the creation, attachment,
perfection, or enforcement of a security interest in, the account, chattel paper, payment intangible,
or promissory note; or

| (2) provides that the assignment or transfer or the creation, attachment, perfection,
or enforcement of the security interest may give rise to a default, breach, right of recoupment, claim,
defense, termination, right of termination, or remedy under the account, chattel paper, payment
intangible, or promissory note.

(e) Inapplicability of subsection (d) to certain sales. Subsection (d) does not apply to the
sale of a payment intangible or promissory note, other than a sale of a controllable payment
intangible and a sale pursuant to a disposition under Section 9-610 or an acceptance of collateral
under Section 9-620.

() Legal restrictions on assighment generally ineffective. Except as otherwise provided
in Sections 2A-303 and 9-407 and subject to subsections (h) and (i}, a rule of law, statute, or
regulation that prohibits, restricts, or requires the consent of a government, governmental body or
official, or account debtor to the assignment or transfer of, or creation of a security interest in, an

account or chattel paper is ineffective to the extent that the rule of law, statute, or regulation:
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(1) prohibits, restricts, or requires the consent of the government, governmental
body or official, or account debtor to the assignment or transfer of, or the creation, attachment,
perfection, or enforcement of a security interest in, the account or chattel paper; or

(2) provides that the assignment or transfer or the creation, attachment, perfection,
or enforcement of the security interest may give rise to a default, breach, right of recoupment, claim,
defense, termination, right of termination, or remedy under the account or chattel paper.

(g) Subsection (b)(3) not waivable. Subject to subsection (h), an account debtor may not
waive or vary its option under subsection (b)(3). ]

(h) Rule for individual under other law. This section is subject to law other than this
article which establishes a different rule for an account debtor who is an individual and who
incurred the obligation primarily for personal, family, or household purposes.

(1) Inapplicability. This section does not apply to:

(1) an assignment of a health-care-insurance receivable; or

{2) an assignment or transfer of or creation of a security interest in:

{A) a claim or right to receive compensation for injuries or sickness as described
in 26 U.S.C. A section 104(a)(1)} or (2), as amended from time to time; or
- . (B) a claim or right to receive benefits under a special needs trust as described in
42 U.8.C. A section 1896p(d)(4), as amended from time to time.

(3) Section prevails over inconsi;tent law. Except as otherwise provided in subsection (i),
this section prevails over any inconsistent provision of an existing or future statute, rule, or
regulation of this State unless the provision is contained in a statute of this State, refers expressly to
this section, and states that the provision prevails over this section.

(k) Inapplicability of certain subsections. Subsections (a) through (c) and (g)
do not apply to a controllable account or controliable payment intangible.

28 Secured Transactions; Restrictions on Assignment of Promissory Notes. Amend RSA 382-
A:9-408(b) to read as follows:

(b) Applicability of subsection (a) to sales of certain rights to payment., Subsection (a)
applies to a security interest in a payment intangible or promissory note only if the security interest
arises out of a sale of the payment intangible or promissory note, other than a sale of @
controllable payment intangible and a sale pursuant to a disposition under Section 9-610 or an
acceptance of collateral under Section 9-620.

29 Secured Transactions; Rights After Default. Amend RSA 382-A:9-601(b) to read as follows:

(b) Rights and duties of secured party in possession or control. A secured party in
possession of collateral or control of collateral under Section 7-106, 9-104, 9-105, 9-1086, [ex] 9-107, or
9-107A has the rights and duties provided in Section 9-207.

30 Secured Transactions; Unknowr; Debtor or Secondary Obligor. Amend RSA 382-A:9-605 to

read as follows:
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382-A:9-605 Unknown Debtor or Secondary Obligor.
(a) Subject to subsection (b), A secured party does not owe a duty based on its status
as secured party:
(1) to a person that is a debtor or obligor, unless the secured party knows:
(A) that the person is a debtor or obligor; -
(B) the identity of the person; and
(C) how to communicate with the person; or
{2) to a secured party or lienholder that has filed a financing statement against a
person, unless the secured party knows:
{A) that the person is a debtor; and
(B) the identity of the person.

{b) Subsection (a) does not apply to a secured party that, at the time the secured
party's securily interest attaches to a controllable electronic record has notice that the
nature of the collat:eral or the system in which the collateral is recorded, if ary, would
prevent the secured party from acquiring the knou;ledge specified in that subsection.

31 Secured Transactions; Nonliability and Limitation on Liability of a Secured Party. Amde
RSA 382-A:9-628 to read as follows:

382-A:9-628 Nonliability and Limitation on Liability of Secured Party; Liability of Secondary
Obligor. )

(a) Limitation of liability of secured party for noncomplianpe with article. Unless a
secured party knows that a person is a debtor or obligor, knows the identity of the person, and knows
how to communicate with the person:

(1) the secured party is not liable to the person, or to a secured party or lienholder
that has filed a financing statement against the person, for failure to comply with this article; and

(2) the secured party's failure to comply with this article does not affect the liability
of the person for a deficiency.

(b) Limitation of liability based on status as secured party. Subject to section (f), a
secured party is not liable because of its status as secured party:

(1) to a person that is a debtor or obligor, unless the secured party knows:
(A} that the person is a deb:cor or obligor;
(B) the identity of the person; and
(C) how to communicate with the person; or

{2) to a secured party or lienholder that has filed a financing statement against a

person, unless the secured party knows:
; (A) that the person is a debtor; and

(B) the identity of the person.
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(¢ Limitation of liability if reasonable belief that transaction not a consumer-goods
transaction or consumer transaction. A secured party is not liable to any person, and a person's
liability for a deficiency is not affected, because of any act or omission arising out of the secured
party's reasonable belief that a transaction is not a consumer-goods transaction or a consumer
transaction or that goods are not consumer goods, if the secured party's belief is based on its
reasonable reliance on:

(1) a debtor's representation concerning the purpose for which collateral was to be
used, acquired, or held; or

(2) an obligor's representation concerning the purpose for which a secured obligation
was incurred.

(d) Limitation of liability for statutory damages. A secured party is not liable to any
person under Section 9-625(c)(2) for its failure to comply with Section 9-616.

(e) Limitation of multiple liability for statutory damages. A secured party is not liable
under Section 9-625(c)(2) more than once with respect to any one secured obligation.

(f} Section (b} does not apply to «a secured party that, at the time the’ secured
parly's security interest attaches to a controllable electronic record has notice that the
nature of the collateral or the system in which the collateral is recorded, if any, would
prevent the secured party from acguiring the knowledge speciﬁed’ in that subsection.

32 General Provisions; Value, Amend the introductory paragraph of RSA 382-A:1-204 to read as
follows:
Except as otherwise provided in Articles 3, 4, [end] 5, and 12 a person gives value for rights if the

person acquires them:

33 Uniform Commercial Code; Article 12-Controllable Electronic Records; Department of State
and Banking Department; Reporting Requirement. On or before November 1, 2022, the secretary of
state, in consultation with the bank commissioner, shall submit a report to the general court
regarding implementation of section 1 of this act and the status of Article 12 as finalized and
adopted by the Uniform Law Commission. The report shall include any propesed legislation
required to implement UCC article 12 in New Hampshire, including but not limited to changes to
other UCC articles required by the addition. The report shall be submitted to the speaker of the
house of representatives, the senate president, the chairperson of the house commerce and consumer
affairs committee, the chairperson of the senate commerce committee, and the governor.

34 Effective Date.

I. Section 2 of this act shall take effect January 1, 2023.

II. The remainder of this act shall take effect upon its passage.
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2022 SESSION
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HOUSE BILL 1503-FN
ANACT exempting the developer, seller, or facilitator of the exchange of an open

blockchain token from certain securities laws and adopting the Uniform
Commercial Code relative to controllable electroniec records.

SPONSORS: Rep. Ammon, Hills. 40; Rep. Alexander Jr., Hills. 6; Rep. Osborne, Rock. 4; Rep.
Warden, Hills. 15; Rep. Edwards, Rock. 4; Rep. Berezhny, Graf. 9; Rep. Baxter,
Rock. 20; Rep. White, Merr. 20; Sen. Avard, Dist 12

COMMITTEE: Commerce and Consumer Affairs

AMENDED ANALYSIS

This bill exempts the developer, seller, or facilitator of the exchange of an open blockchain token
from certain securities laws.

This bill also adopts the Uniform Commercial Code on controllable electronic records.

Explanation: Matter added to current law appears in bold italics.

Matter removed from current law appears [in-breekets-and struelkthrough:|
Matter which is either (a) all new or (b) repealed and reenacted appears in regular type.



O 00 =3 & Ot o W N

OB N OB ON DN DR e e e e e e e e e e
%%gmmhwwn—aommqmmhml\an—to

HB 1503-FN - AS AMENDED BY THE SENATE
156Mar2022... 0828h
04/28/2022 1661s 22-2784
08/04

STATE OF NEW HAMPSHIRE
In the Year of Our Lord Two Thousand Twenty Two

AN ACT exempting the developer, seller, or facilitator of the exchange of an open
blockchain token from certain securities laws and adopting the Uniform
Commercial Code relative to controllable electronic records.

Be it Enacted by the Senate and House of Representatives in General Court convened:

1 New Paragraph; Uniform Securities Act; Definitions; Open Blockchain Token. Amend RSA
421-B:1-102 by inserting after paragraph (35) the following new paragraph:
(35-a) “Open blockchain token" means a digital unit which is:

(A) Created:

(i) In response to the verification or collection of a specified number of
transactions relating to a digital ledger or database;

(ii) By deploying computer code to a blockchain network that allows for the
creation of digital tokens or other units; or

(iii) Using any combination of the methods specified in subparagraphs (i) and
(ii) of this paragraph;

(B) Recorded in a digital ledger or database which is chronological, consensus-
based, decentralized and mathematically verified in nature, especially relating to the supply of units
and their distribution; and

(C) Capable of being traded or transferred between persons without an
intermediary or custodian of value.

2 New Paragraph; Uniform Securities Act; Exempt Transaction; Open Blockchain Token.
Amend RSA 421-B:2-202 by inserting after paragraph (24) the following new paragraph:
(26) .A purchase or sale of an open blockchain token if all of the following are met:

(A) The issuer or seller of the token, or the registered agent of the developer or
seller, files a notice of intent with the secretary of state, as specified in subsection (D) of this section;

(B) The purpose of the token is for a consumptive purpose, which shall only be
exchangeable for, or provided for the receipt of, goods, services or content, including rights of access
to goods, services or content; and

(C) The issuer or seller of the token did not sell the token to the initial buyer as a
financial investment. For purposes of this subsection, a developer seller of the token will be deemed
not to have sold the token to the initial buyer as a financial investment if:

@) The issuer or seller did not market the token as a financial investment;
and

@ii) At least one of the following is true:



D W =1 S R W

Qo QO o o W W W N NN RN BN NN N R e e = 2 e
3 O b W N~ O @ -] O RN O WSO W N RO

HB 1503-FN - AS AMENDED BY THE SENATE
-Page 2 -

(a) The issuer or seller of the token reasonably believed that it sold the token to the
initial buyer for a consumptive purpose;

(b) The token has a consumptive purpose that is available at the time of sale and can be
used at or near the time of sale for use for a consumptive purpose;

(c) If the token does not have a consumptive purpose available at the time of sale, the
initial buyer of the token is prevented from reselling the token until the token is available for use for
a consumptive purpose; or

() The issuer or seller takes other reasonable precautions to prevent buyers from
purchasing the token as a financial investment.

(D) The issuer, seller or person who facilitates the exchange of an open
blockchain token, or the registered agent of the applicable person, files a notice of intent with the
secretary of state prior to offering or selling the tokens in this state. The notice of intent shall
contain the name of the person acting as an issuer, seller or facilitator, the contact information of the
person or the registered agent of the person, and a statement that any marketing or advertising
materials, including web sites offering or selling open blockchain tokens, will contain a disclosure
that the tokens are not registered as securities pursuant to a transaction exemption under RSA 421-
B, the New Hampshire Uniform Securities Act. The notice shall also specify whether the person will
be acting as an issuer, seller or facilitator. A form shall be made available by the office of the
secretary of state on its Internet website for this purpose. The secretary of state shall charge a fee of
$100 per filing.

3 New Subparagraph; Uniform Securities Act; Broker-Dealer Registration Requirements and
Exemption. Amend RSA 421-B:4-401(b) by inserting after subparagraph (2) the following new
gsubparagraph:

(3)(A) Except as otherwise provided by RSA 421-B:5-511, a person who exclusively

facilitates the exchange of an open blockchain token if all of the following are met:

@i The person, or the registered agent of the person, files a notice of intent
with the secretary of state, as specified in REA 421-B:2-202(26)(d);

(ii) The person has a reasonable and good faith belief that a token subject to
exchange conforms to the requirements of paragraphs RSA 421-B:2-202(25)(a)-(c); and

(iii) The person takes reasonably prompt action to terminate the exchange of
a token that does not conform to the requirements of this subsection.

4 New Section; Uniform Securities Act; Liability of Issuers, Seller, and Others Who Facilitate
Exchange of Open Blockchain Tokens. Amend RSA 421-B by inserting after section 5-510 the
following new section:

421-B:5-511 Liability of Issuers, Sellers, and Others Who Facilitate Exchange of Open
Blockchain Tokens. Notwithstanding any other provision of law, an issuer, seller, or a person who

facilitates the exchange of an open blockchain token is subject to the provisions of RSA 421-B:5-501
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through RSA 421-B:5-503 and RSA 421-B:5-505 through RSA 421-B:5-510 only to the extent
necessary to carry out those sections. The secretary of state shall have the authority provided under
RSA 421-B:6-601 through RSA 421-B:6-613 to determine compliance with the provisions of this
section, including whether a person qualifies for the exemptions set forth in this section. The
evidentiary burdens specified in RSA 421-B:5-503 shall apply in any proceeding initiated by the
secretary of state pursuant to this subsection.

5 Statement of Intent.

I. The Joint Committee on the Uniform Commercial Code and Emerging Technologies of the
Uniform Law Commission has developed draft Uniform Commercial Code provisions governing
certain digital assets, specifically those that fall within the definition of "controllable electronic
records.” The current draft has been extensively vetted by those who understand and participate in
digital transactions.

II. Adoption of the Uniform Law Commission's draft by the New Hampshire general court
will create a considerable advantage for New Hampshire to lead in emerging industries utilizing
blockchain, digital ledger technology, virtual currencies, and other digital assets and would provide a
sensible framework and legal certainty for transactions of controllable electronic records. In
subsequent sessions, if necessary, the New Hampshire general court will review and adopt
conforming amendments to the provisions of the Uniform Commercial Code on controllable electronic
records to remain consistent with the language and intent of the final proposal of the Joint
Committee on the Uniform Commercial Code and Emerging Technologies of the Uniform Law
Commission.

6 New Subdivision; Uniform Commercial Code; Article 12; Controllable Electroniq Records.
Amend RSA 382-A by inserting after section 9-809 the following new subdivision:

ARTICLE 12
CONTROLLABLE ELECTRONIC RECORDS

382-A:12-101 Short Title. This article may be cited as Uniform Commercial Code-Controllable
Electronic Records.

382-A:12-102 Definitions.

(a) In this article:

(1) "Controllable electronic record" means an electronic record that can be subjected
to control under RSA 382-A:12-105. Except as otherwise provided or the context otherwise requires,
the term includes a controllable account or a controllable payment intangible evidenced by a
controllable electronic record. The term does not include deposit accounts, electronic chattel paper,
electronic documents of title, intangible money, investment property, or "transferable records”, as
defined in the Electronic Signatures in Global and National Commerce Act, 15 U.S.C. Section
7021(a)(1) or as defined in RSA 294-E:16, 1.

(2) "Electronic record” means a record stored in an electronic medium.
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() The definitions of "account debtor," "authenticate," "controllable account,”
"controllable payment intangible," "deposit account," "electronic chattel paper," "intangible money,"
"investment property,” and "proceeds" in Article 9 apply to this article.

{©) "Value" has the meaning provided in RSA 382-A:3-303(a).

382-A:12-103 Scope.

(a) This article applies to controllable electronic records, controllable accounts, and
controllable payment intangibles.

(b) If there is conflict between this article and Article 9, Article 9 governs.

(c) A transaction subject to this article is subject to any applicable rule of law that
establishes a different rule for consumers and: (i) any other statute or regulation that regulates the
rates, charges, agreements, and practices for loans, credit sales, or other extensions of credit and (ii)
any consumer-protection statute or regulation.

382-A:12-104 Rights in Controllable Electronic Records.

(@) In this section, "qualifying purchaser" means a purchaser of a controllable electronic
record or an interest in the controllable electronic record that obtains control of the controllable
electronic record for value, in good faith, and without notice of a claim of a property right in the
controllable electronic record.

(b) Except as provided in this section, law other than this article determines whether a
person acquires a right in a contrellable electronic record and the right, if any, the person acquires.

(¢©) A purchaser of a controllable electronic record acquires all rights in the controllable
electronic record that the transferor had or had power to transfer.

(d) A purchaser of a limited interest in a controllable electronic record acquires rights
only to the extent of the interest purchased.

(e) A qualifying purchaser acquires its rights in the controllable electronic record free of
a claim of a property right in the controllable electronic record.

(® Except as provided in subsection (¢) or law other than this article, a qualifying
purchaser takes a right to payment, right to performance, or interest in property evidenced by the
controllable electronic record subject to a claim of a property right in the right to payment, right to
performance, or other interest in property.

(g) An action based on a claim of a property right in a controllable electronic record,
whether framed in conversion, replevin, constructive trust, equitable lien, or other theory, may not
be asserted against a qualifying purchaser of any controllable electronic record.

(h) Filing of a financing statement under Article 9 is not notice of a claim of a property
right in a controllable electronic record.

382-A:12-105 Control of Controllable Electronic Record.

(a) A person has control of a controllable electronic record if:



W O =1 0 O R W

- e - T - I - T - T =T = T - T - T ™ T e N e B B e oo o B e s el e
oS T S < O . S-S o BN, T~ BT N JC R XN B T B « R = T =L - R o B o )

HB 1503-FN - AS AMENDED BY THE SENATE
-Page 5 -

(1) the controllable electronic record, a record attached to or logically associated with
the controllable electronic record, or the system in which the controllable electronic record is
recorded, if any, gives the person:

(A) the power to avail itself of substantially all the benefit from the controllable
electronic record; and
(B) subject to subsection (b), the exclusive power to:
(i) prevent others from availing themselves of substantially all the benefit
from the controllable electronic record; and
(i) transfer control of the controllable electronic record to another person or
cause another person to obtain control of a controllable electronic record that is derived from the
controllable electronic record; and

(2) the controllable electronic record, a record attached to or logically associated with
the controllable electronic record, or the system in which the controllable electronic record is
recorded, if any, enables the person to readily identify itself in any way as having the powers
specified in paragraph (1), including by name, identifying number, cryptographic key, office, or
account number.

() A power specified in subsection (a)(1) is exclusive, even if:

(1) the controllable electronic record or the system in which the controllable
electronic record is recorded, if any, limits the use to which the controllable electronic record may be
put or has a protocol that is programmed to result in a transfer of control; or

(2) the person has agreed to share the power with another person.

382-A:12-106 Discharge of Account Debtor on Controllable Account or Controllable Payment
Intangible.
(a) Except as provided in this section, an account debtor on a controllable account or
controllable payment intangible may discharge its obligation:

(1) by paying the person having control of the controllable electronic record that
evidences the controllable account or contrallable payment intangible; or

(2) by paying a person that formerly had control of the controllable electronic record.

(b) Subject to subsections (d) and (h), an account debtor may not discharge its obligation
by paying a person that formerly had control of the controllable electronic record if the account
debtor receives a notification that:

(1) is authenticated by a person that formerly had control or the person to which
control was transferred;

(2) reasonably identifies the controllable account or controllable payment intangible;

(3) notifies the account debtor that control of the controllable electronic record that

evidences the controllable account or controllable payment intangible was transferred;
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(4) identifies the transferee, in any reasonable way, including by name, identifying
number, cryptographic key, office, or account number; and

(5) provides a commercially reasonable method by which the account debtor is to pay
the transferee.

(c) After receipt of a notification that complies with subsection (b), the account debtor
may discharge its obligation only by paying in accordance with the notification and may not
discharge the obligation by paying a person that formerly had control.

(d) Subject to subsection (h), notification is ineffective under subsection (b):

(1) unless, before the notification is sent, the account debtor and the person that at
that time had control of the controllable electronic record that evidences the controllable account or
controllable payment intangible agree in an authenticated record to a commercially reasonable
method by which a person can furnish reasonable proof that control has been transferred;

(2) to the extent that an agreement between the account debtor and the seller of a
payment intangible limits the account debtor's duty to pay a person other than the seller and the
limitation is effective under law other than this article; or

(3) at the option of the account debtor, if the notification notifies the account debtor
to divide a payment, make less than the full amount of any required payment, or pay any pertions of
a payment by more than one method or to more than one person.

(¢) Subject to subsection (h), if requested by the account debtor, the person giving the
notification shall seasonably furnish reasonable proof, using the agreed method, that control of the
controllable electronic record has been transferred. Unless the person complies with the request, the
account debtor may discharge its obligation by paying a person that formerly had control, even if the
account debtor has received a notification under subsection (b).

() A person furnishes reasonable proof that control has been transferred if the person
demonstrates, using the agreed method, that the transferee has the power to avail itself of
substantially all the benefit from the controllable electronic record, prevent others from availing
themselves of substantially all the benefit from the controllable electronic record, and transfer these
powers to another person.

(g) Subject to subsection (h), an account debtor may not waive or vary its option under
subsection (d)(3).

(h) This section is subject to law other than this article which establishes a different rule
for an account debtor who is an individual and whoe incurred the obligation primarily for personal,
family, or household purposes.

382.A:12-107 Governing Law.
(a) Except as provided in subsection (b) and (d), the local law of a controllable electronic

record's jurisdiction governs the matters covered by this article.
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() The local law of a controllable electronic record's jurisdiction governs the matters
covered by RSA 382-A:12-106 unless an agreement effective under RSA 382-A:1-301(a) determines
that the local law of another jurisdiction governs such matiers.

(¢) The following rules determine a controllable electronic record's jurisdiction for
purposes of this section:

(1) If the controllable electronic record, or a record attached to or logically associated
with the controllable electronic record which is readily available for review, expressly provides that a
particular jurisdiction is the controllable electronic record's jurisdiction for purposes of this article or
the UCC, that jurisdiction is the controllable electronic record's jurisdiction.

(2) If paragraph (1) does not apply and the rules of the system in which the
controllable electronic record is recorded are readily available for review and expressly provide that
a particular jurisdiction is the controllable electronic record's jurisdiction for purposes of this article
or the UCC, that jurisdiction is the controllable electronic record's jurisdiction.

(3) TIf none of the preceding paragraphs applies and the controllable electronic
record, or a record attached to or logically associated with the controllable electronic record which is
readily available for review, expressly provides that the controllable electronic record is governed by
the law of a particular jurisdiction, that jurisdiction is the controliable electronic record's
jurisdiction.

(4) If none of the preceding paragraphs applies and the rules of the system in which
the controllable electronic record is recorded are readily available for review and expressly provide
that the controllable electronic record or the system is governed by the law of a particular
jurisdiction, that jurisdiction is the controllable electronic record's jurisdiction.

(5) If none of the preceding paragraphs applies, the controllable electronic record's
jurisdiction is the jurisdiction in which the transferor is located.

(d) If paragraph (5) of subsection (c) applies and the location of the transferor cannot be
readily determined, the transferor is deemed to be located in New Hampshire.

(e) Subsection (¢) applies even if a transaction does not bear any relation to the
controllable electronic record's jurisdiction determined under paragraphs (c)(1)-(4).

() Except as provided in subsection (d), the location of the transferor for purposes of
paragraph (c)(5) is determined under RSA 382-A:9-307.

(g) The rights acquired by a purchaser or a qualifying purchaser under RSA 382-A:12-
104 are governed by the law applicable under this section as determined at the time of that person's
purchase.

7 Secured Transactions; Definitions; Account. Amend RSA 382-A:9-102(a)(2) to read as follows:

(2) "Account”, except as used in "account for", means a right to payment of a
monetary obligation, whether or not earned by performance, (i) for property that has been or is to be

sold, leased, licensed, assigned, or otherwise disposed of, (ii) for services rendered or to be rendered,
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(iii) for a policy of insurance issued or to be issued, (v) for a secondary obligation incurred or to be
incurred, (v) for energy provided or to be provided, (vi) for the use or hire of a vessel under a charter
or other contract, (vii) arising out of the use of a eredit or charge card or information contained on or
for use with the card, or (viii) as winnings in a lottery or other game of chance operated or sponsored
by a State, governmental unit of a State, or person licensed or authorized to operate the game by a
State or governmental unit of a State. The term includes controllable accounts and health-care-
insurance receivables. The term does not include () rights to payment evidenced by chattel paper or
an instrument, (ii) commerecial tort claims, (iii) deposit accounts, (iv) investment property, (v) letter-
of-credit rights or letters of credit, or (vi) rights to payment for money or funds advanced or sold,
other than rights arising out of the use of a credit or charge card or information contained on or for
use with the card. _

8 New Subparagraph; Secured Transactions; Definitions; Controllable Account; Controllable
Payment Intangible. Amend RSA 382-A:9-102(a) by inserting after subparagraph (27) the following
new subparagraphs:

{27A) "Controllable account" means an account evidenced by a controllable electronic
record that provides that the account debtor undertakes to pay the person that has control under
RSA 382-A:12-105 of the controllable electronic record.

(27B) "Controllable payment intangible" means a payment intangible evidenced by a
controllable electronic record that provides that the account debtor undertakes to pay the person
that has control under RSA 382-A:12-105 of the controllable electronic record.

9 Secured Transactions; Definitions; Payment Intangible. Amend RSA 382-A:9-102(a)(61) to
read as follows:

(61) "Payment intangible" means a general intangible under which the account
debtor's principal obligation is a monetary obligation. This term includes controllable payment
intangibles.

10 Secured Transactions: Control; Other Articles. Amend RSA 382-A:9-102(b) to read as
follows:

(b) "Control" as provided in Section 7-106 and the following definitions in other articles
apply to this article:
"Applicant" Section 5-102.
"Beneficiary" Section 5-102.
"Broker" Section 8-102.
"Certificated security” Section 8-102.
"Check" Section 3-104.
"Clearing corporation” Section 8-102.
"Contract for sale" Section 2-1086.

"Controllable electronic record"” Section 12-102.
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"Customer” Section 4-104.

"Entitlement holder" Section 8-102.

"Financial asset" Section 8-102.

"Holder in due course" Section 3-302.

"Tssuer" (with respect to a letter of credit or letter-of-credit right) Section 5-102.
"Tssuer" (with respect to a security) Section 8-201.
"Issuer" (with respect to documents of title) Section 7-102.
"Lease" Section 2A-103.

"Lease agreement” Section 2A-103.

"Lease contract” Section 2A-103.

"Leasehold interest” Section 2A-103.

"Lessee" Section 2A-103.

"Lessee in ordinary course of business" Section 2A-103.
"Lessor" Section 2A-103.

"Lessor's residual interest" Section 2A-103.

"Letter of credit” Section 5-102.

"Merchant" Section 2-104.

"Negotiable instrument” Section 3-104.

"Nominated person” Section 5-102.

"Note" Section 3-104.

"Proceeds of a letter of credit” Section 5-114.

"Prove" Section 3-103.

"Qualifying purchaser” Section 12-104.

"Sale" Section 2-106.

"Securities account” Section 8-501.

"Securities intermediary” Section 8-102.

"Security" Section 8-102.

"Security certificate" Section 8-102.

"Security entitlement" Section 8-102.

"Uncertificated security” Section 8-102.

11 New Section; Secured Transactions; Control of Controllable Electronic Record. Amend RSA

382-A by inserting after section 9-107 the following new section:

382-A:9-107A Control of Controllable Electronic Record, Controllable Account, or Controllable

Payment Intangible.

(a) A secured party has control of a controllable electronic record as provided in RSA

382-A:12-105.
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() A secured party has control of a controllable account or controllable payment
intangible if the secured party has control of the controllable electronic record that evidences the
controllable account or controllable payment intangible.

12 Secured Transactions; Attachment and Enforceability of Security Interest. Amend the
introductory paragraph of RSA 382-A:9-203(b) to read as follows:

(b} Enforceability. Except as otherwise provided in subsections (c) through [&)] §), a
security interest is enforceable against the debtor and third parties with respect to the collateral
only ift

13 Secured Transactions; Attachment and Enforceability. Amend RSA 382-A:9-203(b)(3)D) to
read as follows:

(D) the collateral is deposit accounts, electronic chattel paper, electronic
documendts, investment property, or letter-of-credit rights, [er—eleetronie—documents;] and the
secured party has control under Section 7-106, 9-104, 9-105, 9-106, [ex] 9-107, or 9-107A pursuant to
the debtor's security agreement.

14 New Subparagraph; Secured Transactions; Controllable Accounts. Amend RSA 382-A:9-203
by inserting after subparagraph (i) the following new subparagraph:

() Controllable account or controllable payment intangible. The attachment of a
security interest in a controllable electronic record that evidences a controllable account or
controllable payment intangible is also attachment of a security interest in the controllable account
or controllable payment intangible.

15 Secured Transactions; Rights and Duties of Secured Party Having Possession or Control of
Collateral. Amend the introductory paragraph of RSA 382-A:9-207(c) to read as follows:

() Duties and rights when secured party in possession or control. Except as otherwise
provided in subsection (d), a secured party having possession of collateral or control of collateral
under Section 7-106, 9-104, 9-105, 9-106, [ex] 9-107, or 9-107A4:

16 Secured Transactions; Additional Duties of Secured Part Having Control of Collateral.
Amend RSA 382-A:9-208(b)(5)-(6) to read as follows:

(5) a secured party having control of a letter-of-credit right under Section 9-107 shall
send to each person having an unfulfilled obligation to pay or deliver proceeds of the letter of credit
to the secured party an authenticated release from any further obligation to pay or deliver proceeds
of the letter of credit to the secured party; [and]

{6) a secured party having control of an electronic document ghall:

(A) give control of the electronic document to the debtor or its designated
custodian;

(B) if the debtor designates a custodian that is the designated custodian with
which the authoritative copy of the electronic document is maintained for the secured party,

communicate to the custodian an authenticated record releasing the designated custodian from any
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further obligation to comply with instructions originated by the secured party and instructing the
custodian to comply with instructions originated by the debtor; and
(C) take appropriate action to enable the debtor or its designated custodian to
make copies of or revisions to the authoritative copy which add or change an identified assignee of
the authoritative copy without the consent of the secured party[:]; and
(7) @ secured party having control of a conirollable electronic record shall
transfer control of the controllable electronic record to the debtor or to a person designated
by the debtor.
17 Secured Transactions; Law Governing Perfection and Priority of Security Interests. Amend
the introductory paragraph of RSA RSA 382-A:9-301 to read as follows:
Except as otherwise provided in Sections 9-303 through[—9-366] 9-306A, the following rules
determine the law governing perfection, the effect of perfection or nonperfection, and the priority of a
security interest in collateral:
18 New Section; Law Governing Perfection and Priority of Security Interests in Controllable
Electronic Records. Amend RSA 382-A by inserting after section 9-306 the following new section:
382-A:9-306A Law Coverning Perfection and Priority of Security Interests in Controllable
Electronic Records.

(2) Governing law; general rules. Except as provided in subsection (b), perfection, the
effect of perfection or nonperfection, and the priority of a security interest in a controllable electronic
record is governed by:

(1) the local law of the controllable electronic record's jurisdiction as specified in RSA
382-A:12-107(c)(1) through (4); or

(2) if non of those paragraphs applies, the local law of the jurisdiction in which the
debtor is located.

(b) Governing law; perfection by filing. The local law of the jurisdiction in which the
debtor is located governs perfection of a security interest in a controllable electronic record
intangibles by filing.

(¢) Location of the debtor. If the location of the debtor cannot readily be determined, the
debtor is deemed to be in this state.

19 New Paragraph; Secured Transactions; When Security Interest or Agricultural Lien is
Perfected. Amend RSA 382-A:9-308 by inserting after paragraph (g) the following new paragraph:

(h) Controllable account or controllable payment intangible. Perfection of a security
interest in a controllable electronic record that evidences a controllable account or controllable
payment intangible also perfects a security interest in the controllable account or controllable
payment intangible.

20 Filing to Perfect Security Interest or Agricultural Lien. Amend RSA 382-A:9-310(})(8) to

read as follows:
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(8) in controllable electronic records, deposit accounts, electronic chattel paper,
electronic documents, investment property, or letter-of-credit rights which is perfected by control
under Section 9-314; '

21 Perfection of Security Interests in Chattel Paper. Amend the section heading of RSA 382-
A:312 through 9-312(a) to read as follows:

382-A:9-312 Perfection of Security Interests in Controllable Electronic Records, Chattel
Paper, Deposit Accounts, Documents, Goods Covered by Documents, Instruments, Investment
Property, Letter-of-Credit Rights, and Money; Perfection by Permissive Filing; Temporary Perfection
Without Filing or Transfer of Possession.

(@) Perfection by filing permitted. A security interest in chattel paper, controllable
electronic records, negotiable documegts, instruments, or investment property may be perfected by
filing.

22 Secured Transactions; Perfection by Control. Amend RSA 382-A:9-314(a)-(b) to read as
follows:

(a) Perfection by control. A security interest in investment property, deposit accounts,
letter-of-credit rights, controllable electronic records, electronic chattel paper, or electronic
documents may be perfected by control of the collateral under Section 7-106, 9-104, 9-105, 9-108, [ex]
9-107, or 9-107A,

(b) Specified collateral: time of perfection by control; continuation of perfection. A
security interest in controllable electronic records, deposit accounts, electronic chattel paper,
letter-of-credit rights, or electronic documents is perfected by control under Section 7-108, 9-104, 9-
105, [e¥] 9-107, or 9-107A when the secured party obtains control and remains perfected by control
only while the secured party retains control.

23 Secured Transactions; Effect of Change in Governing Law. Amend the introductory
paragraph of RSA 382-A:9-316(a) to read as follows:

(a) General rule: effect on perfection of change in governing law. A security interest
perfected pursuant to the law of the jurisdiction designated in Section 9-301(1), [ex] 9-305(c), or 9-
306A(a)(2) or (b) remains perfected until the earliest of:

24 New paragraphs; Secured Transactions; Change in Jurisdiction. Amend RSA 382-A:9-316 by
ingerting after paragraph (f) the following new paragraphs:

(fA) Chane in jurisdiction of eontrollable accounts, controllable electronic records, or
controllable payment intangibles. A security interest that is perfected pursuant to the law
designated in Section 9-306A(a)(1) remains perfected until the expiration of four months after a
change of the applicable law to another jurisdiction.

(fB) Subsection (fA) security interest perfected or unperfected under law of new
jurisdiction. If a security interest described in subsection {fA) becomes perfected under the law of

the other jurisdiction before the end of the period described in that subsection, it remains perfected
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thereafter. If the security interest does not become perfected under the law of the other jurisdiction
before the earlier of that time or the end of that period, it becomes unperfected and is deemed never
to have been perfected as against a purchaser of the collateral for value.

25 New Section; Priority of Security Interests in Controllable Electronic Record. Amend RSA
382-A by inserting after section 9-326 the following new section:

382-A:9-326A DPriority of Security Interests in Controllable Electronic Record. A security
interest in a controllable electronic record held by a secured part._wf having control of the controllable
electronic record has priority over a conflicting security interest held by a secured party that does
not have control.

26 Secured Transactions; Priority of Rights of Purchasers. Amend RSA 382-A:9-331 to read as
follows:

382-A:9-331 Priority of Rights of Purchasers of Instruments, Documents, and Securities Under
Other Articles; Priority of Interests in Financial Assets and Security Entitlements Under Article 8
and Controllable Electronic Records Under Article 12.

(a) Rights under Articles 3, 7, [and] 8, and 12 not limited. This article does not limit the
rights of a holder in due course of a negotiable instrument, a holder to which a negotiable document
of title has been duly negotiated, [ex] a protected purchaser of a security or e qualifying
purchaser as defined in section 12-104 of a controllable electronic record. These holders or
purchasers take priority over an earlier security interest, even if perfected, to the extent provided in
Articles 3, 7, [and] 8, and 12.

(b) Protection under Article 8 and 12. This article does not limit the rights of or impose
liability on a person to the extent that the person is protected against the assertion of a claim under
Article 8 or 12.

{¢) Filing not notice. Filing under this article does not constitute notice of a claim or
defense to the holders, or purchasers, or persons described in subsections {(a) and (b).

27 Secured Transactions; Discharge of Account Debtor. Amend RSA 382-A:9-406 to read as
follows:

382-A:9-406 Discharge of Account Debtor; Notification of Assignment; Identification and Proof of
Assignment; Restrictions on Assignment of Accounts, Chattel Paper, Payment Intangibles, and
Promissory Notes Ineffective.

(a) Discharge of account debtor; effect of notification. Subject to subsections (b) through
] (&), an account debtor on an account, chattel paper, or a payment intangible may discharge its
obligation by paying the assignor until, but not after, the account debtor receives a notification,
authenticated by the assignor or the assignee, that the amount due or to become due has been
assigned and that payment is to be made to the assignee. After receipt of the notification, the
account debtor may discharge its obligation by paying the assignee and may not discharge the
obligation by paying the assignor.
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(b) When notification ineffective. Subject to subsection (h) and (k), notification is
ineffective under subsection (a):

— (1) if it does not reasonably identify the rights agsigned;

(2) to the extent that an agreement between an account debtor and a seller of a
payment intangible limits the account debtor's duty to pay a person other than the seller and the
limitation is effective under law other than this article; or

(3) at the option of an account debtor, if the notification notifies the account debtor
to make less than the full amount of any installment or other periodic payment to the assignee, even
if:

() only a portion of the account, chattel paper, or payment intangible has been
assigned to that assignee;

' (B) a portion has been assigned to another assignee; or

{C) the account debtor knows that the assignment to that assignee is limited.

{c) Proof of assipnment. Subject to subsection (h) and (k), if requested by the account
debtor, an assignee shall seasbnably furnish reasonable proof that the assignment has been made.
Unless the assignee complies, the account debtor may discharge its obligation by paying the
assignor, even if the account debtor has received a notification under subsection (a).

(d) Term restricting assignment generally ineffective. Except as otherwise provided in
subsection (e) and Sections 2A-303 and 9-407, and subject to subsection (h), a term in an agreement
between an account debtor and an assignor or in a promissory note is ineffective to the extent that it:

(1) prohibits, restricts, or requires the consent of the account debtor or person
obligated on the promissory note to the assignment or transfer of, or the creation, attachment,
perfection, or enforcement of a security interest in, the account, chattel paper, payment intangible,
or promissory note; or .

(2) provides that the assignment or transfer or the creation, attachment, perfection,
or enforcement of the security interest may give rise to a default, breach, right of recoupment, claim,
defense, termination, right of termination, or remedy under the account, chattel paper, payment
intangible, or promissory note.

(e) Inapplicability of subsection (d) to certain sales. Subsection (d) does not apply to the
sale of a payment intangible or promissory note, other than a sale of a controllable payment
intangible and a sale pursuant to a disposition under Section 9-610 or an acceptance of collateral
under Section 9-620.

(f) Legal restrictions on assignment generally ineffective. Except as otherwise provided
in Sections 2A-303 and 9-407 and subject to subsections (h) and (i), a rule of law, statute, or
regulation that prohibits, restricts, or requires the consent of a government, governmental body or
official, or account debtor to the assignment or transfer of, or creation of a security interest in, an

account or chattel paper is ineffective to the extent that the rule of law, statute, or regulation:
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(1) prohibits, restricts, or requires the consent of the government, governmental
body or official, or account debtor to the assignment or transfer of, or the creation, attachment,
perfection, or enforcement of a security interest in, the account or chattel paper; or

(2) provides that the assignment or transfer or the creation, attachment, perfection,
or enforcement of the security interest may give rise to a default, breach, right of recoupment, claim,
defense, termination, right of termination, or remedy under the account or chattel paper.

(z) Subsection (b}(3) not waivable. Subject to subsection (h), an account debtor may not
waive or vary its option under subsection (b)(3).

(h}) Rule for individual under other law. This section is subject to law other than this
article which establishes a different rule for an account debtor who is an individual and who
incurred the obligation primarily for personal, family, or household purposes.

(i) Inapplicability. This section does not apply to:

(1) an assignment of a health-care-insurance receivable; or

(2) an assignment or transfer of or creation of a security interest in:

(A) a claim or right to receive compensation for injuries or sickness as described
in 26 U.S.C. A section 104(a)(1) or (2), as amended from time to time; or

(B) a claim or right to receive benefits under a special needs trust as described in
42 U.S.C. A section 1396p(d)(4), as amended from time to time.

() Section prevails over inconsistent law. Except as otherwise provided in subsection (i),
this section prevails over any inconsistent provision of an existing or future statute, rule, or
regulation of this State unless the provision is contained in a statute of this State, refers expressly to
this section, and states that the provision prevails over this section.

(k) Inapplicability of certain subsections. Subsections (a) through (c) and (g)
do not apply to a controllable account or controllable payment intangible.

98 Secured Transactions; Restrictions on Assignment of Promissory Notes. Amend RSA 382-
A:9-408(b) to read as follows:

(b) Applicability of subsection {(a) to sales of certain rights to payment. Subsection (a)
applies to a security interest in a payment intangible or promissory note only if the security intereat
arises out of a sale of the payment intangible or promissory note, other than a sale of a
controllable payment intangible and a sale pursuant to a disposition under Section 9-610 or an
acceptance of collateral under Section 9-620.

29 Secured Transactions; Rights After Default. Amend RSA 382-A:9-601(h) to read as follows:

(b) Rights and duties of secured party in possession or control. A secured party in
possession of collateral or control of collateral under Section 7-106, 9-104, 9-105, 9-106, [ex] 9-107, or
9-107A has the rights and duties provided in Section 9-207.

30 Secured Transactions; Unknown Debtor or Secondary Obligor. Amend RSA 382-A:9-605 to

read as follows:
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382-A:9-605 Unknown Debtor or Secondary Obligor.
{a) Subject to subsection (b), A secured party does not owe a duty based on its status
as secured party:
(1) to a person that is a debtor or obligor, unless the secured party knows:
(A) that the person is a debtor or obligor;
(B) the identity of the person; and
(C) how to communicate with the person; or
(2) to a secured party or lienholder that has filed a financing statement against a |
person, unless the secured party knows:
(A) that the person is a debtor; and
(B) the identity of the person.

(b) Subsection (a) does not apply to a secured party that, at the time the secured
party’s security interest attaches to a controllable electronic record has notice that the
nature of the collateral or the system in which the collateral is recorded, if any, would
prevent the secured party from acquiring the knowledge specified in that subsection.

31 Secured Transactions; Nonliability and Limitation on Liability of a Secured Party. Amend
RSA 382-A:9-628 to read as follows:

382-A:9-628 Nonliability and Limitation on Liability of Secured Party; Liability of Secondary
Obligor.

(a) Limitation of liability of secured party for noncompliance with article. Unless a
secured party knows that a person is a debtor or obligor, knows the identity of the person, and knows
how to communicate with the person: .

(1) the secured party is not liable to the person, or to a secured party or lienholder
that has filed a ﬁnapcing statement against the person, for failure to comply with this article; and

(2) the secured party's failure to comply with this article does not affect the liability
of the person for a deficiency.

(b) Limitation of liability based on status as secured party. Subject to section (f), a
secured party is not liable because of its status as secured party: .

(1) to a person that is a debtor or obligor, unless the secured party knows:
(A) that the person is a debtor or obligor;
(B) the identity of the person; and
(C) how to communicate with the person; or
(2) to a secured party or lienholder that has filed a financing statement against a
person, unless the secured party knows:
(A) that the person is a debtor; and
(B) the identity of the person.
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(¢) Limitation of liability if reasonable belief that transaction not a consumer-goods
transaction or consumer transaction. A secured party is not liable to any person, and a person's
liability for a deficiency is not affected, because of any act or omission arising out of the secured
party's reasonable belief that a transaction is not a consumer-goods transaction or a consumer
transaction or that goods are not consumer goods, if the secured party's belief is based on its
reasonable reliance on:

(1) a debter's representation concerning the purpose for which collateral was to be
used, acquired, or held; or

(2) an obligor's representation concerning the purpose for which a secured obligation -
was incurred. l

(d) Limitation of liability for statutory damages. A secured party is not liable to any
person under Section 2-625(c)(2) for its failure to comply with Section 9-616. )

(¢) Limitation of multiple liability for statutory damages. A secured party is not liable
under Section 9-625(c)(2) more than once with respect to any one secured obligation.

(f) Section (b) does not apply to a secured party that, at the time the secured
party's security interest attaches to a controllable electronic record has notice that the
nature of the collateral or the system in which the collateral is recorded, if any, would
prevent the secured party from acquiring the knowledge specified in that subsection.

32 General Provisions; Value. Amend the introductory paragraph of RSA 382-A:1-204 to read as
follows:
Except as otherwise provided in Articles 3, 4, [and] 5, end 12 a person gives value for rights if the

person acquires them:

33 Uniform Commercial Code; Article 12-Controllable Electronic Records; Department of State
and Banking Department; Reporting Requirement. On or before November 1, 2022, the secretary of

" state, in consultation with the bank commissioner, shall submit a report to the general court

regarding implementation of section 1 of this act and the status of Article 12 as finalized and
adopted by the Uniform Law Commission. The report shall include any proposed legislation
required to implement UCC article 12 in New Hampshire, including but not limited to changes to
other UCC articles required by the addition. The report shall be submitted to the speaker of the
house of representatives, the senate president, the chairperson of the house commerce and consumer
affairs committee, the chairperson of the senate commerce committee, and the governor.

34 Effective Date. This act shall take effect January 1, 2025.
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AMENDED ANALYSIS

" This bill exempts the developer, seller, or facilitator of the exchange of an open blockchain token
from certain securities laws.

This bill also adopts the Uniform Commereial Code on controllable electronic records.

Explanation: Matter added to current law appears in bold italics.

Matter removed from current law appears [in-brackets-and-struelkthroush:]

Matter which is either (a) all new or (b) repealed and reenacted appears in regular type.
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STATE OF NEW HAMPSHIRE
In the Year of Our Lord Two Thousand Twenty Two

AN ACT exempting the developer, seller, or facilitator of the exchange of an open
blockchain token from certain securities laws and adopting the Uniform
Commercial Code relative to controllable electronic records.

Be it Enacted by the Senate and House of Representatives in Gerneral Court convened:

1 New Paragraph; Uniform Securities Act; Definitions; Open Blockchain Token. Amend RSA
421-B:1-102 by inserting after paragraph (35) the following new paragraph:
(35-a) “Open blo;:kchain token" means a digital unit which is:
. (A) Created:

(i) In response to the verification or collection of a specified number of
transactions relating to a digital ledger or database;

(i) By deploying computer code to a blockchain network that allows for the
creation of digital tokens or other units; or

(ili) Using any combination of the methods specified in subparagraphs () and
(i1) of this paragraph;

(B) Recorded in a digital ledger or database which is chronological, consensus-
based, decentralized and mathematically verified in nature, especially relating to the supply of units
and their distribution; and

{(C) Capable of being traded or transferred between persons without an
intermediary or custodian of value.

2 New Paragraph; Uniform Securities Act; Exempt Transaction; Open Blockchain Token.
Amend RSA 421-B:2-202 by inserting after paragraph (24) the following new paragraph:
(25) A purchase or sale of an open blockchain token if all of the following are met:

(A) The issuer or seller of the token, or the re'gistered agent of the developer or
seller, files a notice of intent with the secretary of state, as specified in subsection (D) of this section;

(B) The purpose of the token is for a consumptive purpose, which shall only be
exchangeable for, or provided for the receipt of, goods, services or content, including rights of access
to goods, services or content; and

(C) The issuer or seller of the token did not sell the token to the initial buyer as a
financial investment. For purposes of this subsection, a developer seller of the token will be deemed
net to have sold the token to the initial buyer as a financial investment if:

(i} The issuer or seller did not market the token as a financial investment;
and

(i) At least one of the following is true:
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(a) The issuer or seller of the token reasonably believed that it sold the token to the
initial buyer for a consumptive purpose;

(b} The token has a consumptive purpose that is available at the time of sale and can be
used at or near the time of sale for use for a consumptive purpose;

(c) If the token does not have a consumptive purpose available at the time of sale, the
initial buyer of the token is prevented from reselling the token until the token is available for use for
a consumptive purpose; or

(d) The issuer or seller takes other reasonable precautions to prevent buyers from
purchasing the token as a financial investment.

‘ (D} The issuer, seller or person who facilitates the exchange of an open
blockchain token, or the registered agent of the applicable person, files a notice of intent with the
secretary of state prior to offering or selling the tokens in this state. The notice of intent shall
contain the name of the person acting as an issuer, seller or facilitator,'the contact information of the
person or the registered agent of the person, and a statement that any marketing or advertising
materials, including web sites offering or selling open blockchain tokens, will contain a disclosure
that the tokens are not registered as securities pursuant to a transaction exemption under RSA 421-
B, the New Hampshire Uniform Securities Act. The notice shall also specify whether the person will
be acting as an issuer, seller or facilitator. A form shall be made available by the office of the
secretary of state on its Internet website for this purpose. The secretary of state shall charge a fee of
$100 per filing.

3 New Subparagraph; Uniform Securities Act; Broker-Dealer Registration Requirements and
Exemption. Amend RSA 421-B:4-401(b) by inserting after subparagraph (2) the following new
subparagraph:

(3)(A) Except as otherwise provided by RSA 421-B:5-511, a person who exclusively

facilitates the exchange of an open blockchain token if all of the following are met:

(i) The person, or the registered agent of the person, files a notice of intent
with the secretary of state, as specified in RSA 421-B:2-202(26)(d);

(ii) The person has a reasonable and good faith belief that a token subject to
exchange conforms to the requirements of paragraphs RSA 421-B:2-202(25){a)-(c); and

(iii) The person takes reasonably prompt action to terminate the exchange of
a token that does not conform to the requirements of this subsection.

4 New Section; Uniform Securities Act; Liability of Issuers, Seller, and Others Who Facilitate
Exchange of Open Blockchain Tokens. Amend RSA 421-B by inserting after section 5-510 the
following new section:

421-B:5-511 Liability of Issuers, Sellers, and Others Who Facilitate Exchange of Open
Blockchain Tokens. Notwithstanding any other provision of law, an issuer, seller, or a person who

facilitates the exchange of an open blockchain token is subject to the provisions of RSA 421-B:5-501
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through RSA 421-B:5-503 and RSA 421-B:5-505 through RSA 421-B:5-510 only to the extent
necessary to carry out those sections. The secretary of state shall have the authority provided under
RSA 421-B:6-601 through RSA 421-B:6-613 to determine compliance with the provisions of this
section, including whether a person qualifies for the exemptions set forth in this section. The
evidentiary burdens specified in RSA 421-B:5-503 shall apply in any proceeding initiated by the
secretary of state pursuant to this subsection. '

5 Statement of Intent.

1. The Joint Committee on the Uniform Commercial Code and Emerging Technologies of the
Uniform Law Commission has developed draft Uniform Commercial Code provisicns governing
certain digital assets, specifically those that fall within the definition of "controllable electronic
records." The current draft has been extensively vetted by those who understand and participate in
digital transactions.

II. Adoption of the Uniform Law Commission's draft by the New Hampshire general court
will create a considerable advantage for New Hampshire to lead in emerging industries utilizing
blockchain, digital ledger technology, virtual currencies, and other digital assets and would provide a
sensible framework and legal certainty for transactions of controllable electronic records. In
subsequent sessions, if necessary, the New Hampshire general court will review and adopt
conforming amendments to the provisions of the Uniform Commercial Code on controllable electronic
records to remain consistent with the language and intent of the final proposal of the Joint
Committee on the Uniform Commercial Code and Emerging Technologies of the Uniform Law
Commission.

6 New Subdivision; Uniform Commercial Code; Article 12; Controllable Electronic Records.
Amend RSA 382-A by inserting after section 9-809 the following new subdivision:

ARTICLE 12
CONTROLLABLE ELECTRONIC RECORDS

382-A:12-101 Short Title. This article may be cited as Uniform Commercial Code-Controllable
Electronic Records, |

382-A:12-102 Definitions.

{a) In this article:

(1) "Controllable electronic record" means an electronic record that can be subjected
to control under RSA 382-A:12-105. Except as otherwise provided or the context otherwise requires,
the term includes a controllable account or a controllable payment intangible evidenced by a
controllable electronic record. The term does not include deposit accounts, electronic chattel paper,
electronic documents of title, intangible money, investment property, or "transferable records", as
defined in the Electronic Signatures in Global and National Commerce Act, 15 U.S.C. Section
7021(a)(1) or as defined in RSA 294-E:16, I,

(2) "Electronic record" means a record stored in an electronic medium.
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) The definitions of "account debtor,” "authenticate," "controllable account,”

"oty

"controllable payment intangible," "deposit account," "electronic chattel paper," "intangible money,"
"investment property,” and "proceeds" in Article 9 apply to this article.
(c) "Value" has the meaning provided in RSA 382-A:3-303(a).
382-A:12-103 Scope. '

(a) This article applies to controllable electronic records, controllable accounts, and
controllable payment intangibles.

(B) If there 1s conflict between this article and Article 9, Article 9 governs.

(¢) A transaction subject to this article is subject to any applicable rule of law that
establishes a different rule for consumers and: (i) any other statute or regulation that regulates the
rates, charges, agreements, and practices for loans, credit sales, or other extensions of credit and (ii)
any consumer-protection statute or regulation.

382-A:12-104 Rights in Controllable Electronic Records.

(a) In this section, "qualifying purchaser" means a purchaser of a controllable electronic
record or an interest in the controllable electronic record that obtains control of the controllable
electronic record for value, in good faith, and without notice of a claim of a property right in the
controllable electronic record.

(b) Except as provided in _this section, law other than this article determines whether a
person acquires a right in a controllable electronic record and the right, if any, the person acquires.

(c) A purchaser of a controllable electronic record acquires all rights in the controllable
electronic record that the transferor had or had power to transfer.

(d) A purchaser of a limited interest in a controllable electronic record acquires rights
only to the extent of the interest purchased.

(e} A qualifying purchaser acquires its rights in the controllable electronic record free of
a claim of a property right in the controllable electronic record.

(f) Except as provided in subsection (e) or law other than this article, a qualifying
purchaser takes a right to payment, right to performance, or interest in property evidenced by the
controllable electronic record subject to a claim of a property right in the right to payment, right to
performance, or other interest in property.

(2) An action based on a claim of a property right in a controllable electronic record,
whether framed in conversion, replevin, constructive trust, equitable lien, or other theory, may not
be asserted against a qualifying purchaser of any controllable electronic record. .

(h) Filing of a financing statement under Article 9 is not notice of a claim of a property
right in a controllable electronic record.

382-A:12-105 Control of Controllable Electronic Record.

(a) A person has control of a controllable electronic record if:
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(1) the controllable electronic record, a record attached te or logically associated with
the controllable electronic record, or the system in which the controllable electronic record is
recorded, if any, gives the person:

(A) the power to avail itself of substantially all the benefit from the controllable
electronic record; and
(B) subject to subsection (b), the exclusive power to:
() prevent others from availing themselves of substantially all the benefit
from the controllable electronic record; and
(ii) transfer control of the controllable electronic record to another person or
cause another person to obtain control of a controllable electronic record that is derived from the
controllable electronic record; and

(2) the controllable electronic record, a record attached to or logically associated with
the controllable electronic record, or the system in which the controllable electronic record is
recorded, if any, enables the person to readily identify itself in any way as having the powers
specified in paragraph (1), including by name, identifying number, cryptographic key, office, or
account number. .

(b) A power specified in subsection (a)(1) is exclusive, even if:

(1) the controllable electronic record or the system in which the controllable
electronic record is recorded, if any, limits the use to which the controllable electronic record may be
put or has a protocol that is programmed to result in a transfer of control; or

(2) the person has agreed to share the power with another person.

382-A:12-106 Discharge of Account Debtor on Controllable Accouﬁt or Controllable Payment
Intangible.
(a) Except as provided in this section, an account debtor on a controllable account or
controllable payment intangible may discharge its obligation:

(1) by paying the person having control of the controllable electronic record that
evidences the controllable account or controllable payment intangible; or

(2) by paying a person that formerly had control of the controllable electronic record.

(b) Subject to subsections (d) and (h), an account debtor may not discharge its obligation
by paying a person that formerly had control of the controllable electronic record if the account
debtor receives a notification that:

(1) is authenticated by a person that formerly had control or the person to which
control was transferred;

(2) reasonably identifies the controllable account or controllable payment intangible;

(3) notifies the account debtor that conirol of the controllable electronic record that

evidences the controllable account or controllable payment intangible was transferred;
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(4) identifies the transferee, in any reasonable way, including by name, identifying
number, cryptographic key, office, or account number; and

(5) provides a commercially reasonable method by which the account debtor is to pay
the transferee,

(c) After receipt of a notification that complies with subsection (b), the account debtor
may discharge its obligation only by paying in accordance with the notification and may not
discharge the obligation by paying a person that formerly had control.

(dy Subject te subsection (h), notification is ineffective under subsection (b):

(1) unless, before the notification is sent, the account debtor and the person that at
that time had control of the controllable electronic record that evidences the controllable account or
controllable payment intangible agree in an authenticated record to a commercially reasonable
method by which a person can furnish reascnable proof that control has been transferred;

(2) to the extent that an agreement between the account debtor and the seller of a
payment intangible limits the account debtor's duty to pay a person other than the seller and the
limitation is effective under law other than this article; or

(3) at the option of the account debtor, if the notification notifies the account debtor
to divide a payment, make less than the full amount of any required payment, or pay any portions of
a payment by more than one method or to more than one person.

{e) Subject to subsection (h), if requested by the account debtor, the person giving the
notification shall seasonably furnish reasonable proof, using the agreed method, that control of the
controllable electronic record has been transferred. Unless the person complies with the request, the
account debtor may discharge its obligation by paying a person that formerly had control, even if the
account debtor has received a notification under subsection (b).

() A person furnishes reasonable proof that control has been transferred if the person
demonstrates, using the agreed method, that the transferee has the power to avail itself of
substantially all the benefit from the controllable electronic record, prevent others from availing
themselves of substantially all the benefit from the controllable electronic record, and transfer these
powers to another person.

(2) éubject to subsection (h), an account debtor may not waive or vary its option under
subsection (d)(3).

(h) This section is subject to law other than this article which establishes a different rule
for an account debtor who is an individual and who incurred the obligation primarily for personal,
family, or household purposes.

382-A:12-107 Governing Law.
(a) Except as provided in subsection (b) and {d}), the local law of a controllable electronic

record's jurisdiction governs the matters covered by this article.
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{(b) The local law of a controllable electronic record's jurisdiction governs the matters
covered by RSA 382-A:12-106 unless an agreement effective under RSA 382-A:1-301(a) determines
that the local law of another jurisdiction governs such matters.

(c) The following rules determine a controllable electronic record's jurisdiction for
purposes of this section:

(1) If the controllable electronic record, or a record attached to or logically associated
with the controllable electronic record which is readily available for review, expressly provides that a
particular jurisdiction is the controllable electronic record's jurisdiction for purposes of this article or
the UCC, that jurisdiction is the controllable electronic record's juriadiction.

(2) If paragraph (1) does not apply and the rules of the system in which the
controllable electronic record is recorded are readily available for review and expressly provide that
a particular jurisdiction is the controllable electronic record's jurisdiction for purposes of this article
or the UCC, that jurisdiction is the controllable electronic record's jurisdiction.

(3) If none of the preceding paragraphs applies and the controllable electronic
record, or a record attached to or logically associated with the controllable electronic record which is-
readily available for review, expressly provides that the controllable electronic record is governed by
the law of a particular jurisdiction, that jurisdiction is the controllable electronic record's
jurisdiction.

(4) If none of the preceding paragraphs applies and the rules of the system in which
the controllable electronic record is recorded are readily available for review and expressly provide
that the controllable electronic record or the system is governed by the law of a particular
jurisdiction, that jurisdiction is the controllable electronic record's jurisdiction.

(5) If none of the preceding paragraphs applies, the controllable electronic record's
jurisdiction is the jurisdiction iﬁ which the transferor is located.

(d) If paragraph (5) of subsection (c) applies and the location of the transferor cannot be
readily determined, the transferor is deemed to be located in New Hampshire.

{e) Subsection (¢) applies even if a transaction does not bear any relation to the
controllable elect';}onic record's jurisdiction determined under paragraphs (c)(1)-(4).

() Except as provided in subsection (d), the location of the transferor for purposes of
paragraph {¢)(5) is determined under RSA 382-A:9-307.

() The rights acquired by a purchaser or a qualifying purchaser under RSA 382-A:12-
104 are governed by the law applicable under this section as determined at the time of that person's
purchase.

7 Secured Transactions; Definitions; Account. Amend RSA 382-A:9-102(a)(2) to read as follows:

(2) "Account”, except as used in "account for", means a right to payment of a
monetary obligation, whether or not earned by performance, (i) for property that has been or is te be

sold, leased, licensed, assigned, or otherwise disposed of, (i) for services rendered or to be rendered,
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(iii) for a policy of insurance issued or to be issued, (iv) for a secondary obligation incurred or to be
incurred, (v) for energy provided or to be provided, (vi) for the use or hire of a vessel under a charter
or other contract, (vii) arising out of the use of a credit or charge card or information contained on or
for use with the card, or (viii) as winnings in a lottery or other game of chance operated or sponsored
by a State, governmental unit of a State, or person licensed or authorized to operate the game by a
State or governmental unit of a State. The term includes controllable accounts and health-care-
insurance receivables. The term aoes not include (i) rights to payment evidenced by chattel paper or
an instrument, (ii) commercial tort claims, (iii) deposit accounts, (iv) investment property, (v) letter-
of-credit rights or letters of credit, or (vi) rights to payment for money or funds advanced or sold,
other than rights arising out of the use of a credit or charge card or informatic.)n contained on or for
use with the card.

8 New Subparagraph; Secured Transactions; Definitions; Controllable Account; Controllable
Payment Intangible. Amend RSA 382-A:9-102(a) by inserting after subparagraph (27) the following
new subparagraphs:

(274A) "Controllable account” means an account evidenced by a controllable electronic
record that provides that the account debtor undertakes to pay the person that has control under
RSA 382-A:12-105 of the controllable electronic record.

(27B) "Controllable payment intangible" means a payment intangible evidenced by a
controllable electronic record that provides that the account debtor undertakes to pay the person
that has control under RSA 382-A:12-105 of the controllable electronic record.

9 Secured Transactions; Definitions; Payment Intangible. Amend RSA 382-A:9-102(a)(61) to
read as follows:

(61) "Payment intangible” means a general intangible under which the account
debtor's principal obligation is a monetary obligation. This term includes controllable payment
intangibles.

10 Secured Transactions; Control; Other Articles. Amend RSA 382-A:9-102(b) to read as
follows:

(b) "Control" as provided in Section 7-106 and the following definitions in other articles
apply to this article:
"Applicant" Section 5-102.
"Beneficiary" Section 5-102.
"Broker" Section 8-102.
"Certificated security" Section 8-102.
"Check" Section 3-104.
"Clearing corporation” Section 8-102.
"Contract for sale” Section 2-106.

"Controllable electronic record” Section 12-102,
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~ "Customer" Section 4-104.
*Entitlement holder" Section 8-102.
"Financial asset” Section 8-102.
"Holder in due course” Section 3-302.
"Issuer" (with respect to a letter of credit or letter-of-credit right) Section 5-102.
"Issuer" (with respect to a security) Section 8-201.

"Issuer" (with respect to documents of title) Section 7-102.
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"Lease" Section 2A-103.

"Lease agreement" Section 2A-103.
"Lease contract”" Section 2A-103.
"Leasehold interest" Section 2A-103.
"Lessee" Section 2A-103.

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

"Lessor" Section 2A-103.

"Lessor's residual interest" Section 2A-103.
"Letter of credit”" Section 5-102.

"Merchant" Section 2-104.

"Negotiable instrument" Section 3-104.
"Nominated person” Section 5-102.

"Note" Section 3-104.

"Proceeds of a letter of credit” Section 5-114.
"Prove" Section 3-103.

" "Qualifying purchaser” Section 12-104.

"Sale" Section 2-106.

"Securities account” Section 8-501.
"Securities intermediary” Section 8-102.
"Security" Section 8-102.

"Security certificate" Section 8-102.
"Security entitlement" Section 8-102.

"Uncertificated security" Section 8-102.

11 New Section; Secured Transactions; Control of Controllable Electronic Record. Amend RSA
382-A by inserting after section 9-107 the following new section:

382-A:9-107A Control of Controllable Electronic Record, Controllable Account, or Controllable

Payment Intangible.

(a) A secured party has control of a controllable electronic record as provided in RSA

382-A:12-105.
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(b) A secured party has control of a controllable account or contrellable payment
intangible if the secured party has control of the controilable electronic record that evidences the
controllable account or controllable payment intangible.

12 Secured Transactions; Attachment and Enforceability of Security Interest. Amend the
introductory paragraph of RSA 382-A:9-203(b) to read as follows:

. (b) Enforceability. Except as otherwise provided in subsections (¢} through [&] (), 2
security inferest is enforceable against the debtor and third parties with respect to the collateral
only if: ’

13 Secured Transactions; Attachment and Enforceability. Amend RSA 382-A:9-203(b)}(3)(D) to
read as follows:

(D) the collateral is deposit accounts, electronic chattel paper, electronic
documents, investment property, or letter-of-credit rights, [er—eclectronie—doeuments;] and the
secured party has control under Section 7-106, 9-104, 9-105, 9-106, [ex] 9-107, or 9-107A pursuant to
the debtor's security agreement.

14 New Subparagraph; Secured Transactions; Controllable Accounts. Amend RSA 382-A:9-203
by inserting after subparagraph (i) the following new subparagraph:

() Controllable account or controllable payment intangible. The attachment of a
gecurity interest in a controllable electronic record that evidences a controllable account or
controllable payment intangible is also attachment of a security interest in the controllable account
or controllable payment intangible.

15 Secured Transactions; Rights and Duties of Secured Party Having Possession or Control of
Collateral. Amend the introductory paragraph of RSA 382-A:9-207(c) to read as follows:

(c) Duties and rights when secured party in possession or control. Except as otherwise
provided in subse?tion (d), a secured party having possession of collateral or control of collateral
under Section 7-106, 9-104, 9-105, 9-106, [ex¥] 9-107, or 9-107A:

16 Secured Transactions; Additional Duties of Secured Part Having Control of Cellateral.
Amend RSA 382-A:9-208(b)(5)-(6) to read as follows:

(5) a secured party having control of a letter-of-credit right under Section 9-107 shall
send to each person having an unfulfilled obligation to pay or deliver proceeds of the letter of credit
to the secured party an authenticated release from any further obligation to pay or deliver proceeds
of the letter of credit to the secured party; [and]

(6) a secured party having control of an electronic document shall:

(A) give contrel of the electronic document to the debtor or its designated
custodian;

(B) if the debtor designhates a custodian that is the designated custodian with
which the authoritative copy of the electronic document is maintained for the secured party,

communicate to the custodian an authenticated record releasing the designated custodian from any
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further obligation to comply with instructions originated by the secured party and instructing the
custodian to comply with instructions originated by the debtor; and
(C) take appropriate action to enable the debtor or its designated custodian to
make copies of or revisions to the authoritative copy which add or change an identified assignee of
the authoritative copy without the consent of the secured party[:]; and
(7) a secured party having control of a controllable electronic record shall
transfer control of the controllable electronic record to the debtor or to a person designated
by the debtor.
17 Secured Transactions; Law Governing Perfection and Priority of Security Interests. Amend
the introductory paragraph of RSA RSA 382-A:9-301 to read as follows:
Except as otherwise provided in Sections 9-303 through[—9-306] 9-306A, the following rules
determine the law governing perfection, the effect of perfection or nonperfection, and the priority of a
security inferest in collateral:
18 New Section; Law Governing Perfection and Priority of Security Interests in Controllable
Electronic Records. Amend RSA 382-A by inserting after section 9-306 the following new section:
382-A:9-306A Law Governing Perfection and Priority of Security Interests in Controllable
Electronic Records. '

(a) Governing law; general rules. Except as provided in subsection (b), perfection, the
effect of perfection or nonperfection, and the priority of a security interest in a controllable electronic
record is governed by:

(1) the local law of the controllable electronic record's jurisdiction as speci'fied in RSA
382-A:12-107(c)(1) through (4); or

(2) if non of those paragraphs applies, the local law of the jurisdiction in which the
debtor is located.

{(b) Governing law; perfection by filing. The local law of the jurisdiction in which the
debtor is located governs perfection of a security interest in a controllable electronic record
intangibles by filing.

(&) Location of the debtor. If the location of the debtor cannot readily be determined, the
debtor is deemed to be in this state.

19 New Paragraph; Secured Transactions; When Security Interest or Agricultural Lien is
Perfected. Amend RSA 382-A:9-308 by inserting after paragraph (g) the following new paragraph:

(h) Controllable account or controllable payment intangible. Perfection of a security
interest in a controllable electronic record that evidences a controllable account or controllable
payment intangible also perfects a security interest in the controllable account or controllable
payment intangible.

20 Filing to Perfect Security Interest or Agricultural Lien. Amend RSA 382-A:9-310(b}(8) to

read as follows:
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(8) in controllable electronic records, deposit accounts, electronic chattel paper,
electronic documents, investment property, or letter-of-credit rights which is perfected by control
under Section 9-314;

21 Perfection of Security Interests in Chattel Paper. Amend the section heading of RSA 382-
A:312 through 9-312(a) to read as follows:

382-A:9-312 Perfection of Security Interests in Contérollable Electronic Records, Chattel
Paper, Deposit Accounts, Documents, Goods Covered by Documents, Instruments, Investment
Property, Letter-of-Credit Rights, and Money; Perfection by Permissive Filing; Temporary Perfection
Without Filing or Transfer of Possession.

(a) Perfection by filing permitted. A security interest in chattel paper, controllable
electronic records, negotiable documents, instruments, or investment property may be perfected by
filing.

22 Secured Transactions; Perfection by Control. Amend RSA 382-A:9-314(a)-(b) to read as

follows:

(a) Perfection by control. A security interest in investment property, deposit accounts,
letter-of-credit rights, controllable electronic records, electronic chattel paper, or electronic
documents may be perfected by control of the collateral under Section 7-106, 9-104, 9-105, 9-1086, [ex]
9-107, or 9-107A.

(b) Specified collateral: time of perfection by control; continuation of perfection. A
security interest in controllable electronic records, deposit accounts, electronic chattel paper,
letter-of-credit rights, or electronic documents is perfected by control under Section 7-106, 9-104, 9-
105, [ex] 9-107, or 9-107A when the secured party obtains control and remains perfected by control
only while the secured party retains control.

23 Secured Transactions; Effect of Change in Governing Law. Amend the introductory
paragraph of RSA 382-A:9-316(a) to read as follows:

(a) General rule: effect on perfection of change in governing law. A security interest
perfected pursuant to the law of the jurisdiction designated in Section 9-301(1), [e¥] 9-305(c), or 9-
306A(a)(2) or (b) remains perfected until the earliest of:

24 New paragraphs; Secured Transactions; Change in Jurisdiction. Amend RSA 382-A:9-316 by
inserting after paragraph (f) the following new paragraphs:

(fA) Chane in jurisdiction of controllable accounts, controllable electronic records, or
controllable payment intangibles. A security interest that is perfected pursuant to the law
designated in Section 9-306A(a)(1) remains perfected until the expiration of four months after a
change of the applicable law to another jurisdiction.

(fB) Subsection (fA) security interest perfected or unperfected under law of new
jurisdiction. If a security interest desecribed in subsection (fA) becomes perfected under the law of

the other jurisdiction before the end of the period described in that subsection, it remains perfected
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thereafter. If the security interest does not become perfected under the law of the other jurisdiction
before the earlier of that time or the end of that period, it becomes unperfected and is deemed never
to have been perfected as against a purchaser of the collateral for value.

25 New Section; Pridrity of Security Interests in Controllable Electronic Record. Amend RSA
382-A by inserting after section 9-326 the following new section:

382.A:9-326A Priority of Security Interests in Controllable Electronic Record. A security
interest in a controllable electronic record held by a secured party having control of the controllable
electronic record has priority over a conflicting security interest held by a secured party that does
not have control.

26 Secured Transactions; Priority of Rights of Purchasers. Amend RSA 382-A:9-331 to read as
follows:

382-A:9-331 Priority of Rights of Purchasers of Instruments, Documents, and Securities Under
Other Articles; Priority of Interests in Financial Assets and Security Entitlements Under Article 8
and Controllable Electronic Records Under Article 12,

(a) Rights under Articles 3, 7, [and] 8, and 12 not limited. This article does not limit the
rights of a holder in due course of a negotiable instrument, a holder to which a negotiable document
of title has been duly negotiated, [e¥] a protected purchaser of a security or a quelifying
purchaser as defined in section 12-104 of a controllable electronic record. These holders or
purchasers take priority over an earlier security interest, even if perfected, to the extent provided in
Articles 3, 7, [end] 8, and 12,

(b) Protection under Article 8 and 12. This article does not limit the rights of or impose
liability on a person to the extent that the person is protected against the assertion of a claim under
Article 8 or 12. _

(¢) Filing not notice. Filing under this article does not constitute notice of a claim or
defense to thé holders, or purchasers, or persons described in subsections (a) and (b).

27 Secured Transactions; Discharge of Account Debtor. Amend RSA 382-A:9-406 to read as
follows:

382-A:9-406 Discharge of Account Debtor; Notification of Assignment; Identification and Proof of
Assignment; Restrictions on Assignment of Accounts, Chattel Paper, Payment Intangibles, and
Promissory Notes Ineffective.

(a) Discharge of account debtor; effect of notification. Subject to subsections (b) through
[83] (k), an account debtor on an account, chattel paper, or a payment intangible may discharge its
obligation by paying the assignor until, but not after, the account debtor receives a notification,
authenticated by the assignor or the assignee, that the amount due or to become due has been
assigned and that payment is to be made to the assignee. After receipt of the notification, the
account debtor may discharge its obligation by paying the assignee and may not discharge the

obligation by paying the assignor.
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(b) When notification ineffective. Subject to subsection (h) and (&), notification is
ineffective under subsection (a):

(1) if it does not reasonably identify the rights assigned;

(2) to the extent that an agreement between an account debtor and a seller of a
payment intangible limits the account debtor's duty to pay a person other than the seller and the
limitation.is effective under law other than this article; or

(3) at the option of an account debtor, if the potiﬁcation notifies the account debtor
to make less than the full amount of aﬂy installment or other periodic payment to the assignee, even
if:

(A) only a portion of the account, chattel paper, or payment intangible has been
assigned to that assignee;

(B) a portion has been assigned to another assignee; or

(C) the account debtor knows that the assignment to that assignee is limited.

(c} Proof of assignment. Subject to subsection (h) end (&), if requested by the account
debtor, an assignee shall seasonably furnish reasonable proof that the assignment has been made.
Unless the assignee complies, the account debtor may discharge its obligation by paying the
assignor, even if the account debtor has received a notification under subsection (a).

(d) Term Ijestricting assignment generally ineffective. Except as otherwise provided in
subsection (e) and Sections 2A-303 and 9-407, and subject to subsection (h), a term in an agreement
between an account debtor and an assignor or in a promissory note is ineffective to the extent that it:

(1} prohibits, restricts, or requires the consent of the account debtor or person
obligated on the promissory note to the assignment or transfer of, or the creation, attachment,
perfection; or enforcement of a security interest in, the account, chattel paper, payment intangible,
or promissory note; or .

(2) provides that the assignment or transfer or the creation, attachment, perfection,
or enforcement of the security interest may give rise to a default, breach, right of recoupment, claim,
defense, termination, right of termination, or remedy under the account, chattel paper, payment
intangible, or promissory note.

(e} Inapplicability of subsection (d) to certain sales.  Subsection (d) does not apply to the
sale of a payment intangible or promissory note, other than a sale of a controllable payment
intangible and a sale pursuant to a disposition under Section 9-610 or an acceptance of collateral
under Section 9-620.

(D Legal restrictions on assignment generally ineffective. Except as otherwise provided
in Sections 2A-303 and 9-407 and subject to subsections (h) and (i), a rule of law, statute, or
regulation that prohibits, restricts, or requires the consent of a government, governmental body or
official, or account debtor to the assignment or transfer of, or creation of a security interest in, an

account or chattel paper is ineffective to the extent that the rule of law, statute, or regulation:
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(1) prohibits, restricts, or requires the consent of the government, governmental
body or official, or account debtor to the assignment or transfer of, or the creation, attachment,
perfection, or enforcement of a security interest in, the account or chattel paper; or

(2) provides that the assignment or transfer or the creation, attachment, perfection,
or enforcement of the security interest may give rise to a default, breach, right of recoupment, claim,
defense, termination, right of termination, or remedy under the account or chattel paper.

{g) Subsection (b)(3) not waivable. Subject to subsection (h), an account debtor may not
waive or vary its option under subsection (b)(3).

() Rule for individual under other law. This section is subject to law other than this
article which establishes a different rule for an account debtor who is an individual and who
incurred the obligation primarily for personal, family, or household purposes.

(1) Inapplicability. This section does not apply to:

(1) an assignment of a health-care-insurance receivable; or

(2) an assignment or transfer of or creation of a security interest in:

(A) a claim or right to receive compensation for injuries or sickness as described
in 26 U.8.C. A section 104(a)(1) or (2), as amended from time to time; or

(B) a claim or right to receive benefits under a special needs trust as described in
42 U.S.C. A section 1396p(d)(4), as amended from time to time.

(f) Section prevails over inconsistent law. Except as otherwise provided in subsection (i},
this section prevails over any inconsistent provision of an existing or future statute, rule, or
regulation of this State unless the provision is contained in a statute of this State, refers expressly to
this section, and states that the provision prevails over this section. |

(k) Inapplicability of certain subsections. Subsections (a) through (c) and (g)
do not apply to a controllable account or controllable payment intangible.

28 Secured Transactions; Restrictions on Assignment of Promissory Notes. Amend RSA 382-
A:9-408(b) to read as follows:

(b) Applicability of subsection (a) to sales of certain rights to payment. Subsection {(a)
applies to a security interest in a payment intangible or promissory note only if the security interest
arises out of a sale of the payment intangible or promissory note, other than a sale of a
controllable payment intangible and a sale pursuant to a disposition under Section 9-610 or an
acceptance of collateral under Section 9-620.

29 Secured Transactions; Rights After Default. Amend RSA 382-A:9-601(b) to read as follows:

(b) Rights and duties of secured party in possession or control. A secured party in
possession of collateral or control of collateral under Section 7-106, 9-104, 9-105, 9-1086, [ex] 9-107, or
9-107A has the rights and duties provided in Section 9-207.

30 Secured Transactions; Unknown Debtor or Secondary Obligor. Amend RSA 382-A:9-605 to

read as follows:



HB 1503-FN - AS AMENDED BY THE SENATE
-Page 16 - '

382-A:9-605 Unknown Debtor or Secondary Obligor.
{a) Subject to subsection (b), A secured party does not owe a duty based on its status
as secured party:
(1) to a person that is a debtor or obligor, unless the secured party knows:
(A) that the person is a debtor or obligor;
{B) the identity of the person; and
{C) how to communicate with the person; or-
(2) to a secured party or lienholder that has filed a financing statement against a
person, unless the secured party knows:
(A) that the person is a debtor; and
{B) the identity of the person.

(b) Subsection (a) does not apply to a secured party that, at the time the secured
party's security interest attaches to a controllable electronic record has notice that the
nature of the collateral or the system in which the collateral is recorded, if any, would
prevent the secured party from acquiring the knowledge specified in that subsection.

31 Secured Transactions; Nonliability and Limitation on Liability of a Secured Party. Amend
RSA 382-A:9-628 to read as follows:

382-A:9-628 Nonliability and Limitation on Liability of Secured Party; Liability of Secondary
Obligor.

(a) Limitation of liability of secured party for noncompliance with article. Unless a
secured party knows that a person is a debtor or obligor, knows the identity of the person, and knows
how to communicate with the person:

(1) the secured party is not liable to the person, or to a secured party or lienholder
that hasg filed a financing statement against the person, for failure to comply with this article; and

{2) the secured party's failure to comply with this article does not affect the liability
of the person for a deficiency.

(b) Limitation of liability based on status as secured party. Subject to section (f), a
secured party is not liable because of its status as secured party:

(1) to a person that is a debtor or obligor, unless the secured party knows:
(A) that the person is a debtor or obligor;
(B) the identity of the person; and
(C) how to communicate with the person; or
(2} to a secured party or lienholder that has ﬁled a financing statement against a
person, unless the secured party knows:
(A) that the person is a debtor; and
(B) the identity of the person.
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{c) Limitation of liability if reasonable belief that transaction not a consumer-goods
transaction or consumer transaction. A secured party is not liable to any person, and a person's
liability for a deficiency is not affected, because of any act or omission arising out of the secured
party's reascnable belief that a transaction is not a consumer-goods transaction or a consumer
transaction or that goods are not consumer goods, if the secured party's belief is based on its
reasonable reliance on:

- (1) a debtor's representation concerning the purpose for which collateral was to be
used, acquired, or held; or
(2) an obligor's representation concerning the purpose for which a secured obligation
was incurred. .

(d) Limitation of liability for statutory damages. A secured party is not liable to any

person under Section 9-625(c)(2) for its failure to comply with Section 9-616.

{¢) Limitation of multiple liability for statutory damages. A secured party is not liable

under Section 9-625(c)(2) more than once with respect to any one secured cobligation.

(f) Section (b) does not apply to e secured party that, at the time the secured
party's security interest attaches to a controllable elecironic record has notice that the
nature of the collateral or the system in which the collateral is recorded, if any, would
prevent the secured party from acquiring the knowledge specified in that subsection.

32 General Provisions; Value. Amend the introductory paragraph of RSA 382-A:1-204 to read as
follows:
Except as otherwise provided in Articles 3, 4, [and] 5, and 12 a person gives value for rights if the

person acquires them:

33 Uniform Commercial Code; Article 12-Controllable Electronic Records; Department of State
and Banking Department; Reporting Requirement. On or before November 1, 2022, the secretary of
state, in consultation with the bank commissioner, shall submit a report to the general court
regarding implementation of section 1 of this act and the status of Article 12 as finalized and
adopted by the Uniform Law Commission. The report shall include any proposed legislation
required to implement UCC article 12 in New Hampshire, including but not limited to changes to
other UCC articles required by the addition. The report shall be submitted to the speaker of the
house of representatives, the senate president, the chairperson of the house commerce and consumer
affairs committee, the chairperson of the senate commerce committee, and the governor. '

34 Effective Date. This act shall take effect January 1, 2025.
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HB 1503-FN- FISCAL NOTE
AS AMENDED BY THE HOUSE (AMENDMENT #2022-0828h)

AN ACT exempting the developer, seller, or facilitator of the exchange of an open
blockchain token from certain securities laws and adopting the Uniform
Commercial Code relative to controllable electronic records.

FISCAL IMPACT:

The Legislative Budget Assistant has determined that this legislation, as amended, has a total
fiscal impact of less than $10,000 in each of the fiscal years 2022 through 2025.

AGENCIES CONTACTED:
Department of State
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HB 1503-FN FISCAL NOTE
AS AMENDED BY THE SENATE (AMENDMENTS #2022-1939s and #2022-1974s)

AN ACT adopting the Uniform Commereial Code relative to controllable electronic records,
relative to exempting the developer, seller, or facilitator of the exchange of an
open blockchain token from certain securities laws and establishing state
procurement policies intended to promote the use of American materials.

FISCAL IMPACT: |[X] State [ ] County ] Local [ ]None

Estimated Increase / (Decrease)

STATE: FY 2022 FY 2023 FY 2024 FY 2025
Appropriation $0 $0 $0 $0
Revenue $0 $0 $0 $0
Expenditures $0 Indeterminable Indeterminable Indeterminable

Funding Source: [ X] General [ ] Education [ ]1Highway [ ] Other

METHODOLOGY:

This bill exempts the developer, seller, or facilitator of the exchange of an open blockchain
token from certain securities laws. This bill also adopts the Uniform Commercial Code on
controllable electronic records. Lastly, this bill requires the use of Ainerican made steel
products in all public works projects where the state administers the contract and the contract

involves at least $1,000,000 state dollars.

The Department of State has determined the portion of the bill dealing with open blockchain
tokens and the adoption of the Uniform Commercial Code on controllable electronic records has

a total fiscal impact of less than $10,000 in each of the fiscal years for 2024 through 2025.

The Department of Administrative Services state there will be an indeterminable impact to
state General fund expenditures for the portion of the bill requiring the use of American made
steal products in all public works projects. The Department states the cost impacts of using-
American manufactured iron, steel and manufactured goods is indeterminable due to wide-
ranging price fluctuations for these goods, supply-chain shortages, and United States imposed

tariffs.

AGENCIES CONTACTED:



Department of State and Department of Administrative Services
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2022 SESSION
22-2784
08/04
HOUSE BILL 1503-FN
AN ACT adopting the Uniform Commercial Code relative to controllable electronic records,

relative to exempting the developer, seller, or facilitator of the exchange of an
open blockchain token- from certain securities laws and establishing state
procurement policies intended to promote the use of American materials.

SPONSORS: Rep. Ammon, Hills. 40; Rep. Alexander Jr., Hills. 6; Rep. Osborne, Rock. 4; Rep.
Warden, Hills. 15; Rep. Edwards, Rock. 4; Rep. Berezhny, Graf. 9; Rep. Baxter,
Rock. 20; Rep. White, Merr. 20; Sen. Avard, Dist 12

COMMITTEE: Commerce and Consumer Affairs

AMENDED ANALYSIS

This bill exempts the developer, seller, or facilitator of the exchange of an open blockchain token
from certain securities laws. This bill also adopts the Uniform Commercial Code on controllable
electronic records. This bill also establishes the requirement, as well as waiver and fraud processes,
for the use of Ameriean made steel products in all public works projects where the state administers
the contract and the contract involves at least $1,000,000 state dollars.

Explanation: Matter added to current law appears in bold italics.

Matter removed from current law appears [in-brackets-and strueclsthrough:]

Matter which is either (a) all new or (b) repealed and reenacted appears in regular type.
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04/28/2022 1661s
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05/05/2022 1974s 22-2784
08/04

STATE OF NEW HAMPSHIRE
In the Year of Our Lord Two Thousand Twenty Two

AN ACT adopting the Uniform Commereial Code relative to controllable electronic records,
relative to exempting the developer, seller, or facilitator of the exchange of an
open blockchain token from certain securities laws and establishing state
procurement policies intended to promote the use of American materials.

Be it Enacted by the Senate and House of Representatives in General Court convened:

1 Statement of Intent.

I. The Joint Committee on the Uniform Commercial Code and Emerging Technologies of the
Uniform Law Commission has developed draft Uniform Commercial Code provisions governing
certain digital assets, specifically those that fall within the definition of "controllable electronic
records." The current draft has been extensively vetted by those who understand and participate in
digital transactions.

II. Adoption of the Uniform Law Commission's draft by the New Hampshire general court
will create a considerable advantage for New Hampshire to lead in emerging industries utilizing
blockchain, digital ledger technology, virtual currencies, and other digital assets and would provide a
sensible framework and legal certainty for transactions of controllable electronic records. In
subsequent sessions, if necessary, the New Hampshire general court will review and adopt
conforming amendments to the provisions of the Uniform Commercial Code on controllable electronic
records to remain consistent with the language and intent of the final proposal of the Joint
Committee on the Uniform Commercial Code and Emerging Technologies of the Uniform Law
Commission.

2 Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b)(10) to read as follows:

(10) "Conspicuous," with reference to a term, means so written, displayed, or

presented that a reasonable person against which it is to operate ought to have noticed it. Whether

a term is "conspicuous" or not is a decision for the court. [Censpicucustermsineludethefollowing:

3 New Paragraph; Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b) by
inserting after paragraph (16) the following new paragraph:
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(16A) “Electronic” means relating to technology having electrical, digital, magnetic,
wireless, optical, electromagnetic, or similar capabilities.
4 Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b)(21) to read as follows:
(21) “Holder” means:
(A) the person in possession of a negotiable instrument that is payable either to
bearer or to an identified person that is the person in possessic;n; or
(B) the person in possession of a negotiable tangible document of title if the
goods are deliverable either to bearer or to the order of the person in possession; or
(C) the person in control, other than pursuant to Section 7-106(d), of a
negotiable electronic document of title.
5 Uniform Commercial Code; Definitions, Amend RSA 382-A:1-201(b)(24) to read as follows:
(24) "Money" means a medium of exchange that is currently authorized or adopted

by a domestic or foreign government. [The

;] The term does
not include an electronic record that is a medium of exchange recorded and transferable
in a system that existed and operated for the medium of exchange before the medium of
exchange was authorized or adopted by a government, or organization or pursuant to such
an agreemendt.

6 Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b)(27) to read as follows:

(27) '"Person" means an individual, corporation, business trust, estate, trust,
partnership, limited liability company, association, joint venture, government, governmental
subdivision, agency, or instrumentality, public corporation, or any other legal or commercial entity.
The term includes a protected series, however denominated, of an entity if the protected
series is established under lew other than this chapter that limits, or limits if conditions
specified under the law are saotisfied, the ability of a creditor of the entity or of any other
Dprotected series of the entity to satisfy a claim from assets of the protected series.

7 Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b)(37) to read as follows:

(87) “Signed” includes using any symbol executed or adopted with present intention
to adopt or accept a writing and, with respect to a record that is not a writing, includes the
attachment to or logical association with the record of an elecémnic symbol, sound, or
Dprocess with the present intent to adopt or accept the record. “Sign” and “Signature” have
corresponding meanings.

8 Uniform Commercial Code; Definitions. Amend thé introductory paragraph of RSA 382-A:1-
204 to read as follows:
Except as otherwise provided in Articles 3, 4,[-aad] 5, 6, and 12, a person gives value for rights if the

person acquires them:
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9 Uniform Commercial Code;. Sales; Scope. RSA 382-A:2-102 is repealed and reenacted to read
as follows:

(1) Unless the context otherwise requires and except as provided in subsections 3)
and (4), this Article applies to transactions in goods.

(2) If the goods aspects of a hybrid transaction predominate, this Article applies to
the transaction.

(8) If the goods aspects of a hybrid transaction do not predominate, the provisions of
this Article which relate primarily to the goods aspects of the transaction and not to the transaction
as a whole apply.

(4) This larticle does not apply to any transaction which although in the form of an
unconditional contract to sell or present sale is intended to operate only as a security transaction nor
does this Article impair or repeal any statute regulating sales to comsumers, farmers, or other
specified classes of buyers.

(5) This Section does not preclude in appropriate circumstances the application of
other law to the aspects of a hybrid transaction which do not relate to the goods even if the goods
aspects of the transaction predominate.

10 Uniform Commercial Code; Sales; Definitions. RSA 382-A:2-106 is repealed and reenacted to
read as follows: -

382-A:2-108 Definitions: "Contract"; "Agreement”; "Contract for Sale"; "Sale"; "Present Sale”;
"Conforming" to Contract; "Termination"; "Cancellation”.

(1) In this Article unless the context otherwise requires “contract” and “agreement”’
are limited to those relating to the present or future sale of goods. “Contract for sale” includes both a
present sale of goods and a contract to sell goods at a future time. A “sale” consists in the passing of
title from the seller to the buyer for a price (Section 2—401). A “present sale” means a sale which is
accomplished by the making of the contract.

(2) Goods or conduct including any part of a performance are “conforming” or
conform to the contract when they are in accordance with the obligations under the contract.

(8) “Termination” occurs when either party pursuant to a power created by
agreement or law puts an end to the contract otherwise than for its breach. On “termination” all
obligations which are still executory on both sides are discharged but any right based on prior breach
or performance survives.

(4) “Cancellation” occurs when either party puts an end to the contract for breach by
the other and its effect is the same as that of “termination” except that the cancelling party also
retains any remedy for breach of the whole contract or any unperformed balance. ) .

(6) “Hybrid transaction” means a single transaction involving a sale of goods and a

sale, lease, or license of other property or the provision of services.
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11 Uniform Commercial Code; Sales; Statute of Frauds. RSA 382-A:2-201 is repealed and
reenacted to read as follows:
382-A:2-201 Formal Requirements; Statute of Frauds.

(1) Except as otherwise provided in this section a contract for the sale of goods for
the price of $500 or more is not enforceable by way of action or defense unless there is some record
sufficient to indicate that a contract for sale has been made between the parties and signed by the
party against whom enforcement is sought or by his authorized agent or broker. A record is not
insufficient because it omits or incorrectly states a term agreed upon but the contract is not
enforceable under this paragraph beyond the quantity of goods shown in such record.

(2) Between merchants if within a reasonable time a record in confirmation of the
contract and sufficient against the sender is received and the party receiving it has reason to know
its contents, it satisfies the requirements of subsection (1) against such party unless a record
containing a notice of cbjection to its contents is given with 10 days after it is received.

12 Uniform Commercial Code; Sales; Final Written Expression. Amend RSA 382-A:2-202 to
read as follows: \

382-A:2-202 Final Written Expression; Parol or Extrinsic Evidence.
Terms with respect to which the confirmatory memoranda of the parties agree or which are
otherwise set forth in a [weiting] record intended by the parties as a final expression of their
agreement with respect to such terms as are included therein may not be contradicted by evidence of
any prior agreement or of a contemporaneous oral agreement but may be explained or supplemented
- (a) by course of performance, course of dealing, or usage of trade (Section 1-303); and
(b) by evidence of consistent additional terms unless the court finds the [weriting] record
to have been intended also as a complete and exclusive statement of the terms of the agreement.

13 Uniform Commercial Code; Sales; Seals Inoperative. Amend RSA 382-A:2-203 to read as
follows:

382-A:2-203 Seals Inoperative. The affixing of a seal to a [writing] record evidencing a contract
for sale or an offer to buy or sell goods does not constitute the [weiting] record a sealed instrument
and the law with respect to sealed instruments does not apply to such a contract or offer.

14 Uniform Commercial Code; Sales; Firm Offers. Amend RSA 382-A:2-205 to read as follows:

382-A:2-205 Firm Offers. An offer by a merchant to buy or sell goods in a signed [wsiting]
writing which by its terms gives assurance that it will be held open is not revocable, for lack of
consideration, during the time stated or if no time is stated for a reasonable time, but in no event
may such period of irrevocability exceed three months; but any such term of assurance on a form
supplied by the offeree must be séparately signed by the offeror.

15 Uniform Commercial Code; Sales; Modification, Recission, and Waiver. Amend RSA 382-A:2-
209(2) to read as follows:
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(2) A signed agreement which excludes modification or rescission except by a signed
[writing] record cannot be otherwise modified or rescinded, but except as between merchants such a
requirement on a form supplied by the merchant must be separately signed by the other party.

16 Uniform Commercial Code; Leases; Scope. RSA 382-A:2A-102 is repealed and reenacted to
read as follows:
382-A:2A-102 Scope.

(1) Except as provided in subsection (3), this article applies to any transaction,
regardless of form, that creates a lease.

(2) If the lease-of-goods aspects of a hybrid lease predominate, this article applies to
the transaction.

(3) If the lease-of-goods aspects of a hybrid lease do not predominate:

(A) only the provisions of this article which relate primarily to the lease-of-goods
aspects of the transaction and not to the transaction as a whole apply;

(B) RSA 382-A:2A-209 applies if the lease is a finance lease; and ‘

(C) RSA 382-A:2A-407 applies to the promises of a person that is the lessee in a
finance lease to the extent the promises are consideration for the right to possession and use of the
leased goods.

(4) This Section does not preclude the application in appropriate circumstances of
other law to the aspects of a hybrid lease which do not relate to the lease of goods even if the lease-
of-goods aspects of the transaction predominate.

17 New Subparagraph; Definitions; Uniform Commercial Code; Leases; Definitions. Amend
RSA 382-A:2A-103 by inserting after subparagraph (1)(h) the following new subparagraph:
thh) “Hybrid lease” means a single transaction involving a lease of goods and:
(i) the provision of services;
(ii) a sale of other goods; or
(iii) a sale, lease, or license of property other than goods.
18 Uniform Commercial Code; Leases; Statute of Frauds. Amend RSA 382-A:2A-201 to read as
follows: _
382-A:2A-201 Statute of Frauds,

(1) A lease contract is not enforceable by way of action or defense unless:

(a) the total payments to be made under the lease contract, excluding payments for
options to renew or buy, are less than $1,000; or

(b) there is a [weiting] record, signed by the party against whom enforcement is sought
or by that party's authorized agent, sufficient to indicate that a lease contract has been made
between the parties and to describe the goods leased and the lease term.

(2) Any description of leased goods or of the lease term is sufficient and satisfies

subsection (1)(b), whether or not it is specific, if it reasonably identifies what is described.
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(3) A [wmriting] record is not insufficient because it omits or incorrectly states a term
agreed upon, but the lease contract is not enforceable under subsection (1)}(b) beyond the lease term
and the quantity of goods shown in the writing,.

(4) A lease contract that does not satisfy the requirements of subsection (1), but
which is valid in other respects, is enforceable: .

(a) if the goods are to be specially manufactured or obtained for the lessee and are not
suitable for lease or sale to others in the ordinary course of the lessor's business, and the lessor,
before notice of repudiation is received and under circumstances that reasohably indicate that the
goods are for the lessee, has made either a substantial beginning of their manufacture or
commitments for their procurement;

(b) if the party against whom enforcement is sought admits in that party's pleading,
testimony or otherwise in coui‘t that a lease contract was made, but the lease contract is not
enforceable under this provision beyond the gquantity of goods admitted; or

(c) with respect to goods that have been received and accepted by the lessee.

(5) The lease term under a lease contract referred to in subsection (4) is:

(a) 1if there is a [weiting] record signed by the party against whom enforcement is
sought or by that party's authorized agent specifying the lease term, the term so specified;

(b) if the party against whom enforcement is sought admits in that party's pleading,
testimony, or otherwise in court a lease term, the term so admitted; or

(c) a reasonable lease term.

19 Uniform Commercial Code; Leases; Final Written Expression. Amend RSA_ 382-A:2A-202 to
read as follows:

382-A:2A-202 Final Written Expression; Parol or Extrinsic Evidence.
Terms with respect to which the confirmatory memoranda of the parties agree or which are
otherwise set forth in a [writing] record intended by the parties as a final expression of their
agreement with respect to such terms as are included therein may not be contradicted by evidence of
any prior agreement or of a contemporaneous oral agreement but may be explained or supplemented:

(@) by course of dealing or usage of trade or by course of performance; and

(b) by evidence of consistent additional terms unless the court finds the [waiting] record
to have been intended also as a complete and exclusive statement of the terms of the agreement.

20 Uniform Commercial Code; Leases; Seals Inoperative. Amend RSA 382-A:2A-203 to read as
follows:

382-A:2A-203 Seals Inoperative. The affixing of a seal to a [weiting] record evidencing a lease
contract or an offer to enter into a lease contract does not render the [writing] record a sealed
instrument and the law with respect to sealed instruments does not apply to the lease contract or

offer,
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21 Uniform Commercial Code; Leases; Firm Offers. Amend RSA 382-A:2A-205 to read as
follows:

382-A:2A.205 Firm Offers. An offer by a merchant to lease goods to or from another person in a
signed [weiting] record that by its terms gives assurance it will be held open is not revocable, for
lack of consideration, during the time stated or, if no time is stated, for a reasonable time, but in no
event may the period of irrevocability exceed 3 months. Any such term of assurance on a form
supplied by the offeree must be separately signed by the offeror.

22 TUniform Commercial Code; Leases; Modification, Recission, and Waiver. Amend RSA 382
A:2A-208(2) to read as follows:

(2) A signed lease agreement that excludes modification or rescission except by a
signed [weiting] record may not be otherwise modified or rescinded, but, except as betweén
merchants, such a requirement on a form supplied by a merchant must be separately signed by the
other party.

23 Uniform Commercial Code; Negotiable Instruments. Amend RSA 382-A:3-104(3) to read as
follows: . |

(3) does not state any other undertaking or instruction by the person promising or
ordering payment to do any act in addition to the payment of money, but the promise or order may
contain (i) an undertaking or power to give, maintain, or protect collateral to secure payment, (ii) an
authorization or power to the holder to confess judgment or realize on or dispose of collateral, [er]
(iii) a waiver of the benefit of any law intended for the advantage or protection of an obligor; (iv) @
term that specifies the law that governs the promise or order; or (v) an undertaking lo
resolve in a specified forum a dispute concerning the promise or order.

24 Uniform Commercial Code; Negotiable Instruments; Issue of Instrument. Amend RSA 382-
A:3-105(a) to read as follows:
(a) "Issue" means:

(1) the first delivery of an instrument by the maker or drawer, whether to a holdef
or nonholder, for the purpose of giving rights on the instrument to any person; or

(2) if agreed by the payee, first transmission by the drawer o the payee of an
image of an item and information derived from the item in a manner that enables the
depository bank to collect the item by transferring or presenting under federal law an
electronic check.

25  Uniform Commercial Code; Negotiable Instruments; Discharge by Cancellation or
Renunciation. Amend RSA 382-A:3-604 to read as follows:
' 382-A:3-604 Discharge by Cancellation or Renunciation.
(@) A person entitled to enforce an instrument, with or without consideration, may
discharge the obligation of a party to pay the instrument (i) by an intentional voluntary act, such as

surrender of the instrument to the party, destruction, mutilation, or cancellation of the instrument,
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cancellation or striking out of the party's signature, or the addition of words to the instrument
indicating discharge, or (ii) by agreeing not to sue or otherwise renouncing rights against the party
by a signed [weiting] record. The obligation of a party to pay a check is not discharged solely
by the destruction of the check in connection with a process in which information is
extracted from the check and an image of the check is made, and subsequently, the
information and image are transmitted for payment.

(b) Cancellation or striking out of an indorsement pursuant to subsection (a) does not
affect the status and rights of a party derived from the indorsement

26 Uniform Commercial Code; Funds Transfers; Payment Order. Amend the introductory
paragraph of RSA 382-A:4A-103()(1) to read as follows:

(1) "Payment order" means an instruction of a sender to a receiving bank,
transmitted orally, [eleetronieally], or in [wxiting] a record, to pay, or to cause another bank to pay,
a fixed or determinable amount of money to a beneficiary if:

27 Uniform Commercial Code; Funds Transfers; Security Procedure. Amend RSA 382-A:4A-201
to read as follows:

382-A:4A-201 Security Procedure. "Security procedure" means a procedure established by
agreement of a customer and a receiving bank for the purpose of (i) verifying that a payment order or
communication amending or cancelling a payment order is that of the customer, or (ii) detecting
error in the transmission or the content of the payment order or communication. A security
procedure may impose an obligation on the receiving bank or the customer and may require
the use of algorithms or other codes, identifying words, [ex] numbers, symbols, sounds or
biometrics, encryption, callback procedures, or similar security devices. Comparison of a signature
on a payment order or communication with an authorized specimen signature of the customer or
requiring that a payment order be sent from a known email address, IP address or phone
number is not by itself a security procedure.

28 Uniform Commercial Code; Funds Transfers; Authorized and Verified Payment Orders.
Amend RSA 382-A:4A-202(a)-(c) to read as follows:

(a) A payment order received by the receiving bank is the authorized order of the person
identified as sender if that person authorized the order or is otherwise bound by it under the law of
agency.

(b) If a bank and its customer have agreed that the authenticity of payment orders
issued to the bank in the name of the customer as sender will be verified pursuant to a security
procedure, a payment order received by the receiving bank is effective as the order of the customer,
whether or not authorized, if (i) the security procedure is a commercially reasonable method of
providing security against unauthorized payment orders, and (ii) the bank proves that it accepted
the payment order in good faith and in compliance with the bank's obligation under the security

procedure and any [written] agreement or instruction of the customer, evidenced by a record,
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restricting acceptance of payment orders issued in the name of the customer. The bank is not
required to follow an instruction that violates [a-w=itten] an agreement evidenced by a record with
the customer or notice of which is not received at a time and in a manner affording the bank a
reasonable opportunity to act on it before the payment order is accepted.

() Commercial reasonableness of a security procedure is a question of law to be
determined by considering the wishes of the customer expressed to the bank, the circumstances of
the customer known to the bank, including the size, type, and frequency of payment orders normally
issued by the customer to the bank, alternative security procedures offered to the customer, and
security procedures in general use by customers and receiving banks similarly situated. A security
procedure is deemed to be commercially reasonable if (i} the security procedure was chosen by the
customer after the bank offered, and the customer refused, a security procedure that was
commercially reasonable for that customer, and (ii) the customer expressly agreed in [weiting] a
record to be bound by any payment order, whether or not authorized, issued in its name and
accepted by the bank in compliance with the bank's obligations under the security procedure
chosen by the customer.

29 Uniform Commercial Code; Funds Transfers; Unenforceability of Certain Verified Payment
Orders. Amend RSA 382-A:4A-203(a)(1) to read as follows:

(1) By express [weitten] agreement evidenced by a record, the receiving bank may
limit the extent to which it is entitled to enforce or retain payment of the payment order.

30 Uniform Commercial Code; Funds Transfers; Misdescription of Beneficiary. Amend RSA
382-A:4A-207(c)(2) to read as follows:

(2) If the originator is not a bank and proves that the person identified by number
was not entitled to receive payment from the originator, the originator is not obliged to pay its order
unless the originator's bank proves that the originator, before acceptance of the originator's order,
had notice that payment of a payment order issued by the originator might be made by the
beneficiary's bank on the basis of an identifying or bank account number even if it identifies a person
different from the named beneficiary. Proof of notice may be made by any admissible evidence. The
originator's bank satisfies the burden of proof if it proves that the originator, before the payment
order was accepted, signed a [wxiting] record stating the information to which the notice relates.

31 Uniform Commercial Code; Funds Transfer; Misdescription of Intermediary Bank or
Beneficiary's Bank. Amend RSA 382-A:4A-208(b)(2) to read as follows:

(@) If the sender is not a bank and the receiving bank proves that the sender, before
the payment order was accepted, had notice that the receiving bank might rely on the number as the
proper identification of the intermediary or beneficiary's bank even if it identifies a person different
from the bank identified by name, the rights and obligations of the sender and the receiving bank
are governed by subsection (b)(1), as though the sender were a bank. Proof of notice may be made by

any admissible evidence. The receiving bank satisfies the burden of proof if it proves that the
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sender, before the payment order was accepted, signed a [writing] record stating the information to
which the notice relates, _

32 Uniform Commercial Code; Funds Transfers; Rejection of Payment Order. Amend RSA 382-
A:4A-210(a) to read as follows:

(a) A payment order is rejected by the receiving bank by a notice of rejection transmitted
to the sender orally[-eleetronieallyor-in-writing] or in @ record. A notice of rejection need not use
any particular words and is sufficient if it indicates that the receiving bank is rejecting the order or
will not execute or pay the order. Rejection is effective when the notice is given if transmission is by
a means that is reasonable in the circumstances. If notice of rejection is given by a means that is not
reasonable, rejection is effective when the notice is received. If an agreement of the sender and
receiving bank establishes the means to be used to reject a payment order, (i) any means complying
with the agreement is reasonable and (ii) any means not complying is not reasonable unless no
significant delay in receipt of the notice resulted from the use of the noncomplying means.

33 Uniform Commercial Code; Funds Transfer; Cancellation and Amendment of Payment
Order. Amend RSA 382-A:4A-211(a) to read as follows:

(@) A communication of the sender of a payment order cancelling or amending the order
may be transmitted to the receiving bank orally[;-eleetronieally—er-in writing] or in a record. If a
security procedure is in effect between the sender and the receiving bank, the communication is not
effective to cancel or amend the order unless the communication is verified pursuant to the security
procedure or the bank agrees to the cancellation or amendment, |

34 Uniform Commercial Code; Letters of Credit; Choice of Law and Forum. Amend RSA 382-
A:5-116(c)-(e) to read as follows:

(©) For the purpose of jurisdiction, choice of law, and recognition of interbranch
letters of credit, but not enforcement of a judgment, all branches of a bank are considered
separate juridical entities and a bank is considered to be located at the place where its
relevant branch is considered to be located under subsection (d).

(d) A branch of a bank is considered to be located at the address indicated in
the branch's ﬁndertaking. If more than one address is indicated, the branch is considered
to be located at the address from which the undertaking was issued.

(e) Except as otherwise provided in this subsection, the liability of an issuer, nominated
person, or adviser is governed by any rules of custom or practice, such as the Uniform Customs and
Practice for Documentary Credits, to which the letter of credit, confirmation, or other undertaking is
expressly made subject. If (i) this article would govern the liability of an issuer, nominated person,
or adviser under subsection (a) or (b), (ii) the relevant undertaking incorporates rules of custom or
practice, and (iii) there is conflict between this article and those rules as applied to that undertaking,
those rules govern except to the extent of any conflict with the nonvariable provisions specified in
Section 5-103(c).
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K] (f) If there is conflict between this article and Article 3, 4, 4A, or 9, this article
governs.

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

35 Uniform Commercial Code; Documents of Title; Control of Electronic Document of Title.
Amend RSA 382-A:7-106(b) to read as follows:

(b) A system satisfies subsection (a), and a person[-is-deemed-to-have] has control of an
electronic document of title, if the document 1s created, stored, and [assigned] transferred in such a
manner that:

(1) a single authoritative copy of the document exists which is unique, identifiable,
and, except as otherwise provided in paragraphs (4), (5), and (6), unalterable;

(2) the authoritative copy identifies the person asserting control as:

(A) the person to which the document was issued; or
(B) if the authoritative copy indicates that the document has been transferred,
the person to which the document was most recently transferred; _

(3) the authoritative copy is communicated to and maintained by the person
asserting control or its designated custodian; . \

(4) copies or amendments that add or change an identified [assignee] transferee of
the authoritative copy can be made only with the consent of the person asserting control;

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

(6) any amendment of the authoritative copy is readily identifiable as authorized or
unauthorized.

(c) A system satisfies subsection (a) and a person has control of an electronic
document of title if an electronic copy of the document, a record attached to or logically
associated with the electronic copy, or a system in which the electronic copy is recorded:

(1) enables the person to readily identify each electronic copy as an
authoritative copy or nonauthoritative copy;

(2) enables the person readily to identify itself in any way, including by
rname, identifying number, cryptographic key, office, or account number as the person to
which each authoritative electronic copy was issued or transferred; and

(3) gives the person exclusive power, subject to subsection (h) to:

(A) prevent others from altering the person to which each authoritative
electronic copy has been issued or transferred; and

(B) transfer control of each authoritative electronic copy.
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(d) If a person has the powers that are specified in subsection {c)(3), the powers
are presumed to be exclusive.

(e) A person has control of an electronic document of title if another person,
other than the transferor of an interest in the document:

(1) has control of the document and acknowledges that it has control on
behalf of the person; or

(2) obtains control of the document after having acknowledged that it will
obtain control of the document on behalf of the person.

(f) A person that has control under this section is not required to acknowledge
that it has or will obtain control on behalf of another person.

(g) If a person acknowledges that it has or will obtain control on behalf of
another person, unless the person otherwise agrees or law other than this article otherwise
provides, the person does not owe any duty to the other person and is not required to
confirm the acknowledgment to another person.

(h) A power is exclusive under subsection (c)(3), even if:

(1) the authoritative electronic copy, a record attached to or logically
associated with the electronic copy or a system in which the electronic copy is recorded
limits the use of the document or has a protocol that is programmed to cause a change,
including o transfer or loss of control; or

(2) the person shares the power with another person.

36 Uniform Commercial Code; Investment Securities; Definitions. Amend RSA 382-A:8-102(6)(1)
to read as follows: .
(i) send a signed [wxiting] record; or
37 Uniform Commercial Code; Investment Securities; Definitions. Amend RSA 382-A:8-106(d)-
(g) to read as follows:

(d) A purchaser has "control” of a security entitlement if:

(1) the purchaser becomes the entitlement holder;

(2) the securities intermediary has agreed that it will comply with entitlement
orders originated by the purchaser without further consent by the entitlement holder; or

(3) another person

OV g PpPrevioadsy—aeaqures » 3. B bt = 3 - 3 ‘;;"5'.‘:' eagcs Sraan FRaS—20h

enbehalf of the-purchaser] other than the transferor of an interest in the security entitlement:
(A) has control of the security entitlement and acknowledges that it has
control on behalf of the purchaser; or
(B) obtains control of the security entitlement after having
acknowledged that it will obtain control of the security entitlement on behalf of the -

purchaser.
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(e) If an interest in a security entitlement is granted by the entitlement holder to the
entitlement holder's own securities intermediary, the securities intermediary has control.

(® A purchaser who has satisfied the requirements of subsection (¢) or (d) has control
even if the registered owner in the case of subsection {c) or the entitlement holder in the case of
subsection (d) retains the right to make substitutions for the uncertificated security or security
entitlement, to originate instructions or entitlement orders to the issuer or securities intermediary,
or otherwise to deal with the uncertificated security or security entitlement.

(g) An issuer or a securities intermediary may not enter into an agreement of the kind
described in subsection (c)(2) or (d)(2) without the consent of the registered owner or entitlement
holder, but an issuer or a securities intermediary is not required to enter into such an agreement
even though the registered owner or entitlement holder so directs. An issuer or securities
intermediary that has entered into such an agreement is not required to confirm the existence of the
agreement to another party unless requested to do so by the registered owner or entitlement holder.

(h) A person that has control under this section is not required to acknowledge
that it has control on behalf of a purchaser.

(i) If a person acknowledges that it has or will obtain contr?l on behalf of a
purchaser, unless the person otherwise agrees or law other than this article otherwise
provides, the persori does not owe any duty to the purchaser and is not required to confirm
the acknowledgment to another person.

38 Uniform Commercial Code; Investment Securities; Protected Purchaser. Amend RSA 382-
A:8-303(b) to read as follows:
®)

acquires its interest in the security free of any adverse claim.

a] A protected purchaser also

39 Uniform Commercial Code; Investment Securities; Acquisition of Security Entitlement from
Securities Intermediary. Amend RSA 382-A:8-501(d) to read as follows:

(d) If a securities intermediary holds a financial asset for another person, and the
financial asset is registered in the name of, payable to the order of, or specially indorsed to the
[ethez] person, and has not been indorsed to the securities intermediary or in blank, the other person
is treated as holding the financial asset directly rather than as having a security entitlement with
respect to the financial asset.

40 Uniform Commercial Code; Secured Transactions; Definitions. Amend RSA 382-A:9-102(2) to
read as follows: |

(2) "Account", except as used in "account for", "account to,” "account statement,”

“customer's account,” "on account of,"” "statement of account," and paragraphs (14) and (29)

means a right to payment of a monetary obligation, whether or not earned by performance, (i) for

property that has been or is to be sold, leased, licensed, assigned, or otherwise disposed of, (i) for

services rendered or to be rendered, (i) for a policy of insurance issued or to be issued, (iv) for a
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secondary obligation incurred or to be incurred, (v) for energy provided or to be provided, (vi) for the
use or hire of a vessel under a charter or other contract, (vii) arising out of the use of a credit or
charge card or information contained on or for use with the card, or (viii) as winnings in a lottery or
other game of chance operated or sponsored by a State, governmental unit of a State, or person
licensed or authorized to operate the game by a State or governmental unit of a State. The term
includes controllable accounts and health-care-insurance receivables. The term does not include
@) [rie

tort claims, (iii) deposit accounts, (iv) investment property, (v) letter-of-credit rights or letters of

at] chattel paper, (i) commercial

credit, or (vi) rights to payment for money or funds advanced or sold, other than rights arising out of
the use of a credit or charge card or information contained on or for use with the card, or (vii)
rights to payment evidenced by an instrument.
41 New Paragraphs; Definitions; Uniform Commercial Code; Secured Transactions; Assignee.
Amend RSA 382-A:9-102 by inserting after paragraph (6) the following new paragraphs:
(6A) “Assignee” means a person:

(A) in whose favor a security interest that secures an obligation is created or
provided for under a security agreement, whether or not an obligation to be secured is outstanding;
or

(B) to which an account, chattel paper, payment intangible, or promissory note
has been sold.

(6B) “Assignor” means a person that:

(A) under a security agreement creates or provides for a security interest that
secures an obligation; or

(B) sells an account, chattel paper, payment intangible, or promissory note.

42 TUniform Commercial Code; Secured Transactions; Definitions. RSA 382-A:9-102(11) is
repealed and reenacted to read as follows:
(11) "Chattel paper" means:

(A) a right to payment of a monetary obligation secured by specific goods, if the
right to payment and security agreement are evidenced by a record; or

(B) a right to payment of a monetary obligation owed by a lessee under a lease
agreement with respect to specific goods'and a monetary obligation owed by the lessee in connection
with the transaction giving rise to the lease, if:

() the right to payment and lease agreement are evidenced by a record; and
(i) the predominant purpose of the transaction giving rise to the lease was to
give the lessee the right to possession and use of the goods.
The term does not include () a right to payment arising out of a charter or other contract involving
the use or hire of a vessel or (ii) a right to payment arising out of the use of a credit or charge card or

information contained on or for use with the card.
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43 New Paragraphs; Uniform Commercial Code; Secured Transactions; Definitions. Amend
RSA 382-A:9-102 by inserting after paragraph 27 the following new paragraphs:

(27A) “Controllable account” means an account evidenced by a controllable electronie
record that provides that the account debtor undertakes to pay the person that under Section 12-105
has control of the controllable electronic record.

- (27B) “Controllable payment intangible” means a payment intangible evidenced by a
controllable electronic record that provides that the account debtor undertakes to pay the person
that under Section 12-105 has control of the controllable electronic record.

44 New Paragraph; Uniform Commercial Code; Secured Transactions; Definitions. Amend RSA
382-A:9-102 by inserting after paragraph 31 the following new paragraph:

(31A) “Electronic money” means money in an electronic form.

45 Uniform Commercial Code; Secured Transactions; Definitions. Amend RSA 382-A:9-102(42)
to read as follows:

(42) "General intangible" means any personal property, including things in action,
other than accounts, chattel paper, commercial tort claims, deposit accounts, documents, goods,
Instruments, investment property, letter-of-credit rights, letters of credit, money, and oil, gas, or
other minerals before extraction. The term includes controllable electronic records, payment
intangibles and software. .

46 Uniform Commercial Code; Secured Transactions; Definitions. Amend RSA 382-A:9-102(47)
to read as follows:

47) "Instrument” means a negotiable instrument (defined in Section 3-104), or any
other writing that evidences a right to the payment of a monetary obligation, is not itself a security
agreement or lease, and is of a type that in ordinary course of business is transferred by delivery
with any necessary indorsement or assignment. The term does not include (i) investment property,
(it) letters of credit, [ex] (iii) writings that evidence a right to payment arising out of the use of a
credit or charge card or information contained on or for use with the card, or (iv) writings that
evidence chattel paper.

47 New Paragraph; Definitions; Money; Secured Transactions; UCC. Amend RSA 382-A:9-102
by inserting after paragraph (54) the following new paragraph:

(54A) “Money” has the meaning provided in Section 1-201(24), but the term does not
include (i) a deposit account or (ii) money in an electronic form that cannot be subjected to control
under Section 9-105A. ,

48 Definitions; Payment Intangible; Secured Transactions; UCC. Amend RSA 382-A:9-102(61)
to read as follows:

(61) "Payment intangible" means a general intangible under which the account
debtor's principal obligation is a monetary obligation. The term includes a controllable payment

intangible.
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49 New Paragraph; Definitions; Tangible Money; Secured Transactions; UCC. Amend RSA 382-

A:9-102 by inserting after paragraph (79) the following new paragraph:

(79A) “Tangible money” means money in a tangible form.

50 Definitions; Controllable Electronic Record; Qualified Purchaser; Secured Transactions;

UCC. Amend RSA 382-A:9-102(b) to read as follows:

(b) "Control" as provided in Section 7-106 and the following definitions in other articles

apply to this article:

"Applicant” Section 5-102.

"Beneficiary" Section 5-102.

"Broker" Section 8-102.

"Certificated security" Section 8-102.

"Check" Section 3-104,

"Clearing corporation" Section 8-102.

"Contract for sale" Section 2-106.

“Controllable electronic record” Section 12-102.
"Customer" Section 4-104.

"Entitlement holder" Section 8-102.

"Financial asset" Section 8-102.

"Holder in due course" Section 3-302.

"Issuer" (with respect to a letter of credit or letter-of-credit right) Section 5-102.
"Issuer" (with respect to a security) Section 8-201.
"Issuer”" (with respect to documents of title) Section 7-102.
"Lease" Section 2A-103.

"Lease agreement" Section 2A-103.

"Lease contract" Section 2A-103.

"Leasehold interest" Section 2A-103.

"Lessee" Section 2A-103.

"Lessee in ordinary course of business" Section 2A-103.
"Lessor" Section 2A-103.

"Lessor's residual interest" Section 2A-103.

"Letter of credit” Section 5-102.

"Merchant" Section 2-104.

"Negotiable instrument" Section 3-104.

"Nominated person" Section 5-102.

"Note" Section 3-104.

"Proceeds of a letter of eredit” Section 5-114.
"Prove" Section 3-103.
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“Qualifying purchaser” Section 12—10/2.
"Sale" Section 2-106.
"Securities account" Section 8-501.
"Securities intermediary” Section 8-102.
"Security” Section 8-102.
"Security certificate” Section 8-102.
"Security entitlement" Section 8-102.
"Uncertificated security" Section 8-102.

51 Control of Deposit Account; Secured Transactions; UCC. Amend RSA 382-A:9-104 to read as
follows:

382-A:9-104 Control of Deposit Account.

(a) Requirements for control. A secured party has control of a deposit account if:

(1) the secured party is the ba1.1k with which the deposit account is maintained;

(2) the debtor, secured party, and bank have agreed in [an-authenticated] a signed
record tﬁat the bank will comply with instructions originated by the secured party directing
disposition of the funds in the deposit account without further consent by the debtor; [ex]

(3) the secured party becomes the bank's customer with respect to the deposit
account; or

(4) another person, other than the debtor;

(A) has control of the deposit account and acknowledges that it has
control on behalf of the secured party; or

(B) obtains conirol of the deposit account after having acknowledged
that it will obtain control of the deposit account on behalf of the secured party.

(b) Debtor's right to direct disposition. A secured party that has satisfied subsection (a)
has control, even if the debtor retains the right to direct the disposition of funds from the deposit
account.

52 Control of Electronic Copy of Record Evidencing Chattel Paper; Secured Transactions; UCC.
RSA 382-A:9-105 is repealed and reenacted to read as follows:
382-A:9-105 Control of Electronic Copy of Record Evidencing Chattel Paper.

(@) General rule: control of electronic copy of record evidencing chattel paper. A
purchaser has control of each authoritative electronic copy of a record evidencing chattel paper if a
system employed for evidencing the assignment of interests in the chattel paper reliably establishes
the purchaser as the person to which the chattel paper was assigned.

(b) Single authoritative copy. A system satisfies subsection (a) if the record or records
evidencing the chattel paper are created, stored, and assigned in such a manner that:

(1) a single authoritative copy of the record or records exists which is unique,

identifiable, and, except as otherwise provided in paragraphs (4), (5), and (6), unalterable;
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(2) the authoritative copy identifies the purchaser as the assignee of the record or
records;

(3) the authoritative copy is communicated to and maintained by the purchaser or
its designated custodian: )

(4) copies or amendments that add or change an identified assignee of the
authoritative copy can be made only with the consent of the purchaser;

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

(6) any amendment of the authoritative copy is readily identifiable as authorized or
unauthorized.

{¢) One or more authoritative copies. A system satisfies subsection (a) and a purchaser
has control of an electronic copy of a record evidencing chattel paper if:

(1) the electronic copy, a record attached to or logically associated with the electronic
copy, or a system in which the electronic copy is recorded:

(A) enables the person readily to identify each electronic copy as an authoritative
copy or nonauthoritative copy;

(B) enables the purchaser readily to identify itself in any way, including by
name, identifying number, cryptographic key, office, or account number, as the assignee of each
authoritative electronic copy; and

(C) gives the purchaser exclusive power, subject to subsection (d), to:

(i) prevent others from adding or changing an identified assignee of each
authoritative electronic copy; and
(ii) transfer control of each authoritative electronic copy; or

(2) another person, other than the debtor:

(A) has control of each authoritative electronic copy and acknowledges that it
has control on behalif of the purchaser: or

(B) obtains control of each authoritative electronic copy after having
acknowledged that it will obtain control of the electronic copy on behalf of the purchaser.

(d) Presumption of exclusivity of certain powers. If a person has the powers that are
specified in subsection (¢)(1)(C), the powers are presumed to be exclusive.
(e) Meaning of exclusive. A power is exclusive under subsection (b)(1)(C), even if:

(1) the electronic copy, a record attached to or logically associated with the electronic
copy, or a system in which the electronic copy is recorded limits the use of the electronic record or
has a protocol programmed to cause a change, including a transfer or loss of control; or

(2) the purchaser shares the power with another person. :

53 New Section; Control of Electronic Money. Amend RSA 382-A by inserting after section 9-

105 the following new section:
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382-A: 9-105A Control of Electronic Money.

(8) General rule: control of electronic money. A person has control of electronic money if:

(1) the electronic money, a record attached to or logically associated with the
electronic money, or a system in which the electronic money is recorded gives the person: -

(A) the power to avail itself of substantially all the benefit from the electronic
money; and
(B) exclusive power, subject to subsection (b), to:
(i) prevent others from availing themselves of substantially all the benefit
from the electronic money; and
(i) transfer control of the electronic money to another person or cause
another person to obtain control of other electronic money as a result of the transfer of the electronic
moeney; and

(2) the electronic money, a record attached to or logically associated with the
eiectronic money, or a system in which the electronic money is recorded enables the person readily to
identify itself in any way, including by name, identifying number, cryptographic key, office, or
account number, as having the powers under paragraph (1). 7

(b) Presumption of exclusivity of certain powers. If a person has the powers that are
specified in subsection (a)(1)(B), the powers are presumed to be exclusive.

(c) Control through another person. A person has control of electronic money if another
person, other than the transferor of an interest in the electronic money:

(1) has control of the electronic money and acknowledges that it has control on
behalf of the person, or

(2) obtains control of the electronic money after having acknowledged that it will
obtain control of the electronic money on behalf of the person.

(d) Meaning of exclusive. A power is exclusive under subsection (a)(1)(B), even if:

(1) the electronic money, a recordl attached to or logically associated with the
electronic money, or a system in which the electronic money is recorded limits the use of the
electronic money or has a protocol programmed to cause a change, including a transfer or loss of
control; or

‘ (2) the person shares the power with ancther person.

54 New Sections; Control of Controllable Electronic Record, Controllable Account, or
Controllable Payment Intangible; Nor Requirement to Confirm; Secured Transactions; UCC. Amend
RSA 382-A by inserting after section 107 the following new sections:

382-A:9-107A Control of Controllable Electronic Record, Controllable Account, or Controllable
Payment Intangible.

(a) Control under Section 12-105. A secured party has control of a controlléble electronic

record as provided in Section 12-105.
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(b) Control of controllable account and controllable payment intangible. A secured party
has control of a controllable account or controllable payment intahgible if the secured party has
control of the controllable electronic record that evidences the controllable account or controllable
payment intangible.

382-A:9-107B No Requirement to Acknowledge or Confirm; No Duties.

(a) No requirement to acknowledge. A person that has control under Section 9-104, 9-
105, or 9-105A is not required to acknowledge that it has or will obtain control on behalf of another
person.

(b) No duties or conﬁrmail:ion. If a person acknowledges that it has or will obtain control
on behalf of another person, unless the person otherwise agrees or law other than this article
otherwise provides, the person does not owe any duty to the other person and is not required to
confirm the acknowledgment to another person.

55 Attachment and Enforceability of Security Interest; Secured Transactions; UCC. Amend
RSA 382-A:9-203(b)(3) to read as follows:
(3) one of the following conditions is met:

(A) the debtor has [authentieated] signed a security agreement that provides a
description of the collateral and, if the security interest covers timber to be cut, a description of the
land concerned;

_ (B) the collateral is not a certificated security and is in the possession of the
secured party under Section 9-313 pursuant to the debtor's security agreement;

(C) the collateral is a certificated security in registered form and the security
certificate has been delivered to the secured party under Section 8-301 pursuant to the debtor's
security agreement; [o¥]

(D) the collateral is controllable accounts, controllable electronic records,
conirollable payment intangibles, deposit accounts, [eleetronie—chattel paper;] electronic
documents, electronic money, investment property, or letter-of-credit rights[;—er—eleetronie
deeuments;] and the secured party has control under Section 7-106, 9-104, 9-105, 9-1054, 9-106, [er]
9-107, or 9-107A pursuant to the debtor's security agreement; or

(E) the collateral is chattel paper and the secured party has possession
and control under Section 9-314A pursuant to the debtor's security agreement.

56 Attachment and Enforceability; Secured Transactions; UCC. Amend RSA 382-A:9-203(b)-(c)
to read as follows:

(b) When after-acquired property clause not effective. Subject to subsection {c), a
security interest does not attach under a term constituting an after-acquired property clause to:

(1) consumer goods, other than an accession when given as additional security,
unless the debtor acquires rights in them within 10 days after the secured party gives value; or

(2) a commercial tort claim.
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(¢) Limitation on subsection (b). Subsection (b) does not prevent a security
interest from attaching:

(1) to consumer goods as proceeds under Section 9-315(a) or commingled
goods under section 9-336(c);

(2) to a commercial tort claim as proceeds under Section 9-315(a); or

(2) under an after-acquired property clause to property that is proceeds of
consumer goods or a commercial tort claim. ‘

(d) Future advances and other value. A security agreement may provide that coIlatf;ral
secures, or that accounts, chattel paper, payment intangibles, or promissory notes are sold in
connection with, future advances or other value, whether or not the advances or value are given
pursuant to commitment.

57 Duties and Rights; Secured Party in Control; Secured Transactions; UCC. Amend the
introductory paragraph of RSA 382-A:9-207(c) to read as follows:

{¢) Duties and rights when secured party in possession or control. Except as otherwise
provided in subsection {d), a secured party having possession of collateral or control of collateral
under Section 7-106, 9-104, 9-105, 9-1054, 9-106, [er] 9-107, or 9-107A:

58 Additional Duties of Secured Party; Secured Transactions; UCC. Amend RSA 382-A:9-208(b)
to read as follows:

(b) Duties of secured party after receiving demand from debtor. Within 10 days after
receiving[-am-suthenticated] a signed demand by the debtor:

(1) a secured party having control of a deposit account under Section 9-104(a)(2)
shall send to the bank with which the deposit account is maintained [an—authenticated]|a signed
statement that releases the bank from any further obligation to comply with instructions originated
by the secured party;

(2) a secured party having control of a deposit account under Section 9-104(a)(3)
ghall:

(A) pay the debtor the balance on deposit in the deposit account; or
(B) transfer the balance on deposit into a deposit account in the debtor's name;

(3) a secured party, other than a buyer, having control [ef-electrenie-chattel paper]

under Section 9-105 of an electronic copy of a record evidencing chattel paper shall transfer

control of the electronic copy to the debtor or a person designated by the debtor; [t]
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{4) a secured party haﬁng control of investment property under Section 8-106(d)}(2)
or 9-106(b) shall send to the securities intermediary or commodity intermediary with which the
security entitlement or commodity contract is maintained an [suthentieated-record] a signed
record that releases the securities intermediary or commodity intermediary from any further
obligation to comply with entitlement orders or directions originated by the secured party;

(5) a secured party having control of a letter-of-credit right under Section 9-107 shall
send to each person having an unfulfilled o'bligation to pay or deliver proceeds of the letter of credit
to the secured party [an—authenticated] a signed release from any further obligation to pay or
deliver proceeds of the letter of credit to the secured party; [and

(6) a secured party having control under Section 7—106vof an authoritative

copy of an electronic document of title shall transfer control of the authoritative copy to
the debtor or a person designated by the debtor;

(7) a secured party having control under Section 9-105A of electronic money
shall transfer conirol of the electronic money to the debtor or a person designated by the
debtor; and

(8) a secured party having control under Section 12-105 of a controllable
electronic record shall transfer control of the controllable electronic record to the debtor
or a person designated by the debtor.

59 Law Governing Perfection; Secured Transactions; UCC. Amend RSA 382-A:9-301 to read as

follows:
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382-A:9-301 Law Governing Perfection and Priority of Security Interests. Except as otherwise
provided in Sections 9-303 through [9-366] 9-306B, the following rules determine the law governing
perfection, the effect of perfection or nonperfection, and the priority of a security interest in
collateral:

(1) Except as otherwise provided in this section, while a debtor is located in a
jurisdiction, the local law of that jurisdiction governs perfection, the effect of perfection or
nonperfection, and the priority of a security interest in collateral.

(2) While collateral is located in a jurisdiction, the local law of that jurisdiction
governs perfection, the effect of perfection or nonperfection, and the priority of a possessory security
interest in that collateral.

(8) Except as otherwise provided in paragraph (4), while tangible negotiable
documents, goods, instruments, or tangible money[;—er—tangible—chattel paper] is located in a
jurisdiction, the local law of that jurisdiction governs:

(A) perfection of a security interest in the goods by filing a fixture filing;

(B) perfection of a security interest in timber to be cut; and

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

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

60 New Sections; Chattel Paper Evidenced by Authoritative Electronic Copy. Amend RSA 382-A
by inserting after section 9-306 the following new sections:
382-A:9-306A Law Governing Perfection and Priority of Security Interests in Chattel Paper.

(a) Chattel paper evidenced by authoritative electronic copy. Except as provided in
subsection (g), if chattel paper is evidenced only by an authoritative electronic copy of the chattel
paper or is evidenced by an authoritative electronic copy and an authoritative tangible copy, the local
law of the electronic chattel paper’s jurisdiction governs perfection, the effect of perfection or
nonperfection, and the priority of a security interest in the chattel paper.

(b) Electronie Chattel Paper’s Jurisdiction. The following rules determine the electronic
chattel paper’s jurisdiction under this section:

(1) If the authoritative electronic copy of chattel paper, or a record attached to or
logically associated with the electronic copy which is readily available for review, expressly provides
that a particular jurisdiction is the electronic chattel paper’s jurisdiction for purposes of this part,
this article, or the [Uniform Commercial Code], that jurisdiction is the electronic chattel paper’s
jurisdiction.

(@) If paragraph (1) does not apply and the rules of the system in which the

electronic copy is recorded are readily available for review and expressly provide that a particular
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jurisdietion is the controllable electronic record’s jurisdiction for purposes of this part, this article, or
the [Uniform Commercial Code], that jurisdiction is the electronic chattel paper’s jurisdiction.

3) If paragraphs (1) and (2) do not apply and the electronic copy, or a record
attached to or logically associated with the electronic copy which is readily available for review,
expressly provides that the chattel paper is governed by the law of a particular jurisdiction, that
Jurisdiction is the electronic chattel paper’s jurisdiction.

(4) If paragraphs (1) through (3) do not apply and the rules of the system in which
the electronic copy is recorded are readily available for review and expressly provide that the chattel
paper or the system is governed by the law of a particular jurisdiction, that jurisdiction is the
electronic chattel paper’s jurisdiction.

(5) If paragraphs (1) through (4) do not apply, the electronic chattel paper’s
jurisdiction is the jurisdiction in which the debtor is located.

(¢) Relation of transaction to electronic chattel paper’s jurisdiction not necessary.
Subsections (a) and (b) apply even if a transaction does not bear any relation to the electronic chattel
paper’s jurisdiction.

(d) Chattel paper evidenced by authoritative tangible copy. If an authoritative tangible
copy of a record evidences chattel paper and the chattel paper is not evidenced by an authoritative
electronic copy, while an authoritative tangible copy of a record evidencing chattel paper is located in
a jurisdiction, the local law of that jurisdiction governs:

(A) perfection of a security interest in the chattel paper by possession under
Section 9-314A; and |

(B) the effect of perfection or nonperfection and the priority of a security interest
in the chattel paper.

(e) When perfection governed by law of jurisdiction where debtor is located. The local
law of the jurisdiction in which the debtor is located governs perfection of a security interest in
chattel paper by filing,

382-A:9-306B Law Governing Perfection and Priority of Security Interests in Controllable
Accounts, Controllable Electronic Records, and Controllable Payment Intangibles.

(@) Governing law: general rules. Except as provided in subsection (b), the local law of

the controllable electronic record’s jurisdiction as specified in Section 12-107(c) and (d) governs

perfection, the effect of perfection or nonperfection, and the priority of a security interest in a

* controllable account, controllable electronic record, or controllable payment intangible.

(b) When perfection governed by law of jurisdiction where debtor is located. The local
law of the jurisdiction in which the debtor is located governs: '
(1) perfection of a security interest in a controllable account, controllable electronic

record, or controllable payment intangible by filing; and
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(2) automatic perfection of a security interest in a controllable payment intangible
created by a sale of the controllable payment intangible.
61 When Filing Required; Secured Transactions; UCC. Amend RSA 382-A:9-310(b)(8)-(10) to
read as follows: _
(8) in controellable accounts, conitrollable electronic records, controllable
payment intangibles, deposit accounts, [electzonic—echattel—paper;] electronic documents,
investment property, or letter-of-credit rights which is perfected by control under Section 9-314;

(9 in chattel paper which is perfected by possession and control under

Section 9-314A;

(10) in proceeds which is perfected under Section 9-315; or
[&03] (11) that is perfected under Section 9-3186.
62 Perfection of Security Interests; Secured Transactions; UCC. Amend RSA 382-A:9-312 to
read as follows:
382-A:9-312 Perfection of Security Interests in Chattel Paper, Controllable Accounts,
Controllable Electronic Records, Controllable Payment Intangibles, Deposit Accounts,
Documents, Goods Covered by Documents, Instruments, Investment Property, Letter-of-Credit
Rights, and Money; Perfection by Permissive Filing; Temporary Perfection Without Filing or
Transfer of Possession. .

() Perfection by filing permitted. A security interest in chattel paper, [negetiable
decuments;] controllable accounts, controllable electronic records, controllable payment
intangibles, instruments, [er] investment property, or negotiable documents may be perfected by
filing.

(b) Control or possession of certain collateral. Except as otherwise provided in Section 9-
315(c) and (d) for proceeds:

(1) a security interest in a deposit account may be perfected only by control under
Section 9-314;

(2) and except as otherwise provided in Section 9-308(d), a security interest in a
letter-of-credit right may be perfected only by control under Section 9-314; [and]

(3) a security interest in tangible money may be perfected only by the secured
party's taking possession under Section 9-313; and

(4) a security interest in electronic money may be perfected only by control
under Section 9-314.

(c) Goods covered by negotiable document. While goods are in the possession of a bailee
that has issued a negotiable document covering the goods:

(1) a security interest in the goods may be perfected by perfecting a security interest

in the document; and
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(2) a security interest perfected in the document has priority over any security
interest that becomes perfected in the goods by another method during that time.

(d) Goods covered by nonnegotiable document. While goods are in the possession of a
bailee that has issued a nonnegotiable document covering the goods, a security interest in the goods
may be perfected by:

(1) issuance of a document in the name of the secured party;
(2) the bailee's receipt of notification of the secured party's interest; or
(3) filing as to the goods. |

() Temporary perfection: new value. A security interest in certificated securities,
negotiable documents, or instruments is perfected without filing or the taking of possession or
control for a period of 20 days from the time it attaches to the extent that it arises for new value
given under [an-authentieated] a signed security agreement.

() Temporary perfection: goods or documents made available to debtor. A perfected
security interest in a negotiable document or goods in possession of a bailee, other than one that has
issued a negotiable document for the goods, remains perfected for 20 days without filing if the
secured party makes available to the debtor the goods or decuments representing the goods for the
purpose of:

(1) ultimate sale or exchange; or
{2) loading, unloading, storing, shipping, transshipping, manufacturing, processing,
or otherwise dealing with them in a manner preliminary to their sale or exchange.

() Temporary perfection: delivery of security certificate or instrument to debtor. A
perfected security interest in a certificated security or instrument remains perfected for 20 days
without filing if the secured party delivers the security certificate or instrument to the debtor for the
purpose of:

(1) ultimate sale or exchange; or
(2) presentation, collection, enforcement, renewal, or registration of transfer.

(h) Expiration of temporary perfection. After the 20-day peried specified in subsection
(e), (), or (g) expires, perfection depends upon compliance with this article.

63 Possession By Secured Party Perfection; Secured Transactions; UCC. Amend RSA 382-A:9-
313(a) to read as follows:

(a) Perfection by possession or delivery. Except as otherwise provided in subsection (b),
a secured party may perfect a security interest in [tengible—negotinble—doeuments;] goods,
instruments, negotiable tangible ‘documents, or tangible money, [ertangiblechattel paper] by
taking possession of the collateral. A secured party may perfect a security interest in certificated
securities by taking delivery of the certificated securities under Section 8-301.

64 Possession by a Secured Party; Perfection; Secured Transactions; UCC. Amend RSA 382-A:9-
313(c) to read as follows:
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(©) Collateral in possession of person other than debtor. With respect to collateral other
than certificated securities and goods covered by a document, a secured party takes possession of
collateral in the possession of a person other than the debtor, the secured party, or a lessee of the
collateral from the debtor in the ordinary course of the debtor's business, when:

(1) the person in possession [authenticates] signs a record acknowledging that it

helds possession of the collateral for the secured party's benefit; or
(2) the person takes possession of the collateral after having [ﬁ-u%hen#}e&ted] signed
a record acknowledging that it will hold possession of collateral for the secured party's benefit.
65 Perfection by Control; Secured Transactions; UCC. Amend RSA 382-A:9-314(a)-(b) to read as

follows:

(a) Perfection by control. A security interest m[—mves-t-mem-pfepeﬁy—depesﬁ—aeeeﬁﬂte—

3] controllable accounts,

controllable electronic records, controllable payment intangibles, deposit accounts,
electronic documents, electronic money, investment property, or letter-of-credit rights may
be perfected by control of the collateral under Section 7-106, 9-104, [9-105;] 9-1054, 9-106,[-ex] 9-107,
or 9-107A.

(b) Specified collateral: time of perfection by control; continuation of perfection. A
security interest in controllable accounts, controllable electronic records, controllable
payment intangibles, deposit accounts,[—eleetronic—chattel —paper—letter-oferedit—rights—or]
electronic documents, electronic money, or letter-of-credit rights is perfected by control under
Section 7-106, 9-104, [9-1085;] 9-1054, [ex] 9-107, or 9-107A when the secured party obtains control
and remains perfected by control only while the secured party retains control.

66 New Section; Perfection by Possession; Secured Transactions; UCC. Amend RSA 382-A by
inserting after section 9-314 the following new section:
9-314A Perfection by Possession and Control of Chattel Paper.

(a) Perfection by possession and control. A secured party may perfect a security interest
in chattel paper by taking possession of each authoritative tangible copy of the record evidencing the
chattel paper and obtaining control of each authoritative electronic copy of the electronic record
evidencing the chattel paper.

(b) Time of perfection; continuation of perfection. A security interest is perfected under
subsection (a) when the secured party takes possession and obtains control and remains perfected
under subsection (a) only while the secured party retains possession and control.

{c) Application of Section 9-313 to Perfection by Possession of Chattel Paper. Section 9-
313(c) and (f) through (i) applies to perfection by possession of an authoritative tangible copy of a
record evidencing chattel paper.

67 Continued Perfection of Security Interest; Secured Transactions; UCC. Amend the
introductory paragraph of RSA 382-A:9-316(a) to read as follows:
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(a) General rule; effect on perfection of change in governing law. A security interest
perfected pursuant to the law of the jurisdiction designated in Section 9-301(1), [ex] 9-305(c), 9-
306A(e), or 9-306B(b) remains perfected until the earliest of:

68 Continued Perfection of Security Interest; Secured Transactions; UCC. Amend RSA 382-A:9-
316(0) to read as follows:

() Change in jurisdiction of controllable electronic record, bank, issuer, nominated
person, securities intermediary, or commodity intermediary. A security interest in controllable
accounts, controllable electronic records, controllable payment intangibles, chattle paper,
deposit accounts, letter-of-credit rights, or investment property which is perfected under the law of
the conirollable electronic record'’s jurisdiction, the elecironic chattel paper's jurisdiction,
the bank's jurisdiction, the issuer's jurisdiction, a nominated person's jurisdiction, the securities
intermediary's jurisdiction, or the commodity intermediary's jurisdiction, as applicable, remains
perfected until the earlier of:

(1) the time the éecurity interest would have become unperfected under the law of
that jurisdiction; or
(2) the expiration of 4 months after a change of the applieable jurisdiction to another
jurisdiction.
69 Interest that Take Priority Over or Take Free of Security Interest or Agricultural Lien;
Secured Transactions; UCC. Amend RSA 382-A:9-317 to read as follows:
382-A:9-317 Interests That Take Priority Over or Take Free of Security Interest or Agricultural
Lien.
(a) Conflicting securify interests and rights of lien creditors. A security interest or
agricultural lien is subordinate to the rights of:
(1) a person entitled to priority under Section 9-322; and
(2) except as otherwise provided in subsection (e), a person that becomes a lien
creditor before the earlier of the time:
(A) the security interest or agricultural lien is perfected; or
(B) one of the conditions specified in Section 9-203(b)(3) is met and a financing
statement covering the collateral is filed.

(b) Buyers that receive delivery. Except as otherwise provided in subsection (e), a

buyer[;—ether—than—a—seeured—party;] of [

instruments, tangible documents, or a certificated security takes free of a security interest or

agricultural lien if the buyer gives value and receives delivery of the collateral without knowledge of
the security interest or agricultural lien and before it is perfected.
() Lessees that receive delivery. Except as otherwise provided in subsection (e), a lessee

of goods takes free of a security interest or agricultural lien if the lessee gives value and receives
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delivery of the collateral without knowledge of the security interest or agricultural lien and before it
is perfected.

(d) Licensees and buyers of certain collateral. Subject to subsections (f), (g), (h), and
(i) a licensee of a general intangible or a buyer, other than a secured party, of collateral other than
[tengible—chattel—paper,] electronic money, tangible documents, goods, instruments, or a
certificated security takes free of a security interest if the licensee or buyer gives value without
knowledge of the security interest and before it is perfected.

(e) Purchase-money security interest. Except as otherwise provided in Sections 9-320
and 9-321, if a person files a financing statement with respect to a purchase-money security interest
before or within 20 days after the debtor receives delivery of the collateral, the security interest
takes priority over the rights of a buyer, lessee, or lien creditor which arise between the time the
security interest attaches and the time of filing.

(f) Buyers of chattel paper. A buyer, other than a secured party, of chattel paper
takes free of a security interest if, without knowledge of the security interest and before it is
Derfected, the buyer gives value and: _

(1) receives delivery of each authoritative tangible copy of the record
evidencing the chaitel paper; and,

(2) if each authoritative electronic copy of the record evidencing the chattel
paper can be subjected to control under Section 9-105, obtains control of each authoritative
electronic copy.

(g) Buyers of electronic decuments. A buyer of an electronic document takes free
of a security interest if, without knowledge of the security interest and before it is perfected,
the buyer gives value and, if each authoritative electronic copy of the document can be
subjected to control under Section 7-106, oblains control of each authoritative electronic
copy.

(h) Buyers of controllable electronic records. A buyer of a controllable
electronic record takes free of a security interest if, without knowledge of the security
interest and before it is perfected, the buyer gives value and obtains control of the
controllable electronic record.

(i) Buyers of controllable accounts and controllable payment intangibles. A
buyer, other than a secured party, of a conirollable account or a controllable payment
intangible takes free of a security interest if, without knowledge of the security interest and
before it is perfected, the buyer gives value and obtains control of the controllable account
or controllable payment intangible.

70 New Section; Priority of Security Interests; Secured Transactions; UCC. Amend RSA 382-A

by inserting after section 9-326 the following new section:
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382-A:9-326A Priority of Security Interests in Controllable Account, Controllable Electronic
Record, and Controllable Payment Intangible. A security interest in a controllable account,
controllable electronic record, or controllable payment intangible held by a secured party having
control of the account, electronic record, or payment intangible has priority over a conflicting
security interest held by a secured party that does not have control. ‘

71 Priority of Purchaser of Chattel Paper or Instrument;Secured Transactions; UCC. Amend
RSA 382-A:9-330(a)-(b) to read as follows:

(8) Purchaser's priority: security interest claimed merely as proceeds. A purchaser of
chattel paper has priority over a security interest in the chattel paper which is claimed merely as
proceeds of inventory subject to a security interest if: | ,

(1) in good faith and in the ordinary course of the purchaser's business, the
purchaser gives new value and takes possession of each authoritative tangible copy of the
record evidencing the chattel paper [ex] and obtains control under RSA 382-A:9-105 of each
authoritative electronic copy of the record evidencing the chattel paper [under Section-9-105];
and '

(2) the [ehattel-paperdees] authoritative copies of the record evidencing the
chattel paper do not indicate that [it-has] the copies have been assigned to an identified assignee
other than the purchaser.

(b) Purchaser's priority: other security interests. ‘A purchaser of chattel paper has
priority over a security interest in the chattel paper which is claimed other than merely as proceeds
of inventory subject to a security interest if the purchaser gives new value and takes possession of
each authoritative tangible copy of the record evidencing the chattel paper [ex] and obtains
control under RSA 382-A:9-105 of each authoritative electronic copy of the record evidencing
the chattel paper [underSeetion—8-165] in good faith, in the ordinary course of the pﬁrchaser‘s
business, and without knowledge that the purchase violates the rights of the secured party.

72 Priority Rights of Purchasers; Secured Transactions; UCC. Amend RSA 382-A:9-331 to read
as follows:

382-A:9-331 Priority of Rights of Purchasers of Controllable Accounts, Conirollable
Electronic Records, Controllable Payment Intangibles, Instruments, Documents, and
Securities Under Other Articles; Priority of Interests in Financial Assets and Security Entitlements
and Protections Against Assertions of Claims Under [Axtiele 8] Articles 8 and 12,

(a) Rights under Articles 3, 7, [and] 8, and 12 not limited. This article does not limit the
rights of a holder in due course of a negotiable instrument, a holder to which a negotiable document
of title has been duly negotiated, or a protected purchaser of a security, or a qualifying purchaser
of a controllable account, controllable electronic record, or controllable payment
intangible. These holders or purchasers take priority over an earlier security interest, even if

perfected, to the extent provided in Articles 3, 7, [end] 8, and 12.
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(b) Protection under [Article-8] Articles 8 and 12. This article does not limit the rights
of or impose liability on a person to the extent that the person is protected against the assertion of a
claim under [Artiele-8] Articles 8 and 12.

{¢) Filing not notice. Filing under this article does not constitute notice of a claim or
defense to the holders, [ex] purchasers, or persons described in subsections (a) and (b).

73 Transfer of Money; Transfer of Funds; Secured Transactions; UCC. Amend RSA 382-A:9-332
to read as follows:
382-A:9-332 Transfer of Money; Transfer of Funds From Deposit Account.

(8) Transferee of tangible money. A transferee of tangible money takes the money free
of a security interest [unless-thetransferee-aets] if the transferee receives delivery of the money
without acting in collusion with the debtor.in violating the rights of the secured party.

(b) Transferee of electronic money. A transferee of electronic money takes the
money free of a security interest if the transferee obtains control of the money without
acting in collusion with the debtor in violating the rights of the secured party.

' (¢) Transferee of funds from deposit account. A transferee of funds from a deposit
account takes the funds free of a security interest in the deposit account [enlessthe-transferee-acts]
if the transferee receives the funds without acting in collusion with the debtor in violating the
rights of the secured party.

74 Discharge of Account Debtor; Secured Transactions; UCC. Amend RSA 382-A:9-406 to read
as follows: '

382-A:9-406 Discharge of Account Debtor; Notification of Assignment; Identification and Proof of
Assignment; Restrictions on Assignment of Accounts, Chattel Paper, Payment Intangibles, and
Promissory Notes Ineffective.

(@) Discharge of account debtor; effect of notification. Subject to subsections (b) through
() and (1), an account debtor on an account, chattel paper, or a payment intangible may discharge
its obligation by paying the assignor until, but not after, the account debtor receives a notification,
[authentieated] signed by the assignor or the assignee, that the amount due or to become due has
been assigned and that payment is to be made to the assignee. After receipt of the notification, the
account debtor may discharge its obligation by paying the assignee and may not discharge the
obligation by paying the assignor. ‘

(b) When notification ineffective. Subject to [subseetion—(h)] subsections (h) and (1),
notification is ineffective under subsection (a): 7

(1) if it does not reasonably identify the rights assigned;

(2) to the extent that an agreement between an account debtor and a seller of a
payment intangible limits the account debtor's duty to pay a person other than the seller and the
limitation is effective under law other than this article; or
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(3) at the option of an account debtor, if the notification notifies the account debtor
to make less than the full amount of any installment or other periodic payment to the assignee, even
if:

(A) only a portion of the account, chattel paper, or payment intangible has been
assigned to that assignee;

(B) a portion has been ﬁssigned to another assignee; or

(C) the account debtor knows that the assignment to that assignee is limited.

(¢) Proof of assignment. Subject to [subseetien-(h)] subsections (h) and (1), if requested
by the account debtor, an assignee shall seasonably furnish reasonable proof that the assignment
has been made. Unless the assignee complies, the account debtor may discharge its obligation by
paying the assignor, even if the account debtor has received a notification under subsection (a).

(d) Term restricting assignment generally ineffective. Except as otherwise provided in
subsection (e) and Sections 2A-303 and 9-407, and subject to subsection (h), a term in an agreement
between an account debtor and an dssignor or in a promissory note is ineffective to the extent that it:

(1) prohibits, restricts, or requires the consent of the account debtor or person
obligated on the promissory note to the assignment or transfer of, or the creation, attachment,
perfection, or enforcement of a security interest in, the account, chattel paper, payment intangible,
or promissory note; or

(2) provides that the assignment or transfer or the creation, attachment, perfection,
or enforcement of the security interest may give rise to a default, breach, right of recoupment, claim,
defense, termination, right of termination, or remedy under the account, chattel paper, payment
intangible, or promissory note.

(e) Inapplicability of subsection (d) to certain sales. Subsection (d) does not apply to the
sale of a payment intangible or promissory note, other than a sale pursuant to a disposition under
Section 9-610 or an acceptance of collateral under Section 9-620.

(® Legal restrictions on assignment generally ineffective. Except as otherwise provided
in Sections 2A-303 and 9-407 and subject to subsections (h) and (i), a rule of law, statute, or
regulation that prohibits, restricts, or requires the consent of a government, governmental body or
official, or account debtor to the assignment or transfer of, or creation of a security interest in, an
account or chattel paper is ineffective to the extent that the rule of law, statute, or regulation:

(1) prohibits, restricts, or requires the consent of the government, governmental
body or official, or account debtor to the assignment or transfer of, or the creation, attachment,
perfection, or enforcement of a security interest in, the account or chattel paper; or

(2) provides that the assignment or transfer or the creation, attachment, perfection,
or enforcement of the security interest may give rise to a default, breach, right of recoupment, claim,

defense, termination, right of termination, or remedy under the account or chattel paper.
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(8) Subsection (b)(3) not waivable. Subject to subsection (h), an account debtor may not
waive or vary its option under subsection (b)(3).
(h) Rule for individual under other law. This section is subject to law other than this

article which establishes a different rule for an account debtor who is an individual and who

‘incurred the obligation primarily for personal, family, or household purposes.

(i) Inapplicability. This section does not apply to:
(I) an assignment of a health-care-insurance receivable; or
(2) an assignment or transfer of or creation of a security interest in:
(A) a claim or right to receive compensation for injuries or sickness as described
in 26 U.S.C.A § 104(a)(1) or (2), as amended from time to time; or
(B) a claim or right to receive benefits under a special needs trust as described in
42 U.S.C.A § 1396p(d)(4), as amended from time to time,

() Section prevails over inconsistent law. Except as otherwise provided in subsection (),
this section prevails over any inconsistent provision of an existing or future statute, rule, or
regulation of this State unless the provision is contained in a statute of this State, refers expresély to
this section, and states that the provision prevails over this section.

(k) Inapplicabiliiy to interests in certain entities. Subsections (d), (f), and () do
not apply to a security interest in an ownership interest in a general partnership, limited
partnership, or limited liability company.

(D) Inapplicability of certain subsections. Subsections (a) through (c) and (g) do
not apply to a controllable account or controllable payment intangible.

75 Rights After Default; Secured Transactions; UCC. Amend RSA 382-A:9-601(b) to read as
follows:

(b) Rights and duties of secured party in possession or control. A secured party in
possession of collateral or control of collateral under Section 7-106, 9-104, 9-105, 9-1054, 9-106, [ez]
9-107, or 9-107A has the rights and duties provided in Section 9-207. .

76 Unknown Debtor or Secondary Obligor; Secured Transactions; UCC.. RSA 382-A:9-605 is
repealed and reenacted to read as follows:

(@) When no duty owed by secured party. Except as provided in subsection (b), a secured
party does not owe a duty based on its status as secured party:

(1) to a person that is a debtor or obligor, unless the secured party knows:
(A) that the person is a debtor or obligor;
(B) the identity of the person; and
(C) how to communicate with the person; or
(2) to a secured party or lienholder that has filed a financing statement against a
person, unless the secured party knows:

(A) that the person is a debtor; and
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(B) the identity of the person.

(b) When secured party owes duty to debtor notwithstanding subsection (a). A secured
party owes a duty based on its status as a secured party to a person that is a debtor if, at the time
the secured party obtains control of collateral that is a controllable account, controllable electronic
record, or controllable payment intangible, the secured party knows that the information specified in
subsection (@)(1)(A), (B), or (C) is not provided by the collateral, a record attached to or logically
associated with the collateral, or the system in which the collateral is recorded.

77 Notification Before Disposition of Collateral; Secured Transactions; UCC. Amend RSA 382-
A9-611 to read as follows:
382-A:9-611 Notification Before Disposition of Collateral.

(@) '"Notification date." In this section, "notification date" means the earlier of the date
on which:

- (1) a secured party sends to the debtor and any secondary obligor [en-authentieated]
a signed notification of disposition; or
(2) the debtor and any secondary obligor waive the right to notification.

(b) Notification of disposition required. Except as otherwise provided in subsection (d), a
secured party that disposes of collateral under Section 9-610 shall send to the persons specified in
subsection (c) a reasonable authenticated notification of disposition.

(c) Persons to be notified. To comply with subsection (b), the secured party shall send
[enauthenticated] a signed notification of disposition to:

(1) the debtor;
(2) any secondary obligor; and
(3) if the collateral is other than consumer goods:

(A) any other person from which the secured party has received, before the
notification date, an authenticated notification of a claim of an interest in the collateral;

(B) any other secured party or lienholder that, 10 dag.(s before the notification
date, held a security interest in or other lien on the collateral perfected by the filing of a financing
statement that:

(i) identified the collateral;

(ii) was indexed under the debtor's name as of that date; and

(iii) was filed in the office in which to file a financing statement againét the
debtor covering the collateral as of that date; and

(C) any other secured party that, 10 days before the notification date, held a
security interest in the collateral perfected by compliance with a statute, regulation, or treaty
described in Section 9-311{a).
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@ Subse/ction (b) inapplicable: perishable collateral; recognized market. Subsection (b)
does not apply if the collateral is perishable or threatens to decline speedily in value or is of a type
customarily sold on a recognized market.

(e) Compliance with subsection {¢)(3)(B). A secured party complies with the requirement
for notification prescribed by subsection (€}(3)(B) if:

(1) not later than 20 days or earlier than 30 days before the notification date, the
secured party requests, in a commercially reasonable manner, information concerning financing
statements indexed under the debtor's name in the office indicated in subsection (¢)(3)(B); and

(2) before the notification date, the secured party:

(A) did not receive a response to the request for information; or
(B) received a response to the request for information and sent [an
authentieated] a signed notification of disposition te each secured party or other lienholder named
in that response whose financing statement covered the collateral.
78 Contents and Form of Notification Before Disposition of Collateral; Secured Transactions:
UCC. Amend RSA 382-A:9-614 to read as follows:
382-A:9-614 Contents and Form of Notification Before Disposition of Collateral: Consumer-
Goods Transaction.
In a consumer-goods transaction, the following rules apply:
(1) A notification of disposition must provide the following information;
(A) the information specified in Section 9-613(1);
(B} a description of any liability for a deficiency of the person to which the

. notification is sent;

(C) a telephone number from which the amount that must be paid to the secured
party to redeem the collateral under Section 9-623 is available: and
(D) a telephone nu.mbe;' or mailing address from which additional information
concerning the disposition and the obligation secured is available, ‘
(2) A particular phrasing of the notification is not required.
(8) The following form of notification, when completed, provides sufficient
information:
[Name and address of secured party]
[Date]
NOTICE OF OUR PLAN TO SELL PROPERTY
[Name and address of any obligor who is also a debtor]
Subject: [Identification of Transaction]
We have your [describe collateral] , because you broke promises in our agreement.

[For a public disposition:]
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We will sell [describe collateral] at public sale. A sale could include a lease or license. The sale will
be held as follows:

Date:

Time;

Place:

You may attend the sale and bring bidders if you want.
[For a private disposition:]

We will sell [describe collateral] at private sale sometime after [date]. A sale could include a lease or
license.

The money that we get from the sale (after paying our costs) will reduce the amount you owe. If we
get less money than you owe, you [will or will not, as applicable] still owe us the difference. If we get
more money than you owe, you will get the extra money, unless we must pay it to someone else.

You can get the property back at any time before we sell it by paying us the full amount you owe (not
just the past due payments), in¢luding our expenses. To learn the exact amount ydu must pay, call
us at [telephone number].

If you want us to explain to you in writing or in an electronic document how we have figured the
amount that you owe us, you may call us at [telephone number] Jor write us at secured party's
address or a description of electronic communication method] and request a written

explanation or an explanation in an electronic document. [We will charge you § for the

explanation if we sent you another written explanation of the amount you owe us within the last six
months.]

If you need more information about the sale call us at [telephone number ] [or write us at [secured
party's address] [or description of electronic communication method]].

We are sending this notice to the following other people who have an interest in [describe collateral]
or who owe money under your agreement:

[Names of all other debtors and obligors, if any]

[End of Form]

4) A notification in the form of paragraph (3) is sufficient, even if additional
information appears at the end of the form.

(5) A notification in the form of paragraph (3) is sufficient, even if it includes errors
in information not required by paragraph (1), unless the error is misleading with respect to rights
arising under this article.

(6) If a notification under this section is not in the form of paragraph (3), law other
than this article determines the effect of including information not required by paragraph (1).

79 Explanation of Caleulation of Surplus or Deficiency; Secured Transactions; UCC. Amend
RSA 382-A:9-616(a)-(c) to read as follows:
382-A:9-616 Explanation of Caleulation of Surplus or Deficiency.
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(a) Definitions. In this section:

(1) "Explanation” means a [weiting] record that:

(A) states the amount of the surplus or deficiency;

(B) provides an explanation in accordance with subsection (c) of how the secured
party calculated the surplus or deficiency;

(C) states, if applicable, that future debits, credits, charges, including additional
credit service charges or interest, rebates, and expenses may affect the amount of the surplus or
deficiency; and

(D) provides a telephone number or mailing address from which additional
information concerning the transaction is available.

(2) "Request" means a record:

(A) [authentiented] signed by a debtor or consumer obligor;

(B) requesting that the recipient provide an explanation; and

(C) sent after disposition of the collateral under Section 9-610.

(b) Explanation of calculation. In a consumer-goods transaction in which the debtor is
entitled to a surplus or a consumer obligor is liable for a deficiency under Section 9-615, the secured
party shall:

(1) send an explanation to the debtor or consumer obligor, as applicable, after the
disposition and:

(A) before or when the secured party accounts to the debtor and pays any
surplus or first makes [w=itten] demand in @ record on the consumer obligor after the disposition
for payment of the deficiency; and

(B) within 14 days after receipt of a request; or

(2) in the case of a consumer obligor who is liable for a deficiency, within 14 days
after receipt of a request, send to the consumer obligor a record waiving the secured party's right to a
deficiency.

{©) Required Information. To comply with subsection (a)(1)[B), [e—w=iting] an
explanation must provide the following information in the following order:

(1) the aggregate amount of obligations secured by the security interest under which
the disposition was made, and, if the amount reflects a rebate of unearned interest or credit service
charge, an indication of that fact, calculated as of a specified date:

(A) if the secured party takes or receives possession of the collateral after
default, not more than 35 days before the secured party takes or receives possession; or

(B) if the secured party takes or receives possession of the collateral before
default or does not take possession of the collateral, not more than 35 days before the disposition;

(2) the amount of proceeds‘of the disposition;

(3) the aggregate amount of the obligations after deducting the amount of proceeds;
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(4) the amount, in the aggregate or by type, and types of expenses, including
expenses of retaking, holding, preparing for disposition, processing, and disposing of the collateral,
and attorney's fees secured by the collateral which are known to the secured party and relate to the
current disposition;

(6) the amount, in the aggregate or by type, and types of credits, including rebates of
interest or eredit service charges, to which the obligor is known to be entitled and which are not
refiected in the amount in paragraph (1); and

(6) the amount of the surplus or deficiency.

80 Nonliability and Limitation on Liability of Secured Party; Secured Transactions; UCC.
Amend RSA 382-A:9-628 to read as follows:

382-A:9-628 Nonliability and Limitation on Liability of Secured Party; Liability of Secondary
Obligor, -

(a) Limitation of liability of secured party for noncompliance with article. Subject to
subsection (f), unless a secured party knows that a person is a debtor or obligor, knows the identity
of the person, and knows how to communicate with the person:

| (1) the secured party is not liable to the person, or to a secured party or lienholder
that has filed a financing statement against the person, for failure to comply with this article; and

(2) the secured party's failure to comply with this article does not affect the liability
of the person for a deficiency.

(b) Limitation of liability based on status as secured party. Subject to subsection (f) a
secured party is not liable because of its status as secured party:

(1) to a person that is a debtor or obligor, unless the secured party knows:

(A) that the person is a debtor or obligor;
(B) the identity of the person; and
(C) how to communicate with the person; or

(2) to a secured party or lienholder that has filed a financing statement against a
person, unless the secured party knows:

(A) that the person is a debtor; and
(B) the identity of the person.

(¢) Limitation of liability if reasonable belief that transaction not a consumer-goods
transaction or consumer transaction. A secured party is not liable to any person, and a person's
liability for a deficiency is not affected, because of any act or omission arising out of the secured
party's reasonable belief that a transaction is not a consumer-goods transaction or a consumer
transaction or that goods are not consumer goods, if the secured party's belief is based on its
reasonable reliance on: _

(1) a debtor's representation concerning the purpose for which collateral was to be

used, acquired, or held; or
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(2) an obligor's representation concerning the purpose for which a secured obligation
was incurred.
(d) Limitation of liability for statutory damages. A secured party is not liable to any
person under Section 9-625(c)(2) for its failure to comply with Section 9-616.
" (¢) Limitation of multiple liability for statutory damages. A secured party is not liable
under Section 9-625(c)(2) more than once with respect to any one secured obligation.
(f) Notwithstanding subsection (b), a secured party owes a duty based on iis
status as a secured party to a person that is a debtor if, at the time the secured party

obtains control of collateral that is a controllable account, controllable electronic record,

‘or controilable payment intangible, the secured party knows that it will not be provided

with the information specified in subsection (b)(1)(A), (B), or (C) by the collateral, a record
attached to or logically associated with the collateral, or the system in which the collateral
is recor}ded.

81 New Subdivisions; Uniform Commercial Code; Article 12 and 13; Controllable Electronic
Records; Transition Provisions. Amend RSA 382-A by inserting after section 9-809 the following new
subdivisions:

ARTICLE 12
. CONTROLLABLE ELECTRONIC RECORDS

382-A:12-101 Short Title. This article may be cited as Uniform Commercial Code-Controllable
Electronic Records.

382-A:12-102 Definitions.

(a) Article 12 definitions. In this article:

(1) “Controllable electronic record” means a record stored in an electronic medium
that can be subjected to eontrol under Section 12-105. The term does not include a controllable
account, a controllable payment intangible, a deposit account, an electronic copy of a record
evidencing chattel paper, an electronic document of title, electronic money, investment property, or a
transferable record.

(@) “Qualifying purchaser” means a purchaser of a controllable electronic record or
an interest in the controllable electronic record that obtains control of the controllable electronic
record for value, in good faith, and without notice of a claim of a property right in the controllable
electronic record.

(3) “Transferable record” means:

(A) “Transferable record” as defined in the Electronic Signatures in Global and
National Commerce Act, 15 U.S.C. Section 7001 et seq., as amended; or
(B) “Transferable record” as defined in [cite to Uniform Electronic Transactions
Act Section 16(a)].
(4) “Value” has the meaning provided in Section 3-303(a).
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(b) Definitions in Article 9. The definitions in Article 9 of “account debtor”, “controllable

tH 3

account”,

» &% » [

controllable payment intangible”, “chattel paper”, “deposit account’, “electronic money”,
and “investment property” apply to this article.
382-A:12-103 Relationship to Article 9 and Consumer Laws.

(a) Article 9 governs in case of conflict. If there is conflict between this article and
Article 9, Article 9 governs.

(b) Applicable consumer law and other laws. A transaction subject to this article is
subject to any applicable rule of law that establishes a different rule for consumers and [insert
reference to (i) any other statute or regulation that regulates the rates, charges, agreements, and
practices for loans, credit sales, or other extensions of credit and (ii) any consumer-protection statute
or regulation].

382-A:12-104 Rights in Controllable Account, Controllable Electronic Record, and Controllable
Payment Intangible. 4

(a) Applicability of section to controllable account and controllable payment intangible.
This section applies to the acquisition and purchase of rights in a controllable account or controllable
payment intangible, including the rights and benefits of a purchaser and a qualifying purchaser
under subsections (d), (e), (g), and (h), in the same manner this section applies to a controllable
electronic record.

(b) Contral of controllable account and controllable payment intangible. For purposes of
determining whether a purchaser of a controllable account or a controllable payment intangible is a
qualifying purchaser, the purchaser obtains control of the account or payment intangible if it obtains
control of the controllable electronic record that evidences the account or payment intangible.

(¢} Applicability of other law to acquisition of rights. Except as provided in this section,
law other than this article determines whether a person acquires a right in a controllable electronic
record and the right the person acquires.

(d) Shelter principle and purchase of limited interest. A purchaser of a controllable
electronic record acquires all rights in the controllable electronic record that the transferor had or
had power to transfer, except that a purchaser of a limited interest in a controllable electronic record
acquires rights only to the extent of the interest purchased.

(&) Rights of qualifying purchaser. A qualifying purchaser acquires its rights in the
controllable electronic record free of a claim of a property right in the controllable electronic record.

(H Limitation of rights of qualifying purchaser in other property. Except as provided in
subsections (a) and (e) for controllable accounts and controllable payment intangibles or law other
than this article, a qualifying purchaser takes a right to payment, right to performance, or interest
in property evidenced by the controllable electronic record subject to a claim of a property right in

the right to payment, right to performance, or other interest in property.
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(g) No-action protection for qualifying purchaser. An action may not be asserted against
a qualifying purchaser based on both a purchase by the qualifying purchaser of a controllable
electronic record and a claim of a properi:y right in another controllable electronic record, whether
framed in conversion, replevin, constructive trust, equitable lien, or other theory.
(h) Filing not notice, Filing of a financing statement under Article 9 is not notice of a
claim of a property right in a controllable electronic record.
382-A:12-105 Control of Controllable Electronic Record.
(@) General rule: control of controllable electronic record. A person has control of a
controllable electronic record if:
(1) the electronic record, a record attached to or logically associated with the
electronic record, or a system in which the electronic record is recorded gives the person:
(A) the power to avail itself of substantially all the benefit from the electronic
record; and
(B) exclusive power, subject to subsection (b}, to:

() prevent others from availing themselves of substantially all the benefit
from the electronic record; and _ ’

(i) transfer control of the electronic record to another person or cause
another person to obtain control of another controllable electronic record as a result of the transfer of
the electronie record; and

(2) the electronic record, a record attached to or logically associated with the
electronic record, or a system in which the electronic record is recorded enables the person readily to
identify itself in any way, including by name, identifying number, cryptographic key, office, or
account number, as having the powers specified in paragraph (1).

(b) Presumption of exclusivity of certain powers. If a person has the powers that are
specified in subsection (@}{1}B), the powers are presumed to he exclusive.

(¢) Control through another person. A persen has control of a controllable electronic
record if another person, other than the transferor of an interest in the electronic record:

(1) has control of the electronic record and acknowledges that it has control on behalf
of the person, or .

(2) obtains control of the electronic record after having acknowledged that it will
obtain control of the electronic record on behalf of the person.

(d) No requirement to acknowledge. A person that has control under this section is not
required to acknowledge that it has control on behalf of another person.

(e} No duties or confirmation. If a person acknowledges that it has or will obtain control
on behalf of another person, unless the person otherwise agrees or law other than this article
otherwise provides, the person does not owe any duty to the other person and is not required to

confirm the acknowledgment to another person.
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) Meaning of exclusive. A power specified in subsection (a)(1) is exclusive, even if:

(1) the controllable electronic record, a record attached to or logically associated with
the electronic record, or a system in which the electronic record is recorded limits the use of the
electronic record or has a protocol programmed to cause a change, including a transfer or loss of
control or a modification of benefits afforded by the electronic record; or

(2) the person shares the power with another person.

382-A:12-106 Discharge of Account Debtor on Controllable Account or Controllable Payment
Intangible.

(@) Discharge of account debtor. An account debtor on a controllable account or
controllable payment intangible may discharge its obligation by paying: A

(1) the person having control of the controllable electronic record that evidences the
controllable account or controllable payment intangible; or

(2) except as provided in subsection (b), a person that formerly had control of the
controllable electronic record.

(b) Effect of notification. Sﬁbject to subsection (d), an account debtor may not d.ischarge
its obligation by paying a person that formerly had control of the controllable electronic record if the
account debtor receives a notification that:

(1) is signed by a person that formerly had control or the person to which control was
transferred;

(2) reasonably identifies the controllable account or controllable payment intangible;

(3) notifies the account debt(;r that control of the controllable electronic record that
evidences the controllable account or controllable payment intangible was transferred;

(4) identifies the transferee, in any reasonable way, including by name, identifying
number, cryptographic key, office, or account number; and

&) providee-; a commercially reasonable method by which the account debtor is to pay
the transferee.

(c) Discharge following effective notification. After receipt of a notification that complies
with subsection (b), the account debtor may discharge its obligation by paying in accordance with the
notification and may not discharge the obligation by paying a person that formerly had control.

(d) When notification ineffective. Subject to subsection (h), notification is ineffective
under subsection (b):

(1) unless, before the notification is sent, an account debtor and the person that, at
that time, had control of the controllable electronic record that evidences the controllable account or
controllable payment i‘ntangible agree in a signed record to a commercially reasonable method by

which a person may furnish reasonable proof that control has been transferred;
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(2) to the extent an agreement between an account debtor and seller of a payment
intangible limits the account debtor’s duty to pay a person other than the seller and the limitation is
effective under law other than this article; or

(3) at the option of an account debtor, if the notification notifies the account debtor

to:

(A) divide a payment;

(B) make less than the full amount of an installment or other periodic payment;
or

(C) pay any part of a payment by more than one method or to more than one
person.

(e) Proof of transfer of control. Subject to subsection (h), if requested by the account
debtor, the person giving the notification seasonably shall furnish reasonable proof, using the agreed
method, that control of the controllable electronic record has been transferred. Unless the person
complies with the request, the account debtor may discharge its obligation by paying a person that
formerly had control, even if the account debtor has received a notification under subsection (b).

(® What constitutes reasonable proof. A person furnishes reasonable proof that control
has been transferred if the person demonstrates, using the jagreed method, that the transferee has
the power to:

(1) avail itself of substantially all the benefit from the controllable electronic record;

(2) prevent others from availing themselves of substantially all the benefit from the
controllable electronic record; and

(8) transfer the powers mentioned in paragraphs (1) and (2) to another person.

(g) Rights not waivable. Subject to subsection (h), an account debtor may not waive or
vary its rights under subsections (d)(1) and (e) or its option under subsection dX(3).

(h) Rule for individual under other law. This section is subject to law other than this
article which establishes a different rule for an account debtor who is an individual and who
incurred the obligation primarily for personal, family, or household purposes.

382-A: 12-107 Governing Law.

(a) Governing law: general rule. Except as provided in subsection (b), the local law of a
controllable electronic record’s jurisdiction governs a matter covered by this article.

(b) Governing law: Section 12-106. The local law of the controllable electronic record’s
Jurisdiction for a controllable electronic record that evidences a controllable account or controllable
payment intangible governs a matter covered by Section 12-106 unless an effective agreement
determines that the local law of another jurisdiction governs.

(c) Controllable electronic record’s jurisdiction. The following rules determine a

controllable electronic record’s jurisdiction under this section:
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(1) If the controllable electronic record, or a record attached to or logically associated
with the controllable electronic record which is readily available for review, expressly provides that a
particular jurisdiction is the controllable electronic record’s jurisdiction for purposes of this article or
this chapter, that jurisdiction is the controllable electronic record’s jurisdiction.

(Z) If paragraph (1) does not apply and the rules of the system in which the
controllable electronic record is recorded are readily available for review and expressly provide that
a particular jurisdiction is the controllable electronic record’s jurisdiction for purposes of this article
or the [Uniform Commercial Code], that jurisdiction is the controllable electronic record’s
jurisdiction.

(3) If paragraphs (1) and (2) do not apply and the controllable electronic record, or a
record attached to or logically associated with the controllable electronic record which is readily
available for review, expressly provides that the controllable electronic record is governed by the law
of a particular jurisdiction, that jurisdiction is the controllable electronic record’s jurisdiction.

(4) If paragraphs (1) through (3) do not apply and the rules of the system in which
the controllable electronic record is recorded are readily available for review and expressly provide
that the controllable electronic record or the system is governed by the law of a particular
jurisdiction, that jurisdiction is the controllable electronic record’s jurisdiction.

() If paragraphs (1) through (4) de not apply, the controllable electronic record’s
jurisdiction is the District of Columbia.

(d) Applicability of Article 12. If subsection (c)(5) applies and Article 12 is not in effect
in the District of Columbia without material modification, the governing law for a matter covered by
this article is the law of the District of Columbia as though Article 12 were in effect in the District of
Columbia without material modification. In this section, “Article 12” means Uniform Commercial
Code—Controllable Electronic Records (with Conforming Amendments to Articles land 9), 2022
Official Text.

(e) Relation of transaction to controllable electronic record’s jurisdiction not necessary.
Subsections (b) through (d) apply even if a transaction does not bear any relation to the eontrollable
electronic record’s jurisdiction. ’

(® Rights of purchasers determined at time of purchase. The rights acquired by a
purchaser or a qualifying purchaser under Section 12-104 are governed by the law applicable under
this section at the time of purchase.

ARTICLE 13
ADDITIONAL TRANSITION PROVISIONS FOR ARTICLES 9 AND 12
382-A:13-301 Savings Clause.
(a) Pre-effective-date transactions, liens, or interests. Except as otherwise provided in

this part, Article 9 and Article 12 apply to a transaction, lien, or other interest in property, even if
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the transaction, lien, or interest was entered into, created, or acquired before the effective date of
this Article.

(b) Continuing validity. Except as otherwise provided in subsection (¢) and Sections 13-
302 through 13-306:

(1) a transaction, lien, or interest in property that was not governed by this chapter
and was validly entered into, created, or transferred before the effective date of this Article, and
would be subject to Article 9 as amended or Article 12 if it had been entered into, created, or
transferred after the effective date of this Article, and the rights, duties, and interests flowing from
the transaction, lien, or interest in property remain valid after the effective date of this Aﬂ:icle; and

A (2) the transaction, lien, or interest in property may be terminated, completed,
consummated, and enforced as required or permitted by this act or by the law that otherwise would
apply if this act had not taken effect.

(¢) Pre-effective-date proceedings. This Article does not affect an action, case, or
proceeding commenced before the effective date of this Article.

382-A:13-302 Security Interest Perfected Before Effective Date.

(@) Continuing perfection: perfection requirements satisfied. A security interest that is
enforceable and perfected immediately before the effective date of this Article is a perfected security
interest under this Article if, on the effective date of this Article, the applicable requirements for
enforceability and perfection under this Article are satisfied without further action.

(b) Continuing perfection: perfection requirements not satisfied. If, immediately before
the effective date of this Article, a security interest is enforceable and perfected, but the applicable
requirements for enforceability or perfection under this Article, are not satisfied on the effective date
of this Article, the security interest:

(1) is a perfected security interest until the earlier of the time perfection would have
ceased under the law in effect immediately before the effective date of this Article or January 1,
2025; '

(2) remains enforceable thereafter only if the security interest satisfies the
requirements for enforceability under Section 9-203 before January 1, 2025; and

(3) remains perfected thereafter only if the applicable requirements for perfection
under this Article are satisfied before January 1, 2025.

382-A:13-303 Security Interest Unperfected Before Effective Date. A security interest that is
enforceable immediately before the effective date of this Article but which would be unperfected at
that time:

(1) remains an enforceable security interest until January 1, 2025;

(2) remains enforceable thereafter if the security interest becomes enforceable under
Section 9-208 on the effective date of this Article or before January 1, 2025; and

(3) becomes perfected:
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(A) without further action, on the effective date of this Article if the applicable
requirements for perfection under this Article are satisfied before or at that time; or
(B) when the applicable requirements for perfection are satisfied if the
requirements are satisfied after that time.
382-A:13-304 Effectiveness of Actions Taken Before Effective Date.

(a) Pre-effective-date action; attachment and perfection before adjustment date. If
action, other than the filing of a financing statement, is taken before the effective date of this Article
and the action would have resulted in perfection of the security interest had the security interest
become enforceable before the effective date of this Article, the action is effective to perfect a seeurity
interest that attaches under this Article before January 1, 2025. An attached security interest
becomes unperfected on January 1, 2025 unless the security interest becomes a perfected security
interest under this Article before J aﬁuary 1, 2025.

(b) Pre-effective-date filing. The filing of a financing statement before the effective date
of this Article is effective to perfect a security interest on the effective date of this Article to the
extent the filing would satisfy the applicable requirements for perfection under this Article.

(¢} Pre-effective-date enforceability actions. The taking of an action before the effective
date of this Article is sufficient for the enforceability of a security interest on the effective date of

this Article if the action would satisfy the applicable requirements for enforceability under this
Article.

382-A:13-305 Priority

(#) Determination of priority. Subject to subsections (b) and (¢), this Article determines
the priority of conflicting claims to collateral.

(b) Established priorities. Subject to subsection (¢}, if the relative priorities of claims to
collateral were established before the effective date of this Article, Article 9 determines priority.

(¢) Determination of certain priorities on adjustment date. On January 1, 2025, to the
extent that the relative priorities determined by this Article modify the relative priorities
established before the effective date of this Article, the relative priorities of claims to Article 12
property and electronic money which were established before the effective date of this Article cease
to apply. '

382-A:13-306 Priority of Claims When Priority Rules of Article 9 Do Not Apply.

(@) Determination of priority. Subject to subsections (b) and {c), Article 12 determines
the priority of conflicting claims to Article 12 property when the priority rules of Article 9 do not
apply.

(b) Established priorities. Subject to subsection (¢), when the priority rules of Article 9
do not apply and the relative priorities of claims to Article 12 property were established before the
effective date of this Article, law other than Article 12 determines priority.
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(¢©) Determination of certain priorities on adjustment date. When the priority rules of
Article 9 do not apply, to the extent that the relative priorities determined by this Article modify the
relative priorities established before the effective date of this Article, on January 1, 2025 the relative
priorities of claims to Article 12 property which were established before the effective date of this
Article cease to apply.
82 New Paragraph; Uniform Securities Act; Definitions; Open Blockchain Token. Amend RSA
421-B:1-102 by inserting after paragraph (35) the following new paragraph:
(35-a) “Open blockchain token" means a digital unit which is:

(A) Created:

@) In response to the verification or collection of a specified number of
transactions relating to a digital ledger or database;

(i) By deploying computer code to a blockchain network that allows for the
creation of digital tokens or other units; or | '

(i) Using any combination of the methods specified in subparagraphs (i) and
(ii) of this paragraph;

(B) Recorded in a digital ledger or database which is chronological, consensus-
based, decentralized and mathematically verified in nature, especially relating to the supply of units
and their distribution; and

(C) Capable of being traded or transferred between persons without an
intermediary or custodian of value.

83 New Paragraph; Uniform Securities Act; Exempt Transaction; Open Blockchain Token.
Amend RSA 421-B:2-202 by inserting after paragraph (24) the following new paragraph:
(25) A purchase or sale of an open blockchain token if all of the following are met:

(A) The issuer or seller of the token, or the registered agent of the developer or
seller, files a notice of intent with the secretary of state, as specified in subsection (D) of this section;

(B) The purpose of the token is for a consumptive purpose, which shall only be
exchangeable for, or provided for the receipt of, goods, services or content, including rights of access
to_goods, services or content; and

(C) The issuer or seller of the token did not sell the token to the initial buyer as a
financial investment. For purposes of this subsection, a developer seller of the token will be deemed
not to have sold the token to the initial buyer as a financial investment if:

(i) The issuer or seller did not market the token as a financial investment;
and
@ii) At least one of the following is true:
(&) The issuer or seller of the token reasonably believed that it sold the token to the

initial buyer for a consumptive purpose;
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(b) The token has a consumptive purpose that is available at the time of sale and can be
used at or near the time of sale for use for a consumptive purpose;

(¢) If the token does not have a consumptive purpose available at the time of sale, the
initial buyer of the token is prevented from reselling the token until the token is available for use for
a consumptive purpose; or

(d) The issuer or seller takes other reasonable precautions to prevent buyers from
purchasing the token as a financial investment.

(D) The issuer, seller or person who facilitates the exchange of an open
blockchain token, or the registered agent of the applicable person, files a notice of intent with the
secretary of state prior to offering or selling the tokens in this state. The notice of intent shall
contain the name of the person acting as an issuer, seller or facilitator, the contact information of the
person or the registered agent of the person, and a statement that any marketing or advertising
materials, including web sites offering or selling open blockchain tokens, will contain a disclosure
that the tokens are not registered as securities pursuant to a transaction exemption under RSA 421-
B, the New Hampshire Uniform Securities Act. The notice shall also specify whether the person will
be acting as an issuer, seller or facilitator. A form shall be made available by the office of the
secretary of state on its Internet website for this purpose. The secretary of state shall charge a fee of
$100 per filing.

84 New Subparagraph; Uniform Securities Act; Broker-Dealer Registration Requirements and
Exemption. Amend RSA 421-B:4-401(b) by inserting after subparagraph (2) the following new
subparagraph:

(3)(A) Except as otherwise provided by RSA 421-B:5-511, a person who exclusively

facilitates the exchange of an open blockchain token if all of the following are met:

(i) The person, or the registered agent of the person, files a notice of intent
with the secretary of state, as specified in RSA 421-B:2-202(26)(d);

(ii) The person has a reasonable and good faith belief that a token subject to
exchange conforms to the requirements of paragraphs RSA 421-B:2-202(25)(a)-(c); and

(iii) The person takes reasonably prompt action to terminate the exchange of
a token that does not conform to the requirements of this subsection.

85 New Section; Uniform Securities Act; Liability of Issuers, Seller, and Others Who Facilitate
Exchange of Open Blockchain Tokens. Amend RSA 421-B by inserting after section 5-510 the
following new section: A

421-B:5-5611 Liability of Issuers, Sellers, and Others Who Facilitate Exchange of Open
Blockchain Tokens. Notwithstanding any other provision of law, an issuer, seller, or a person who
facilitates the exchange of an open blockchain token is subject to the provisions of RSA 421-B:5-501
through RSA 421-B:5-503 and RSA 421-B:5-505 through RSA 421-B:5-510 only to the extent

necessary to carry out those sections. The secretary of state shall have the authority provided under
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RSA 421-B:6-601 through RSA 421-B:6-613 to determine compliance with the provisions of this
section, including whether a person qualifies for the exemptions set forth in this section. The
evidentiary burdens specified in RSA 421-B:5-503 shall apply in any proceeding initiated by the
secretary of state pursuant to this subsection.

86 New Subparagraphs; Department of Administrative Services; Division of Procurement and
Support Services; Structural Steel Defined. Amend RSA 21-1:11, II by inserting after subparagraph
(® the following new subparagraphs:

(g) "Structural steel" shall mean a product consisting of the elements of the structural
frame that are shown and sized in the structural design documents, essential to support the design
loads as defined in the 2016 American Institute of Steel Constru’ction (AISC) code of standard
practice for steel buildings and bridges 303-16.

(h) "Domestic fabricated structural steel" shall mean an iron or steel product where all
manufacturing must take place in the United States, from the initial melting stage, through
fabrication, and apphcﬁtion of coatings, except metallurgical processes involving the refinement of
steel additives. The miscellaneous steel or iron components, subcomponents, and hardware
necessary to encase, assemble, and construct such components, including, but not limited to,
cabinets, covers, shelves, clamps, fittings, sleeves, washers, bolts, nuts, screws, tie wire, spacers,
chairs, lifting hooks, faucets, and door hinges, shall not be subject to the United States
manufacturing requirement of this definition.

@) "Permanently incorporated product" shall mean a product that is required to remain
in place at the completion of the project contract, in a fixed location, affixed to the public work to
which it was incorporated and shall not mean a product that will be removed from the project at or
before its completion. ' '

87 New Paragraph; Department of Administrative Services; Division of Procurement and
Support Services; Established Preference of American Made Materials in State Administered
Contracts. Amend RSA 21-I:11 by inserting after paragraph II the following new paragraph:

III.(a) Notwithstanding any law to the contrary relating to procurement and to the extent
permitted by federal law, any state administered contract for construction, reconstruction,
alteration, repair, improvement, or maintenance of a public building or public works with the state
shall contain a provision that the permanently incorporated iron, structural steel, and fabricated
structural steel used or supplied in the performance of the contract or any subcontract as defined in
RSA 21-I:11, II shall be fabricated in the United States. Such provision shall only be required if
there is at least $1,000,000 state dollars being used in the contract.

(b) Departments and agencies of this state affected by subparagraph (a) shall identify
what steel products need.Buy America certification in the contract documents.

(c) Departments and agencies of this state affected by subparagraph (a) may request a

waiver from the department of administrative services, which shall provide an opportunity for public
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hearing and comment at least 30 days before finalizing a waiver, in the same manner as described in
RSA 541-A:11. The department of administrative services may grant a waiver upon finding that:

(1) Application of the project would be inconsistent with the public interest;

(2) The product is not produced or fabricated in the United States and that it would
be in the public interest to provide a waiver; '

(3) The item for whjch a waiver is being requested is not produced and fabricated in
the United States in sufficient and reasonably available quantities and of satisfactory quality; or

(d) A request for waiver under subparagraph (c) shall include facts and justification to
support the granting of the waiver. The response to a request shall be in writing and made available
to the public upon request. In granting a waiver, the department of administrative services shall
consider all appropriate factors including, but not limited to, any cost, administrative burden, and
delay that would be imposed if the provision were not waived.

(e) Waivers granted by the department of administrative services under subparagraph
(b}, shall be granted on a project-by-project basis ancli shall be nontransferable.

(® If a court or federal or state agency has determined that any person intentionally
affixed a "Made in America" label to structural steel under this paragraph that was not made in the
United States or otherwise falsely represented that structural steel under this paragraph was
produced in the United States, the department of administrative services shall withhold contract
payment until the structural steel can be replaced, a waiver is granted, or the noncompliance of this
paragraph is otherwise remedied. JFailure to comply or produce a satisfactory remedy to the state
may result in debarment proceedings in accordance with RSA 21-1:11-¢, IIL.

(g) If any provision of this paragraph_or application thereof is held to be invalid or in
conflict with any applicable laws, this invalidity or conflict shall not affect the other provisions or
applications which shall be given affect without the invalid provisions or applications, and to this
end, the provisions and applications of this paragraph are severable.

88 Effective Date.
L. Sections 86-87 of this act shall take effect Janu‘au'y 1, 2023.
II. The remainder of this act shall take effect January 1, 2025.
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HB 1503-FN- FISCAL NOTE
AS AMENDED BY THE SENATE (AMENDMENTS #2022-1939s and #2022-1974s)

AN ACT adopting the Uniform Commercial Code relative to controllable electronic records,.
relative to exempting the developer, seller, or facilitator of the exchange of an
open blockchain token from certain securities laws and establishing state
procurement policies intended to promote the use of American materials.

FISCAL IMPACT: [X] State [ ]County [ 1Local [ 1None

Estimated Increase / (Decrease)

STATE: FY 2022 FY 2023 FY 2024 FY 2025
Appropriation $0 $0 $0 $0
Revenue $0 $0 $0 $0
Expenditures $0 Indeterminable Indeterminable Indeterminable

Funding Source: | [X]General = [ ]Education [ ]Highway [ ]Other . -

METHODOLOGY:

This bill exempts the developer, seller, or facilitator of the exchange of an open blockchain
token from certain securities laws. This bill also adopts the Uniform Commercial Code on
controllable electronic records. Lastly, this bill requires the use of American rﬁade steel
products in all public works projects where the state administers the contract and the contract

imvolves at least $1,000,000 state dollars.

The Department of State has determined the portion of the bill dealing with open blockchain
tokens and the adoption of the Uniform Commercial Code on controllable electronic records has

a total fiscal impact of less than $10,000 in each of the fiscal years for 2024 through 2025.

The Department of Administrative Services state there will be an indeterminable impact to
state General fund expenditures for the portion of the bill requiring the use of American made
steal products in all public works projects. The Department states the cost impacts of using
American manufactured iron, steel and manufactured goods is indeterminable due to wide-

ranging price fluctuations for these goods, supply-chain shortages, and United States imposed
tariffs.

AGENCIES CONTACTED:
Department of State and Department of Administrative Services
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2022 SESSION
22-2784
08/04
HOUSE BILL 1503-FN
ANACT adopting the Uniform Commercial Code relative to controllable electronic records,

relative to exempting the developer, seller, or facilitator of the exchange of an
open blockchain token from certain securities laws and establishing state
procurement policies intended to promote the use of American materials.

SPONSORS: Rep. Ammon, Hills. 40; Rep. Alexander Jr., Hills. 6; Rep. Osborne, Rock. 4; Rep.
Warden, Hills. 15; Rep. Edwards, Rock. 4; Rep. Berezhny, Graf. 9; Rep. Baxter,
Rock. 20; Rep. White, Merr. 20; Sen. Avard, Dist 12

COMMITTEE: Commerce and Consumer Affairs

AMENDED ANALYSIS

This bill exempts the developer, seller, or facilitator of the exchange of an open blockchain token
from certain securities laws. This bill also adopts the Uniform Commercial Code on controllable
electronic records. This bill also establishes the requirements and fraud processes, for the use of
American made steel products in state public works projects.

Explanation: Matter added to current law appears in bold italics.

Matter removed from current law appears [inbrackets-and struckthrough:]
Matter which is either (a) all new or (b) repealed and reenacted appears in regular type.
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26May2022... 2125EBA 22-2784
08/04

STATE OF NEW HAMPSHIRE
In the Year of Our Lord Two Thousand Twenty Two

AN ACT adopting the Uniform Commercial Code relative to controllable electronic records,
relative to exempting the developer, seller, or facilitator of the exchange of an
open blockchain token from certain securities laws and establishing state
procurement. policies intended to promote the use of American materials.

Be it Enacted by the Senate and House of Representatives in General Court convened:

281:1 Statement of Intent.

I. The Joint Committee on the Uniform Commercial Code and Emerging Technologies of the
Uniform Law Commission has developed draft Uniform Commercial Code provisions governing
certain digital assets, specifically those that fall within the ‘definition of "controllable electronic
records.” The current draft has been extensively vetted by those who understand and participate in
digital transactions.

II. Adoption of the Uniform Law Commission's draft by the New Hampshire general court
will create a considerable advantage for New Hampshire to lead in emerging industries utilizing
blockchain, digital ledger technology, virtual currencies, and other digital assets and would provide a
sensible framework and legal certainty for transactions of controllable electronic records. In
subsequent sessions, if necessary, the New Hampshire general court will review and adopt
conforming amendments to the provisions of the Uniform Commercial Code on controllable electronic
records to remain consistent with the language and intent of the final proposal of the Joint
Committee on the Uniform Commercial Code and Emerging Technologies of the Uniform Law
Commission.

281:2 TUniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b){10) to read as
follows:

(10) "Conspicuous," with reference to a term, means so written, displayed, or

presented that a reasonable person against which it is to operate ought to have noticed it. Whether

a term is "conspicuous” or not is a decision for the court. [Genspicuous-terms-ineludethe-folowing:

&5 g8 O-OF H H 3 = oGt
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language:]
281:3 New Paragraph; Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b) by
inserting after paragraph (16) the following new paragraph:
(16A) “Electronic” means relating to technology having electrical, digital, magnetic,
wireless, optical, electromagnetic, or similar capabilities.
281:4 Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b}21) to read as
follows:
(21) “Holder” means:
(A) the person in possession of a negotiable instrument that is payable either to
bearer or to an identified person that is the persen in possession; or
(B) the person in possession of a negotiable tangible document of title if the
goods are deliverable either to bearer or to the order of the person in possession; or
(C) the person in control, other than pursuant to Section 7-106(d), of a
negotiable lelectronic document of title. )
281:5 Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b}(24) to read as
follows: -

(24) "Money" means a medium of exchange that is currently authorized or adopted

ies;] The term does

not include an electronic record that is a medium of exchange recorded and transferable
in a system that existed and operated for the medium of exchange before the medium of
exchange was authorized or adopted by a government, or organization or pursuant to such
an agreemendt.

281:6 Uniform Commercial Code; Definitions, Amend RSA 382-A:1-201(b)(27) to read as
follows:

(27) "Person" means an individual, corporation, business trust, estate, trust,
partnership, limited liability company, association, joint venture, government, governmental
subdivision, agency, or instrumentality, public corporation, or any other legal or commercial entity.
The term includes a protected series, however denominated, of an entity if the protected
series is established under law other than this chapter that limits, or limits if conditions
specified under the law are satisfied, the ability of a creditor of the entity or of any other
protected series of the entity to satisfy a claim from assels of the protected series.

281:7 Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b)(37) to read as
follows:

(37) “Signed” includes using any symbol executed or adopted with present intention

to adopt or accept a writing and, with respect to a record that is not a writing, includes the
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attachment to or logical association with the record of an electronic symbol, sound, or
process with the present intent to adopt or accept the record. “Sign” and “Signature” have
corresponding meanings.

281:8 Uniform Commercial Code; Definitions. Amend the introductory paragraph of RSA 382-
A:1-204 to read as follows:
Except as otherwise provided in Articles 3, 4,[-ard] 5, 6, and 12, a person gives value for rights if the
person acquires them:

281:9 Uniform Commercial Code; Sales; Scope. RSA 382-A:2-102 is repealed and reenacted to
read as follows:

(1) Unless the context otherwise requires and except as provided in subsections (3)
and (4), this Article applies to transactions in goods.

(2) If the goods aspects of a hybrid transaction predominate, this Article applies to
the transaction.

(3) If the goods aspects of a hybrid transaction do not predominate, the provisions of
this Article which relate primarily to the goods aspects of the transaction and not to the transaction
as a whole apply.

(4) This article does not apply to any transaction which although in the form of an
unconditional contract to sell or present sale is intended to operate only as a security transaction nor
does this Article impair or repeal any statute regulating sales to consumers, farmers, or other
specified classes of buyers.

(5) This Section does not preclude in appropriate circumstances the appﬁcation of
other law to the aspects of a hybrid transaction which do not relate to the goods even if the goods
aspects of the transaction predominate.

281:10 Uniform Commercial Code; Sales; Definitions. RSA 382-A:2-106 is repealed and
reenacted to read as follows:

382-A:2-106 Definitions: "Contract”; "Agreement"; "Contract for Sale"; "Sale"; "Present Sale";
"Conforming" to Contract; "Termination"; "Cancellation".

(1) In this Article unless the context otherwise requires “contract” and “agreement”
are limited to those relating to the present or future sale of goods. “Contract for sale” includes both a
present sale of goods and a contract to sell goods at a future time. A “sale” consists in the passing of
title from the seller to the buyer for a price (Section 2—401). A “present sale” means a sale which is
accomplished by the making of the contract.

(2) Goods or conduct including any part of a performance are “conforming” or
conform to the contract when they are in accordance with the obligations under the contract.

(8) “Termination” occurs when either party pursuant to a power created by

agreement or law puts an end to the contract otherwise than for its breach. On “termination” all
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obligations which are still executory on both sides are discharged but any right based on prior breach
or performance survives.

(4) “Cancellation” occurs when either party puts an end to the contract for breach by
the other and itsi effect is the same as that of “termination” except that the cancelling party also
retains any remedy for breach of the whole contract or any unperformed balance.

(5) “Hybrid transaction” means a single transaction involving a sale of goods and a
sale, lease, or license of other property or the provision of services.

281:11 Uniform Commercial Code; Sales; Statute of Frauds. RSA 382-A:2-201 is repealed and
reenacted to read as follows:
382-A:2-201 Formal Requirements; Statute of Frauds.

(1) Except as otherwise provided in this section a contract for the sale of goods for
the price of $500 or more is not enforceable by way of action or defense unless there is some record
sufficient to indicate that a contract for sale has been made between the parties and signed by the
party against whom enforcement is sought or by his authorized agent or broker. A record is not
insufficient because it cmits or incorrectly states a term agreed upon but the contract is not
enforceable under this paragraph beyond the quantity of goods shown in such record.

(2) Between merchants if within a reasonable time a record in confirmation of the
contract and sufficient against the sender is received and the party receiving it has reason to know
its contents, it satisfies the requirements of subsection (1) against such party unless a record
containing a notice of ohjection to its contents is given with 10 days after it is received. R

281:12 Uniform Commercial Code; Sales; Final Written Expression. Amend RSA 382-A:2-202 to
read as follows:
382-A:2-202 TFinal Written Expression; Parol or Extrinsic Evidence. Terms with respect to
which the confirmatory memoranda of the parties agree or which are otherwise set forth in a
[weiting] record intended by the parties as a final expression of their agreement with respect to
such terms as are included therein may not be contradicted by evidence of any prior agreement or of
a contemporaneous oral agreement but may be explained or supplemented
(a) by course of performance, course of dealing, or usage of trade (Section 1-303); and
(b) by evidence of consistent additional terms unless the court finds the [writing] record
to have been intended also as a complete and exclusive statement of the terms of the agreement.
281:13 Uniform Commercial Code; Sales; Seals Inoperative. Amend RSA 382-A:2-203 to read as
follows:
382-A:2-203 Seals Inoperative. The affixing of a seal to a [weiting] record evidencing a contract
for sale or an offer to buy or sell goods does not constitute the [writing] record a sealed instrument
and the law with respect to sealed instruments does not apply to such a contract or offer.
981:14 TUniform Commercial Code; Sales; Firm Offers. Amend RSA 382-A:2-205 to read as

follows:
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382-A:2-205 Firm Offers. An offer by a merchant to buy or sell goods in a signed [weriting]
writing which by its terms gives assurance that it will be held open is not revocable, for lack of
consideration, during the time stated or if no time is stated for a reasoﬁable time, but in no event
may such period of irrevocability exceed three months; but any such term of assurance on a form
supplied by the offerece must be separately signed by the offeror.

281:15 Uniform Commercial Code; Sales; Modification, Recission, and Waiver. Amend RSA 382-
A:2-209(2) to read as follows:

(2) A signed agreement which excludes modification or rescission except by a signed
[witine] record cannot be otherwise modified or rescinded, but except as between merchants such a
requirement on a form supplied by the merchant must be separately signed by the other party.

281:16 Uniform Commercial Code; Leases; Scope. RSA 382-A:2A-102 is repealed and reenacted
to read as follows:
382-A:2A-102 Scope.

(1) Except as provided in subsection (3), this article applies to any transaction,
regardless of form, that creates a lease. 7

(2) If the lease-of-goods aspects of a hybrid lease predomina'te, this article applies to
the transaction.

(3) If the lease-of-goods aspects of a hybrid lease do not predominate:

(A) only the provisions of this article which relate primarily to the lease-of-goods
aspects of the transaction ﬁnd not to the transaction as a whole apply;

(B) RSA 382-A:2A-209 applies if the lease is a finance lease; and

(C) RSA 382-A:2A-407 applies to the promises of a person that is the lessee in a
finance lease to the extent the promises are consideration for the right to possession and use of the
leased goods.

(4) This Section does not preciude the application in appropriate circumstances of
other law to the aspects of a hybrid lease which do not relate to the lease of goods even if the lease-
of-goods aspects of the transaction predominate.

281:17 New Subparagraph; Definitions; Uniform Commercial Code; Leases; Definitions. Amend
RSA 382-A:2A-103 by inserting after subparagraph (1)(h) the following new subparagraph:
(hh) “Hybrid lease” means a single transaction involving a lease of goods and:
@) the provision of services;
(ii) a sale. of other goods; or
(1) a sale, lease, or license of property other than goods.
281:18 Uniform Commercial Code; Leases; Statute of Frauds. Amend RSA 382-A:2A-201 to read
as follows:
382-A:2A-201 Statute of Frauds.

(1) A lease contract is not enforceable by way of action or defense unless:



O 00 -1 O Tt o W N

o QO Q0 W O W W W NN NN N NM N NN N+ =2 2 2 2 =2 =2 ==
=1 S Rk W= O W 00 -] O o W N=E O W R 0GR W N O

CHAPTER 281
HB 1503-FN - FINAL VERSION
- Page 6 -

(&) the total payments to be made under the lease contract, excluding payments for
options to renew or buy, are less than $1,000; or

(b) there is a [writing] record, signed by the party against whom enforcement is sought
or by that party's authorized agent, sufficient to indicate that a lease contract has been made '
between the parties and to describe the gbnds leased and the lease term.

(2) Any description of leased goods or of the lease term is sufficient and satisfies
subsection (1)(b), whether or not it is specific, if it reasonably identiﬁes what is described.

(3) A [writing] record is not insufficient because it omits or incorrectly states a term
agreed upon, but the lease contract is not enforceable under subsection (1)(b) beyond the leage term
and the quantity of goods shown in the writing.

(4) A lease contract that does not satisfy the requirements of subsection (1), but
which is valid in other respects, is enforceable:

(a) if the goods are to be specially manufactured or obtained for the lessee and are not
suitable for lease or sale to others in the ordinary course of the lessor's business, and the lessor,
before notice of repudiation is received and under circumstances that reasonably indicate that the
goods are for the lessee, has made either a substantial beginning of their manufacture or
commitments for their procurement;

(b) if the party against whom enforcement is sought admits in that party's pleading,
testimony or otherwise in court that a lease contract was made, but the lease contract is not
enforceable under this provision beyond the quantity of goods admitted; or

{c) with respect to goods that have been received and accepted by the lessee.

(6) The lease term under a lease contract referred to in subsection (4) is;

(a) if there is a [weiting] record signed by the party against whom enforcement is
sought or by that party's authorized agent specifying the lease term, the term so specified;

(b) if the party against whom enforcement is sought admits in that party's pleading,
testimony, or otherwise in court a lease term, the term so admitted; or

{c) a reasonable lease term.

281:19 Uniform Commercial Code; Leases; Final Written Expression. Amend RSA 382-A:2A-
202 to read as follows:
382-A:2A-202 Final Written Expression; Parol or Extrinsic Evidence. Terms with respect to
which the confirmatory memoranda of the parties agree or which are otherwise set forth in a
[writing] record inter}ded by the parties as a final expression of their agreement with respect to
such terms as are included therein may not be contradicted by evidence of any prior agreement or of
a contemporaneous oral agreement but may be explained or supplemented:
(@) by course of dealing or usage of trade or by course of performance: and
(b) by evidence of consistent additional terms unless the court finds the [writing] record

to have been intended also as a complete and exclusive statement of the terms of the agreement.
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281:20 Uniform Commercial Code; Leases; Seals Inoperative. Amend RSA 382-A:2A-203 to read
as follows:

382-A:2A-203 Seals Inoperative. The affixing of a seal to a [writing] record evidencing a lease
contract or an offer to enter into a lease contract does not render the [weiting] record a sealed
instrument and the law with respect to sealed instruments does not apply to the lease contract or
offer.

281:21 Uniform Commercial Code; Leases; Firm Offers. Amend RSA 382-A:2A-205 to read as
follows:

382-A:2A-205 Firm Offers. An offer by a merchant to lease goods to or from another person in a
signed [weiting] record that by its terms gives assurance it will be held open is not revocable, for
lack of consideration, during the time stated or, if no time is stated, for a reasonable time, but in no
event may the period of irrevocability exceed 3 months. Any such term of assurance on a form
supplied by the offeree must be separately signed by the offeror.

281:22 Uniform Commercial Code; Leases; Modification, Recission, and Waiver. Amend RSA
382-A:2A-208(2) to read as follows:

(2) A signed lease agreement that excludes modification or rescission except by a
sipned [weiting] record may not be otherwise modified or rescinded, but, except as between
merchants, such a requirement on a form supplied by a merchant must be separately signed by the
other party. .

281:23 Uniform Commercial Code; Negotiable Instruments. Amend RSA 382-A:3-104(3) to read
as follows:

(3) does not state any other undertaking or instruction by the person promising or
ordering payment to do any act in addition to the payment of money, but the promise or order may
contain (i) an undertaking or power to give, maintain, or protect ¢collateral to secure payment, (ii) an

authorization or power to the holder to confess judgment or realize on or d.isposé of collateral, [ex]

* (i) a waiver of the benefit of any law intended for the advantage or protection of an obligor; (iv) a

term that specifies the law that governs the promise or order; or (v) an undertaking to
resolve in a specified forum a dispute concerning the promise or order.
281:24 Uniform Commercial Code; Negotiable Instruments; Issue of Instrument. Amend RSA
382-A:3-105(a) to read as follows: ‘
(a) "Issue" means:

(1) the first delivery of an instrument by the maker or drawer, whether to a holder
or nonholder, for the purpose of giving rights on the instrument to any person; or

(2) if agreed by the payee, first transmission by the drawer to the payee of an
image of an item and information derived from the item in a manner that enables the
depository bank to collect the item by transferring or presenting under federal law an

electronic check.
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281:25 Uniform Commercial Code; Negotiable Instruments; Discharge by Cancellation or
Renunciation. Amend RSA 382-A:3-604 to read as follows:
382-A:3-604 Discharge by Cancellation or Renunciation.

(&) A person entitled to enforce an instrument, with or without consideration, may
discharge the obligation of a party to pay the instrument (1) by an intentional voluntary act, such as
surrender of the instrument to the party, destruction, mutilation, or cancellation of the instrument,
cancellation or striking out of the party's signature, or the addition of words to the instrument
indicating discharge, or (ii) by agreeing not to sue or otherwise renouncing rights against the party
by a signed [weiting] record. The obligation of a party to pay a check is not discharged solely
by the \destruction of the check in connection with a process in which information is
extracted from the check and an image of the check is made, and subsequently, the
information and image are transmitted for payment.

(b) Cancellation or striking out of an indorsement pursuant to subsection (a) does not
affect the status and ﬂghté ofa par{;y derived from the indorsement

281:26 Uniform Commercial Code; Funds Transfers; Payment Order. Amend the introductory
paragraph of RSA 382-A:4A-103{(a)(1) to read as follows:

(1) '"Payment order" means an instruction of a sender to a receiving bank,
transmitted orally, [eleetronieally], or in [writing] a record, to pay, or to cause another bank to pay,
a fixed or determinable amount of money to a beneficiary if:

281:27 Uniform Commercial Code; Funds Transfers; Security Procedure. Amend RSA 382-A:4A-
201 to read as follows:

382-A:4A-201 Security Procedure. "Security procedure" means a procedure established by
agreement of a customer and a receiving bank for the purpose of (i) verifying that a payment order or
communication amending or cancelling a payment order is that of the customer, or (i) detecting
error in the transmission or the content of the payment order or communication. A security
procedure may impose an obligation on the receiving bank or the customer and may require
the use of algorithms or other codes, identifying words, [e2] numbers, symbols, sounds or
biometrics, encryption, callback procedures, or similar security devices. Comparison of a signature
on a payment order or communication with an authorized ,specimen signature of the customer or
requiring that a payment order be sent from a known email address, IP address or phone
number is not by itself a security procedure.

281:28 Uniform Commercial Code; Funds Transfers; Authorized and Verified Payment Orders.
Amend RSA 382-A:4A-202(a)-(c) to read as follows:

(a) A pa&ment order received by the receiving bank is the authorized order of the person
identified as sender if that person authorized the order or is otherwise bound by it under the law of

agency.
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() If a bank and its customer have agreed that the authenticity of payment orders
issued to the bank in the name of the customer as sender will be verified pursuant to a security
procedure, a payment order received By the receiving bank is effective as the order of the customer,
whether or not authorized, if () the security procedure is a commercially reasonable method of
providing security .against unauthorized payment orders, and (i1) the bank proves that it accepted
the payment order in good faith and in compliance with the bank’s obligation under the security
procedure and any [wsitten] agreement or instruction of the customer, evidenced by a record,
restricting acceptance of payment orders issued in the name of the customer. The bank is not
required to follow an instruction that viclates [awritten] an agreement evidenced by a record with
the customer or notice of which is not received at a time and in a manner affording the bank a
reasonable opportunity to act on it before the payment order is accepted.

(¢) Commercial reasonableness of a security procedure is a question of law to be
determined by considering the wishes of the customer expressed to the bank, the circumstances of
the customer known to the bank, including the size, type, and frequency of payment orders normally
issued by the customer to the bank, alternative security procedures offered to the customer, and
security procedures in general use by customers and receiving banks similarly situated. A security
procedure is deemed to be commerctally reasonable if (i) the security procedure was chosen by the
customer after the bank offered, and the customer refused, a security procedure that was
commercially reasonable for that customer, and (i) the customer expressly agreed in [weiting] a
record to be bound by any payment order, whether or not authorized, issued in its name and
accepted by the bank in compliance with the bank’s obligations under the security procedure
chosen by the customer. ‘

281:29 Uniform Commercial Code; Funds Transfers; Unenforceability of Certain Verified
Payment Orders. Amend RSA 382-A:4A-203(a)(1) to read as follows:

(1) By express [wxitten] agreement evidenced by a record, the receiving bank may
limit the extent to which it is entitled to enforce or retain payment of the payment order.

281:30 Uniform Commercial Code; Funds Transfers; Misdescription of Beneficiary. Amend RSA
382-A:4A-207(c)(2) to read as follows:

(2) If the originator is not a bank and proves that the person identified by number
was not entitled to receive payment from the originator, the originator is not obliged to pay its order
unless the originator's bank proves that the originator, before acceptance of the originator's order,
had notice that payment of a payment order issued by the originator might be made by the
beneficiary's bank on the basis of an identifying or bank account number even if it identifies a person
different from the named beneficiary. Proof of notice may be made by any admissible evidence. The
originator's bank satisfies the burden of proof if it proves that the originator, before the payment
order was accepted, signed a [weiting] record stating the information to which the notice relates.
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281:31 Uniform Commercial Code; Funds Transfer; Misdescription of Intermediary Bank or
Beneficiary's Bank. Amend RSA 382-A:4A-208(b)(2) to read as follows:

(2) If the sender is not a bank and the receiving bank proves that the sender, before
the payment order was accepted, had notice that the receiving bank might rely on the number as the
proper identification of the intermediary or beneficiary's bank even if it identifies a person different
from the bank identified by name, the rights and obligations of the sender and the receiving bank
are governed by subsection (b)(1), as though the sender were a bank. Proof of notice may be made by
any admissible evidence. The receiving bank satisfies the burden of proof if it proves that the
sender, before the payment order was accepted, signed a [weiting] record stating the information to
which the notice relates.

281:32 Uniform Commercial Code; Funds Transfers; Rejection of Payment Order. Amend RSA
382-A:4A-210(a) to read as follows:

(a) A payment order is rejected by the receiving bank by a notice of rejection transmitted
to the sender orally[electronicallyox-in-weiting] or in a record. A notice of rejection need not use
any particular words and is sufficient if it indicates that the receiving bank is rejecting the ofder or
will not execute or pay the order. Rejection is effective when the notice is given if transmission is by
a means that is reasonable in the circumstances. If notice of rejection is given by a means that is not
reasonable, re_fection is effective when the notice is received. If an agreement of the sender and
receiving bank establishes the means to be used to reject a payment order, (i) any means complying
with the agreement is reasonable and (i) any means not complying is not reasonable unless no
significant delay in receipt of the notice resulted from the use of the noncomplying means.

281:33 Uniform Commercial Code; Funds Transfer; Cancellation and Amendment of Payment
Order. Amend RSA 382-A:4A-211(a) to read as follows:

(@) A communication of the sender of a payment order cancelling or amending the order
may be transmitted to the receiving bank orally[-eleetronically-er-in—writing] or in a record. If a
security procedure is in effect between the sender and the receiving bank, the communication is not
effective to cancel or amend the order unless the communication is verified pursuant to the security
procedure or the bank agrees to the cancellation or amendment.

281:34 TUniform Commercial Code; Letters of Credit; Choice of Law and Forum. Amend RSA
382-A:5-116(c)-(e) to read as follows:

{¢) For the purpose of jurisdiction, choice of law, and recognition of interbranch
letters of credit, but not enforcement of a judgment, all branches of a bank are considered
separate juridical entities and a bank is considered to be located at the place where itls
relevant branch is considered to be located under subsection (d).

(d) A branch of a bank is considered to be located at the address indicated in
the branch's undertaking. If more than one address is indicated, the branch is considered

to be located at the address from which the undertaking was issued.
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(e) Except as otherwise provided in this subsection, the liability of an issuer, nominated
person, or adviser is governed by any rules of custom or practice, such as the Uniform Customs and
Practice for Documentary Credits, to which the letter of credit, confirmation, or other undertaking is
expressly made subject. If (i) this article would govern the liability of an issuer, nominated person,
or adviser under subsection (a) or (b), (ii) the relevant undertaking incorporates rules of custom or
practice, and (iii) there is conflict between this article and those rules as applied to that undertaking,
those rules govern except to the extent of any conflict with the nonvariable provisions specified in
Section 5-103(c). '

K] () If there is conflict between this article and Article 3, 4, 4A, or 9, this article
governs.

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

281:35 Uniform Commercial Code; Documents of Title; Control of Electronic Document of Title.
Amend RSA 382-A:7-106(b) to read as follows:

(b) A system satisfies subsection (a), and a person[-is-deemedto-have] has control of an
electronic document of title, if the document is created, stored, and [assigned] transferred in such a
manner that:

(1) a single authoritative copy of the document exists which is unique, identifiable,
and, except as otherwise provided in paragraphs (4), (5), and (6), unalterable;
(2) the authoritative copy identifies the person asserting control as:
(A) the person te which the document was issued; or
(B) if the authoritative copy indicates that the document has been transferred,
the person to which the document was most recently transferred;
(3) the authoritative copy is communicated to and maintained by the person
asserting control or its designated custodian;
(4) copies or amendments that add or change an identified [essignee] transferee of
the authoritative copy can be made only with the consent of the person asserting control;
(5) each copy of the authoritative copy and any copy of a copy is readily identifiable
as a copy that is not the authoritative copy; and
(6) any amendment of the authoritative copy is readily identifiable as authorized or
unauthorized.

(c) A system satisfies subsection (a¢) and a person has control of an electronic
document of title if an electronic copy of the document, a record attached to or logically
associated with the electronic copy, or a system in which the electronic copy is recorded:

"(1) enables the person to readily identify each electronic copy as an

authoritative copy or nonauthoritative copy;
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(2) enables the person readily to identify itself in any way, including by
name, identifying number, cryplographic key, office, or account number as the person to
which each authoritative electroﬁic copy was issued or transferred; and

(3) gives the person exclusive power, subject to subsection (h) to:

(A) prevent others from altering the person to which each authoritative
electronic copy has been issued or transferred; and
(B) transfer control of each authoritative electronic copy.

(d) If a person has the powers that are specified in subsection (c)(3), the powers
are presumed io be exclusive.

(e) A person has control of an electronic document of title if another person,
other than the transferor of an interest in the document:

(1) has control of the document and ackﬁowledges that it has control on
behalf of the person; or '

(2) obtains control of the document after having acknowledged that it will
obtain control of the document on behalf of the person. ‘

(f) A person that has control under this section is not required to acknowledge
that it has or will obtain control on behalf of another person.

(z) If a person acknowledges that it has or will obtain control on behalf of
another person, unless the person otherwise agrees or law other than this article otherwise
provides, the person does not owe any duty to the other person and is not required to
confirm the acknowledgment to another person.

(h) A power is exclusive under subsection (c)(3), even if:

(1) the authoritative electronic copy, a record attached to or logically
associated with the electronic copy or a system in which the electronic copy is recorded
limits the use of the document or has a protocol that is programmed to cause a change,
including a transfer or loss of control; or

(2) the person shares the power with another person.

281:36 Uniform Commercial Code; Investment Securities; Definitions. Amend RSA 382-A:8-
102(6){{) to read as follows:
@) send a signed [weiting] record; or .
281:37 Uniform Commercial Code; Investment Securities; Definitions. Amend RSA 382-A:8-
106(d5-(g) to read as follows:

{d) A purchaser has "control" of a security entitlement if:

(1) the purchaser becomes the entitlement holder;

(@) the securities intermediary has agreed that it will comply with entitlement
orders originated by the purchaser without further consent by the entitlement holder; or

’
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on-behalf of the-purchaser] other than the transferor of an interest in the security entitlement:

(A) has control of the security entitlement and acknowledges that it has

control on behalf of the purchaser; or

(B) obtains control of the security entitlemenit after having
acknowledged that it will obtain control of the security entitlement on behalf of the
purchaser. .

(¢) If an interest in a security entitlement is granted by the entitlement holder to the
entitlement holder's own securities intermediary, the securities intermediary has control.

® A purchaser who has satisfied the requirements of subsection (c) or (d) has control
even if the registered owner in the case of subsection (¢) or the entitlement holder in the case of
subsection (d) retains the right to make substitutions for the uncertificated security or security
entitlement, to originate instructions or entitlement orders to the issuer or securities intermediary,
or otherwise to deal with the uncertificated security or security entitlement.

(g) An issuer or a securities intermediary may not enter into an agreement of the kind
described in subsection (€)(2) or (d)(2) without the consent of the registered owner or entitlement
holder, but an issuer or a securities intermediary is not required to enter into such an agreement
even though the registered owner or entitlement holder so directs. An issuer or securities
intermediary that has entered into such an agreement is not required to confirm the existence of the
agreement to another party unless requested to do so by the registered owner or entitlement holder.

(h) A person that has conitrol under this section is not required lo acknowledge
that it has control on behalf of a purchaser.

(i) If a person acknowledges that it has or will obtain control on behalf of a
purchaser, unless the person otherwise agrees or law ;)ther than this article otherwise
provides, the person does not owe any duty to the purchaser and is not required to confirm
the acknowledgment to another person.

281:38 Uniform Commercial Code; Investment Securities; Protected Purchaser. Amend RSA
382-A:8-303(b) to read as follows:

®)

acquires its interest in the security free of any adverse claim.

a] A protected purchaser also

281:39 Uniform Commercial Code; Investment Securities; Acquisition of Security Entitlement
from Securities Intermediary. Amend RSA 382-A:8-501(d) to read as follows:

(d) If a securities intermediary holds a financial asset for another person, and the

financial asset is registered in the name of, payable to the order of, or specially indorsed to the

[ether] person, and has not been indorsed to the securities intermediary or in blank, the other person



O =1 R R W N

k] G O W N DN N NN NN NN N =22 R e e ==
Eaumg%ath—nocooo-qmm.thHomm-qmmaxwwr—-c:

CHAPTER 281
HB 1503-FN - FINAL VERSION
-Page 14 -

is treated as holding the financial asset directly rather than as having a security entitlement with
respect to the financial asset.

281:40 Uniform Commercial Code; Secured Transactions; Definitions. Amend RSA 382-A:9-
102(2) to read as follows:

. (2) "Account", except as used in "account for", "account to,” "account statement,”
"eustomer's account,” "on account of,” "statement of account,” and paragraphs (14) and (29)
means a right to payment of a monetary obligation, whether or not earned by performance, (i) for
property that has been or is to be sold, leased, licensed, assigned, or otherwise disposed of, (ii) for
services rendered or to be rendered, (iii) for a policy of insurance issued or to be issued, Gv) for a
secondary obligation incurred or to be incurred, (v) for energy provided or to be provided, (vi) for the
use or hire of a vessel under a charter or other contract, (vii) arising out of the use of a credit or
charge éard or information contained on or for use with the card, or (viii) as winnings in a lottery or
other game of chance operated or sponsored by a State, governmental unit of a State, or person
licensed or authorized to operate the game by a State or governmental unit of a State. The term
includes controllable accounts and health-care-insurance receivables. The term does not include
) [xie

tort claims, (iii) deposit accounts, (iv) investment property, (v) letter-of-credit rights or letters of

nt] chattel paper, (i) commercial

credit, or (vi) rights to payment for money or funds advanced or sold, other than rights arising out of
the use of a credit or charge card or information contained on or for use with the card, or (vii)
rights to payment evidenced by an instrument.
281:41 New Paragraphs; Definitions; Uniform Commercial Code; Secured Transactions;
Assignee. Amend RSA 382-A:9-102 by inserting after paragraph (6) the following new paragraphs:
(6A) “Assignee” means a person:

(A) in whose favor a security interest that secures an obligation is created or
provided for under a security agreement, whether or not an obligation to be secured is outstanding;
or

(B) to which an aceount, chattel paper, payment intangible, or promissory note
has been sold.

(6B) “Assignor” means a person that:

(A) under a security agreement creates or provides for a security interest that
secures an obligation; or

(B) sells an account, chattel paper, payment intangible, or promissory note.

281:42 Uniform Commercial Code; Secured Transactions; Definitions. RSA 382-A:9-102(11) is
repealed and reenacted to read as follows:
(11) "Chattel paper” means:
(A) a right to payment of a monetary obligation secured by specific goods, if the

right to payment and security agreement are evidenced by a record; or
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(B} a right to payment of a monetary obligation owed by a lessee under a lease
agreement with respect to specific goods and a monetary obligation owed by the lessee in connection
with the transaction giving rise to the lease, ift

@) the right to payment and lease agreement are evidenced by a record; and
(ii) the predominant purpose of the transaction giving rise to the lease was to
give the lessee the right to possession and use of the goods.
The term does not include (i) a right to payment arising out of a charter or other contract involving
the use or hire of a vessel or (ii) a right to payment arising out of the use of a credit or charge card or
information contained on or for use with the card.
281:43 New Paragraphs; Uniform Commercial Code; Secured Transactions; Definitions. Amend
RSA 382-A:9-102 by inserting after paragraph 27 the following new paragraphs:

(27A) “Controllable account” means an account evidenced by a controllable electronic
record that provides that the account debtor undertakes to pay the person that under Section 12-105
has control of the controllable electronic record.

(27B) “Controllable payment intangible” means a payment intangible evidenced by a
controllable electronic record that provides that the account debtor undertakes to pay the person
that under Section 12-105 has control of the controllable electronic record.

281:44 New Paragraph; Uniform Commercial Code; Secured Transactions; Definitions. Amend
RSA 382-A:9-102 by inserting after paragraph 31 the following new paragraph:

(31A) “Electronic money” means money in an electronic form.

281:45 TUniform Commercial Code; Secured Transactions; Definitions. Amend RSA 382-A:9-
102(42) to read as follows: .

(42) "General intangible” means any personal property, including things in action,
other than accounts, chattel paper, commercial tort claims, deposit accounts, documents, goods,
instruments, investment property, letter-of-credit rights, letters of credit, money, and oil, gas, or
other minerals before extraction. The f;erm includes controllable electronic records, payment
intangibles and software.

281:46 Uniform Commercial Code; Secured Transactions; Definitions. Amend RSA 382-A:9-
102(47) to read as follows: '

(47 "Instrument” means a negotiable instrument (defined in Section 3-104), or any
other writing that evidences a right to the payment of a monetary obligation, is not itself a security
agreement or lease, and is of a type that in ordinary course of business is transferred by delivery
with any necessary indorsement or assignment. The term does not include (i) investment property,
(i) letters of credit, [ex] (iil) writings that evidence a right to payment arising out of the use of a
credit or charge card or information contained on or for use with the card, or (iv) writings that

evidence chattel paper.
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281:47 New Paragraph; Definitions; Money; Secured Transactions; UCC. Amend RSA 382-A:9-
102 by inserting after paragraph (54) the following new paragraph: ]

(54A) “Money” has the meaning provided in Section 1-201(24), but the term does not
include (i) a deposit account or (ii) money in an electronic form that cannot be subjected to control
under Section 9-105A. .

281:48 Definitions; Payment Intangible; Secured Transactions; UCC. Amend RSA 382-A:9-
102(61) to read as follows:

(61) "Payment intangible" means a general intangible under which the account
debtor's principal obligation is a monetary obligation. The term includes a controllable payment
intangible.

281:49 New Péragraiah; Definitions; Tangible Money; Secured Transactions; UCC. Amend RSA
382-A:9-102 by inserting after paragraph (79) the following new paragraph:

(79A) “Tangible money” means money in a tangible form.

281:50 Definitions; Controllable Electronic Record; Qualified Purchaser; Secured Transactions;
UCC. Amend RSA 382-A:9-102(b) to read as follows:

(b) "Control" as provided in Section 7-106 and the following definitions in other articles

apply to this article:
"Applicant" Section 5-102.
"Beneficiary” Section 5-102.
"Broker" Section 8-102.
"Certificated security” Section 8-102.
"Check" Section 3-104.
"Clearing corporation" Section 8-102.
"Contract for sale" Section 2-106.
“Controllable electronic record” Section 12-102.
"Customer” Section 4-104.
"Entitlement holder" Secticn 8-102.
"Financial asset"” Section 8-102.
"Holder in due course” Section 3-302.
"Issuer" (with respect to a letter of credit or letter-of-credit right) Section 5-102.
"Tssuer" (with respect to a security) Section 8-201.
"Issuer" (with respect to documents of title) Section 7-102.
"Lease" Section 2A-103.
"Lease agreement” Section 2A-103.
"Lease contract” Section 2A-103.
"Leasehold interest” Section 2A-103.
"Lessee” Section 2A-103.
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"Lessee in ordinary course of business” Section 2A-103.
"Lessor! Section 2A-103. /
"Lessor's residual interest" Section 2A-103.
"Letter of credit” Section 5-102.
"Merchant" Section 2-104.
"Negotiable instrument” Section 3-104.
"Nominated person” Section 5-102.
"Note" Section 3-104.
"Proceeds of a letter of credit” Section 5-114.
"Prove" Section 3-103.
“Qualifying purchaser” Section 12-102.
"Sale" Section 2-106.
"Securities account” Section 8-501.
"Securities intermediary” Section 8-102.
"Security” Section 8-102.
"Security certificate" Section 8-102.
"Security entitlement" Section 8-102.
"Uncertificated security” Section 8-102.

281:51 Control of Deposit Account; Secured Transactions; UCC. Amend RSA 382-A:9-104 to
read as follows:

382-A:9-104 Control of Deposit Account.

(a) Requirements for control. A secured party has control of a deposit account if:

(1) the secured party is the bank with which the deposit account is maintained;

(2) the debtor, secured party, and bank have agreed in [an-authenticated] a signed
record that the bank will comply with instructions originated by the secured party directing
disposition of the funds in the deposit account without further consent by the debtor; [ex]

ﬁ (3) the secured party becomes the bank's customer with respect to the deposit
account; or _

(4) another person, other than the debtor:

(A) has control of the deposit account and acknowledges that it has
control on behalf of the secured party; or
(B) obtains control of the deposit account after having acknowledged
that it will obtain control of the deposit account on behalf of the secured party.
(b) Debtor's right to direct disposition. A secux"ed party that has satisfied subsection (a)
has control, even if the debtor retains the right to direct the disposition of funds from the deposit

account.
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281:52 Control of Electronic Copy of Record Evidencing Chattel Paper; Secured Transactions;
UCC. RSA 382-A:9-105 is repealed and reenacted to read as follows:
382-A:9-105 Control of Electronic Copy of Record Evidencing Chattel Paper.
(@) General rule: control of electronic copy of record evidencing chattel paper. A
purchaser has control of each authoritative electronic copy of a record evidencing chattel paper if a
system employed for evidencing the assignment of interests in the chattel paper reliably establishes
the purchaser as the person to which the chattel paper was assigned.
(b) Single authoritative copy. A system satisfies subsection (a) if the record or records
evidencing the chattel paper are created, stored, and assigned in such a manner that:
(1) a single authoritative copy of the record or records exists which is unique,
identifiable, and, except as otherwise provided in paragraphs (4), (5), and {6), unalterable;
(2) the authoritative copy identifies the purchaser as the assignee of the record or
records;
(3) the authoritative copy is communicated to and maintained by the purchaser or
its designated custodian;
(4) copies or amendments that add or change an identified assignee of the
authoritative copy can be made only with the consent of the purchaser;
(5) each copy of the authoritative copy and any copy of a copy is readily identifiable
as a copy that is not the authoritative copy; and .
(8) any amendment of the authoritative copy is readily identifiable as authorized or
unauthorized.
{c) One or more authoritative copies. A system satisfies subsection (a) and a purchaser
has control of an electronic copy of a record evidencing chattel paper if: ‘
(1) the electronic copy, a record attached to or logically associated with the electronic
copy, or a system in which the electronic copy is recorded:

(A) enables the person readily to identify each electronic copy as an authoritative
copy or nonauthoritative copy;

(B) enables the purchaser readily to identify itself in any way, including by
name, identifying number, cryptographic key, office, or account number, as the assignee of each
authoritative electronic copy; and

(C) gives the purchaser exclusive power, subject to subsection (d), to:

(i) prevent others from adding or changing an identified assignee of each
authoritative electronic copy; and
(ii) transfer control of each authoritative electronic copy; or
(2) another person, other than the debtor:
(A) has control of each authoritative electronic copy and acknowledges that it

has control on behalf of the purchaser; or
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(B) obtains control of each authoritative electronic copy after having
acknowledged that it will obtain control of the electronic copy on behalf of the purchaser.
(d) Presumption of exclusivity of certain powers.. If a person has the powers that are
specified in subsection {(c)(1){C), the powers are presumed to be exclusive.
(&) Meaning of exclusive. A power is exclusive under subsection (b)(1)(C), even if:

(1) the electronic copy, a record attached to or logically associated with the electronic
copy, or a system in which the electronic copy is recorded limits the use of the electronic record or
has a protocol programmed to cause a change, including a transfer or loss of control; or .

(2) the purchaser shares the power with another person.

281:53 New Section; Control of Electronic Money. Amend RSA 382-A by inserting after section
9-105 the following new section:
382-A: 9-105A Control of Electronic Money.
(a) General rule: control of electronic money. A person has control of electronic money if:

(1) the electronic money, a record attached to or logically associated with the

electronic money, or a system in which the electronic money is recorded gives the person:
(A) the power to avail itself of substantially all the benefit from the electronic
money; and
. B) exclusive power, subject to subsection (b), to:
() prevent others from availing themselves of substantially all the benefit
from the electronic money; and
(ii) transfer control of the electronic money to another person or cause
another person to obtain control of other electronic money as a result of the transfer of the electronic
money; and

(2) the electronic money, a record attached to or logically associated with the
electronic money, or a system in which the electronic money is recorded enables the person readily to
identify itself in any way, including by name, identifying number, cryptographic key, office, or
account number, as having the powers under paragraph (1).

(®) Presumption of exclusivity of certain powers. If a person has the powers that are
specified in subsection (a)(1)(B), the powers are presumed to be exclusive.

(¢) Control through another person. A person has control of electronic money if another
persen, other than the transferor of an interest in the electronic money:

(1) has control of the electronic money and acknowledges that it has control on
behalf of the person, or

(2) obtains control of the electronic money after having acknowledged that it will
obtain control of the electronic money on behalf of the person.

(@) Meaning of exclusive. A power is exclusive under subsection (a)(1)(B), even if:
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(1) the electronic money, a record attached to or logically associated with the
electronic money, or a system in which the electronic money is recorded limits the use of the
electronic money or has a protocol programmed to cause a change, including a transfer or loss of
control; or

(2) the person shares the power with another person.

281:54 New Sections; Control of Controllable Electronic Record, Controllable Account, or
Controllable Payment Intangible; Nor Requirement to Confirm; Secured Transactions; UCC. Amend
RSA 382-A by inserting after section 107 the following new sections:

?;82-A:9-107A Control of Controllable Electronic Record, Controllable Account, or Controllable
Payment Intangible.

(a) Control under Section 12-105. A secured party has control of a controllable electronic
record as provided in Section 12-105.

(b) Control of controllable account and controllable payment intangible. A secured party
has control of a controllable account or controllable payment intangible if the secured party has
control of the controllable electronic record that evidences the controllable account or controllable
payment intangible.

382-A:9-107B No Requirement to Acknowledge or Confirm; No Duties.

(a) No requirement to acknowledge. A persbn that has control under Section 9-104, 9-
105, or 9-105A is not required to acknowledge that it has or will obtain control on behalf of another
person.

(b) No duties or confirmation. If a person acknowledges that it has or will obtain control
on behalf of another person, uniess the person otherwise agrees or law other than this articlie
otherwise provides, the person does not owe any duty to the other person and is not required to
confirm the acknowledgment to another person.

281:55 Attachment and Enforceability of Security Interest; Secured Transactions; UCC. Amend
RSA 382-A:9-203(b)(3) to read as follows:

(3) one of the following condi}:ions is met:

(A) the debtor has [authentieated] signed a security agreement that provides a
description of the collateral and, if the security interest covers timber to be cut, a description of the
land concerned;

(B) the collateral is not a certificated security and is in the possession of the
secured party under Section 9-313 pursuant to the debtor's security agreement;

(C) the collateral is a certificated security in registered form and the security
certificate has been delivered to the secured party under Section 8-301 pursuant to the debtor's
security agreement; [ex]

(D) the collateral is controllable accounts, controllable electronic records,

controllable payment intangibles, deposit accounts, [electrenie—chattel papes;] electronic



o W 3 & Gt o W N

GO G0 G Q0 W 0 L NONNNN NN R NN =2 2R 2 e e
Y N W N = O W 00 A0 W N~ O Mg e W= O

CHAPTER 281
HB 1503-FN - FINAL VERSION
-Page 21 -

documents, electronic money, investment property, or letter-of-credit rights[;—er—eleetrenie
deewments;] and the secured party has control under Section 7-106, 9-104, 9-105, 9-1054, 9-106, [er]
9-107, or 9-107A pursuant to the debtor's security agreement; or
(E) the collateral is chaitel paper and the secured party has possession
and control under Section 9-314A pursuant to the debtor's security agreement.
281:56 Attachment and Enforceability; Secured Transactions; UCC. Amend RSA 382-A:9-
203(b)-(c) to read as follows:

(b) When after-acquired property clause not effective. Subject to subsection (c), a
security interest does not attach under a term constituting an after-acquired property clause to:

(1) consumer goods, other than an accession when given as additional security,
unless the debtor acquires rights in them within 10 days after the secured party gives value; or
(2) a commercial tort claim.

(¢) Limitation on subsection (b). Subsection (b) does not prevent a security
interest from attaching:

(1) to consumer goods as proceeds under Section 9-315(a) or commingled
goods under section 9-336(c);

(2) to a commercial tort claim as proceeds under Section 9-315(a); or

(3) under an after-acquired property clause to property that is proceeds of
consumer goods or a commercial tort claim.

(d) Future advances and other value. A security agreement may provide that collateral
secures, or that accounts, chattel paper, payment intangibles, or promissory notes are sold in
connection with, future advances or other value, whether or not the advances or value are given
pursuant to commitment. '

281:57 Duties and Rights; Secured Party in Control; Secured Transactions; UCC. Amend the
introductory paragraph of RSA 382-A:9-207(c) to read as follows:

(¢) Duties and rights when secured party in possession or control. Except as otherwise
provided in subsection {(d), a secured party having possession of collateral or contrel of collateral
under Section 7-106, 9-104, 9-105, 9-105A, 9-1086, [ex] 9-107, or 9-107A:

281:58 Additional Duties of Secured Party; Secured Transactions; UCC. Amend RSA 382-A:9-
208(b) to read as follows:

(b) Duties of secured party after receiving demand from debtor. Within 10 days after
receiving[am-authentieated] a signed demand by the debtor:

il) a secured party having control of a deposit account under Section 9-104(2)(2)
shall send to the bank with which the deposit account is maintained [an-authenticated]a signed
statement that releases the bank from any further obligation to comply with instructions originated

by the secured party;
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(2) a secured party having control of a deposit account under Section 9-104(a)(3)
shall:
(A) pay the debtor the balance on deposit in the deposit account; or
(B) transfer the balance on deposit into a deposit account in the debtor's name;

(3) a secured party, other than a buyer, having control [of-electroniechattel paper|

under Section 9-105 of an electronic copy of a record evidencing chattel paper shall transfer .

control of the electronic copy to the debtor or a person designated by the debtor; [:]

(4) a secured party having control of investment property under Section 8-106{(d){2)
or 9-106(b) shall send to the securities intermediary or commeodity intermediary with which the
security entitlement or commodity contract is maintained an [authenticated reecord] a signed
record that releases the securities intermediary or commodity intermediary from any further
obligation to comply with entitlement orders or directions originated by the secured party;

(5) a secured party having control of a letter-of-credit right under Section 9-107 shall
send to each person having an unfulfilled obligation to pay or deliver proceeds of the letter of credit
to the secured party [an—suthenticated] a.signed release from any further obligation to pay or
deliver proceeds of the letter of credit to the secured party; [and
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(6) a secured party having control under Section 7-106 of an authoritative
copy of an electronic document of title shall transfer control of the authoritative copy to
the debtor or a person designated by the debtor;

(7) a secured party having control under Section 9-105A of electronic money
shall transfer control of the electronic money to the debtor or a person designated by the
debtor; and

(8) a secured party having control under Section 12-105 of a controllable
electronic record shall transfer control of the controllable electronic record to the debtor
or a person designated by the debtor.

281:59 Law Governing Perfection; Secured Transactions; UCC. Amend RSA 382-A:9-301 to read
as follows:

382-A:9-301 Law Governing Perfection and Priority of Security Interests. Except as otherwise
provided in Sections 9-303 through [8-308] 9-306B, the following rules determine the law governing
perfection, the effect of perfection or nonperfection, and the priority of a security interest in
collateral:

(1) Except as otherwise provided in this section, while a debtor is located in a
jurisdiction, the local law of that jurisdiction governs perfection, the effect of perfection or
nonperfection, and the priority of a security interest in collateral.

(2) While collateral is located in a jurisdiction, the local law of that jurisdiction
governs perfection, the effect of perfection or nonperfection, and the priority of a possessory security
interest in that collateral. |

(3) [Except as otherwise provided in paragraph (4), while tangible negotiable
documents, goods, instruments, or tangible money[—er—tangible—echattelpaper] is located in a
jurisdiction, the local law of that jurisdiction governs:

(A) perfection of a security interest in the goods by filing a fixture filing;

(B) perfection of a security interest in timber to be cut; and

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

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

281:60 New Sections; Chattel Paper Evidenced by Authoritative Electronic Copy. Amend RSA
382-A by inserting after section 9-306 the following new sections:
382-A:9-306A Law Governing Perfection and Priority of Security Interests in Chattel Paper.
(a) Chattel paper evidenced by authoritative electronic copy. Except as provided in
subsection (e), if chattel paper is evidenced only by an authoritative electronic copy of the chattel

paper or is evidenced by an authoritative electronic copy and an authoritative tangible copy, the local
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law of the electronic chattel paper’s jurisdiction governs perfection, the effect of perfection or
nonperfection, and the priority of a security interest in the chattel paper.

(b) Electronic Chattel Paper’s Jurisdiction. The following rules determine the electronic
chattel paper’s jurisdiction under this section:

(1) If the authoritative electronic copy of chattel paper, or a record attached to or
logically associated with the electronic copy which is reaéily available for review, expressly provides
that a particular jurisdiction is the electronic chattel paper’s jurisdiction for purposes of this part,
this article, or the [Uniform Commercial Code], that jurisdiction is the electronic chattel paper's
jurisdiction.

(2) If paragraph (1) does not apply and the rules of the system in which the
electronic copy is recorded are readily available for review and expressly provide that a particular
jurisdiction is the controllable electronic record’s jurisdiction for purposes of this part, this article, or
the [Uniform Commercial Code], that jurisdiction is the electronic chattel paper’s jurisdiction.

(3) If paragraphs (1) and (2) do not apply and the electronic copy, or a record
attached to or logically associated with the electronic copy which is readily available for review,
expressly provides that the chattel paper is governed by the law of a particular jurisdiction, that
jurisdiction is the electronic chattel paper’s jurisdiction.

(4) If paragraphs (1) through (3) do not apply and the rules of the system in which
the electronic copy is recorded are readily available for review and expressly provide that the chattel
paper or the system is governed by the law of a particular jurisdiction, that juris&iction is the
electronic chattel paper’s jurisdiction.

. (5) I paragfaphs (1) through (4) do not apply, the electronic chattel paper's
jurisdiction is the jurisdiction in which the debtor is located.

(¢©) Relation of transaction to electronic chattel paper’s jurisdiction not necessary.
Subsections (a) and (b) apply even if a transaction does not bear any relation to the electronic chattel
paper’s jurisdiction.

(d) Chattel paper evidenced by authoritative tangible copy. If an authoritative tangible
copy of a record evidences chattel paper and the chattel paper is not evidenced by an authoritative
electronie copy, while an authoritative tangible copy of a record evidencing chattel paper is located in
a jurisdiction, the local law of that jurisdiction governs:

(A) perfection of a security interest in the chattel paper by possession under
Section 9-314A; and

(B) the effect of perfection or nonperfection and the priority of a security interest
in the chattel paper.

(e) When perfection governed by law of jurisdiction where debtor is located. The local
law of the jurisdiction in which the debtor is located governs perfection of a security interest in

chattel paper by filing.
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382-A:9-306B Law Governing Perfection and Priority of Security Interests in Controllable
Accounts, Controllable Electronic Records, and Controllable Payment Intangibles.

(a) Governing law: general rules. Except as provided in subsection (b), the local law of
the controllable electronic record’s jurisdiction as specified in Section 12-107(c) and (d) governs
perfection, the effect of perfection or nonperfection, and the priority of a security interest in a
controllable account, controllable electronic record, or controllable payment intangible.

(b) When perfection governed by law of jurisdiction where debtor is located. The local
law of the jurisdiction in which the debtor is located governs:

(1) perfection of a security interest in a controllable account, controllable electronic
record, or controllable payment intangible by filing; and

(2) automatic perfection of a security interest in a controllable payment intangible
created by a sale of the controllable payment intangible.

281:61 When Filing Required; Secured Transactions; UCC. Amend RSA 382-A:9-310(b)(8)-(10)
to read as follows:

(8) in conirollable accounts, controllable electronic records, controllable
payment intangibles, deposit accounts, [eleetrenie—chattel paper;] electronic documents,
investment property, or letter-of-credit rights which is perfected by control under Section 9-314;

(9) in chattel paper which is perfected by possession and control under
Section 3-314A;

(10) in proceeds which is perfected under Section 9-315; or

[d03] (11) that is perfected under Section 9-316.

281:62 Perfection of Security Interests; Secured Transactions; UCC. Amend RSA 382-A:9-312 to
read as follows:

382-A:9-312 DPerfection of Security Interests in Chattel Paper, Controllable Accounts,
Controllable Electronic Records, Controllable Payment Intangibles, Deposit Accounts,
Documents, Goods Covered by Documents, Instruments, Investment Property, Letter-of-Credit
Rights, and Money; Perfection by Permissive Filing; Temporary Perfection Without Filing or
Transfer of Possession.

(2) Perfection by filing permitted. A security interest in chattel paper, [negetiable
documents;| controllable accounts, conirollable elecironie records, controllable payment
intangibles, instruments, [ex] investment property, or negotiable documents may be perfected by
filing.

(b) Control or possession of certain collateral. Except as otherwise provided in Section $-
315(¢) and (d) for proceeds:

(1) a security interest in a deposit account may be perfected only by control under
Section 9-314; .
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(2) and except as otherwise provided in Section 9-308(d), a security interest in a
letter-of-credit right may be perfected only by control under Section 9-314; [aad]

(3) a security interest in tangible money may be perfected only by the secured
party's taking possession under Section 9-313; and

(4) a security interest in electroniec money may be perfected only by control
under Section 9-314.

(¢) Goods covered by negotiable document. While goods are in the possession of a bailee
that has issued a negotiable document covering the goods:

(1) a security interest in the goods may be perfected by perfecting a security interest
in the document; and '

(2) a security interest perfected in the document has priority over any security
interest that becomes perfected in the goods by another method during that time.

(d) Goods covered by nonnegotiable document. While goods are in the possession of a
bailee that has issued a nonnegotiable document covering the goods, a security interest in the goods
may be perfected by:

(1) issuance of a document in the name of the secured party;
(2) the bailee's receipt of notification of the secured party's interest; or
(3) filing as to the goods.

(e) Temporary perfection: new value. A security interest in certificated securities,
negotiable documents, or instruments is perfected without filing or the taking of possession or
control for a period of 20 days from the time it attaches to the extent that it arises for new value
given under [an-authentieated] a signed security agreement. .

( Temporary perfection: goods or documents made available to debtor. A perfected
security interest in a negotiable document or goods in possession of a bailee, other than one that has
issued a negotiable document for the goods, remains perfected for. 20 days without filing if the
secured party makes available to the debtor the goods or documents representing the goods for the
purpose of:

(1) ultimate sale or exchange; or
(2) loading, unleading, storing, shipping, transshipping, manufacturing, processing,
or otherwise dealing with them in a manmner preliminary to their sale or exchange.

(g) Temporary perfection: delivery of security certificate or instrument to debtor. A
perfected security interest in a certificated security or instrument remains perfected for 20 days
without filing if the secured party delivers the security certificate or instrument to the debtor for the
purpose of:

(1) ultimate sale or exchange; or

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

281:63 Possession By Secured Party Perfection; Secured Transactions; UCC. Amend RSA 382-
A:9-313(a) to read as follows:

(a) Perfection by possession or delivery. Except as otherwise provided in subsection (b),
a secured party may perfect a security interest in [tangible—negotiable—doeuments;] goods,
instruments, negotiable tangible documents, or tangible money, [er-tangible-ehattel-paper] by
taking possession of the collateral. A secured party may perfect a security interest in certificated
securities by taking delivery of the certificated securities under Section 8-301.

281}34 Possession by a Secured Party; Perfection; Secured Transactions; UCC. Amend RSA
382-A:9-313(c) to read as follows:

(¢) Collateral in possession of person other than debtor. With respect to collateral other
than certificated securities and goods covered by a document, a secured party takes possession of
collateral in the possession of a person other than the debtor, the secured party, or a lessee of the
collateral from the debtor in the ordinary course of the debtor's business, when:

(1) the person in possession [authenticates] signs a record acknowledging that it
holds possession of the collateral for the secured party's benefit; or
(2) the person takes possession of the collateral after having [authenticated] signed
a record acknowledging that it will hold possession of collateral for the secured party's benefit.
281:656 Perfection by Control; Secured Transactions; UCC. Amend RSA 382-A:9-314(a)-(b} to
read as follows:

(a) Perfection by control. A security interest m[—ﬁmstmem-pfepeﬁﬁ—depesﬂr&eee&n%s—

ats] controllable accounts,

controllable electronic records, controllable payment intangibles, deposit accounts,
electronic documents, electronic money, investment property, or letter-of-credit rights may
be perfected by control of the collateral under Section 7-106, 9-104, [9-308;] 9-1054, 9-106,[-ex] 9-107,
or 9-107A.

(b} Specified collateral: time of perfection by control; continuation of perfection. A
security interest in controllable accounts, controllable electronic records, controllable
payment intangibles, deposit accounts,[—eleetronie—chattel paperletter-eferedit—rights,—er]
electronic documents, electronic money, or letter-of-credit rights is perfected by control under
Section 7-106, 9-104, [9-105;] 9-1054, [ex] 9-107, or 9-107A when the secured party obtains control
and remains perfected by control only while the secured party retains control.

281:66 New Section; Perfection by Possession; Secured Transactions; UCC. Amend RSA 382-A

-by inserting after section 9-314 the following new section:

382-A:9-314A Perfection by Possession and Control of Chattel Paper.
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{a) Perfection by possession and control. A secured party may perfect a security interest
in chattel paper by taking possession of each authoritative tangible copy of the record evidencing the
chattel paper and obtaining control of each authoritative electronic copy of the electronic record
evidencing the chattel paper.

(b) Time of perfe;:tion; continuation of perfection. A security interest is perfected under
subsection (a) when the secured party takes possession and obtains control and remains perfected
under subsection (a) only while the secured party retains possession and control.

(c) Application of Section 9-313 to Perfection by Possession of Chattel Paper. Section 9-
313(c) and () through (i) applies to perfection by possession of an authoritative tangible copy of a
record evidencing chattel paper.

281:67 Continued Perfection of Security Interest; Secured Transactions; UCC. Amend the
introductory paragraph of RSA 382-A:9-316(a) to read as follows:

(a) General rule: effect on perfection of change in governing law. A security interest
perfected pursuant to the law of the jurisdiction designated in Section 9-301(1), [ex] 9-305(c), 9-
306A(e), or 9-306B(b) remains perfected until the earliest of:

281:68 Continued Perfection of Security Interest; Secured Transactions; UCC. Amend RSA 382-
A:9-316(f) to read as follows:

® Change in jurisdiction of controllable electronic record, bank, issuer, nominated
person, securities intermediary, or commodity intermediary. A security interest in controllable
accounts, controllable electronic records, coptrolldble payment intangibles, chattle paper,
deposit accounts, letter-of-credit rights, or investment property which is perfected under the law of
the controllable electronic record’s jurisdiction, the electronic chattel paper's jurisdiction,
the bank's jurisdiction, the issuer's jurisdiction, a nominated person's jurisdiction, the securities
intermediary's jurisdiction, or the commeodity intermediary's jurisdiction, as applicable, remains
perfected until the earlier of:

(1) the time the security interest would have become unperfected under the law of
that jurisdiction; or
(2) the expiration of 4 months after a change of the applicable jurisdiction to another
jurisdiction.
281:69 Interest that Take Priority Over or Take Free of Security Interest or Agricultural Lien;
Secured Transactions; UCC. Amend RSA 382-A:9-317 to read as follows: /
382-A:9-317 Interests That Take Priority Over or Take Free of Security Interest or Agricultural
Lien. .

(a) Conflicting security interests and rights of lien creditors. A security interest or
agricultural lien is subordinate to the rights of:

(1) a person entitled to priority under Section 9-322; and
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. {2) except as otherwise provided in subsection (e), a person that becomes a lien
creditor before the earlier of the time: |

(A) the security interest or agricultural lien is perfected; or

(B) one of the conditions specified in Section 9-203(b)(3) is met and a financing
statement covering the collateral is filed.

(b) Buyers that receive delivery. Except as otherwise provided in subsection (e), a
buyer[;—ether—than—a—seeured—party;] of [tangible—chattel—paper—tangible—decuments;] goods,
instruments, tangible documents, or a certificated security takes free of a security interest or
agricultural lien if thé buyer gives value and receives delivery of the collateral without knowledge of
the security interest or agricultural lien and before it is perfected.

() Lessees that receive delivery. Except as otherwise provided in subsection (e), a lessee
of goods takes free of a security interest or agricultural lien if the lessee gives value and receives
delivery of the collateral without knowledge of the security interest or agricultural lien and before it
is perfected.

(d) Licensees and buyers of certain collateral. Subject to subsections (f), (g), (h), and
{i) a licensee of a general intangible or a buyer, other than a secured party, of collateral other than
[tangible—chattel —paper;] electronic money, tangible documents, goods, instruments, or a
certificated security takes free of a security interest if the licensee or buyer gives value without
knowledge of the security interest and before it is perfected.

(e) Purchase-money security interest. Except as otherwise prov:ided in Sections 9-320
and 9-321, if a person files a financing statement with respect to a purchase-‘money security interést
before or within 20 days after the debtor receives delivery of the collateral, the security interest
takes priority over the rights of a buyer, lessee, or lien creditor which arise between the time the
security interest attaches and the time of filing.

(f) Buyers of chattel paper. A buyer, other than a secured party, of chaittel paper
takes free of a security interest if, without knowledge of the security interest and before it is
perfected, the buyer gives value and:

(1) receives delivery of each authoritative tangible copy of the record
evidencing the chattel paper; and,

(2) if each authoritative electronic copy of the record evidencing the chattel
paper can be subjected to conirol under Section 9-105, obtains control of each authoritative
electronic copy.

(g) Buyers of electronic documents. A buyer of an electronic document takes free
of a security interest if, without knowledge of the security interest and before it is perfected,
the buyer gives value and, if each authoritative electronic copy of the document can be

subjected to control under Section 7-106, obtains control of each authoritative electronic

copy.
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(h) Buyers of controllable electronic records. A buyer of a controllable
electronic record takes free of a security interest if, without knowledge of the security
interest and before it is perfected, the buyer gives value and obtains control of the
controllable electronic record.

(i) Buyers of controllable accounts and controllable payment intangibles. A
buyer, other than a secured party, of a conirollable account or a controllable payment
intangible takes free of a security interest if, without knowledge of the security interest and
before it is perfected, the buyer gives value und obtains conirol of the controllable account
or conitrollable payment intangible.

281:70 New Section; Priority of Security Intereéts; Secured Transactions; UCC. Amend RSA
382-A by inserting after section 9-326 the following new section:

382-A:9-326A Priority of Security Interests in Controllable Account, Controllable Electronic
Record, and Controllable Payment Intangible. A security interest in a controllable account,

controllable electronic record, or controllable payment intangible held by a secured party having

- control of the account, electronic record, or payment intangible has priority over a conflicting

security interest held by a secured party that does not have control.
281:71 Priority of Purchaser of Chattel Paper or Instrument;Secured Transactions; UCC.
Amend RSA 382-A:9-330(a)-(b) to read as follows:

(a) Purchaser's priority: security interest claimed merely as proceeds. A purchaser of
chattel paper has priority over a security interest in the chattel paper which is claimed merely as
proceeds of inventory subject to a security interest if:

(1) in good faith and in the ordinary course of the purchaser's business, the
purchaser gives new value and takes possession of each authoritative tangible copy of the
record evidencing the chattel paper [ex] and obtains control under RSA 382-A:9-105 of each
authoritative electronic copy of the record evidencing the chattel paper [under Seetion-9-105];
and

(2) the [ehattel paper-dees] authoritative copies of the record evidencing the
chattel paper do not indicate that [it-has] the copies have been assigned to an identified assignee
other than the purcilaser.

(b) Purchaser's priority: other security interests. A purchaser of chattel paper has
priority over a security interest in the chattel paper which is claimed other than merely as proceeds
of inventory subject to a security interest if the purchaser gives new value and takes possession of
each authoritative tangible copy of the record evidencing the chattel paper [ex] and obtains
control under RSA 382-A:9-105 of each authoritative electronic copy of the record evidencing
the chattel paper [under-Seetion—9-105] in good faith, in the ordinary course of the purchaser's
business, and without knowledge that the purchase violates the rights of the secured party.
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281:72 Priority Rights of Purchasers; Secured Transactions; UCC., Amend RSA 382-A:9-331 to
read as follows:

382-A:9-331 Priority of Rights of Purchasers of Controllable Accounts, Controllable
Electronic Records, Controllable Payment Intangibles, Instruments, Documents, and
Securities Under Other Articles; Priority of Interests in Financial Assets and Security Entitlements
and Protections Against Assertions of Claims Under [Axtiele-8] Articles 8 and 12.

(a) Rights under Articles 3, 7, [and] 8, and 12 not limited. This article does not limit the
rights of a helder in due course of a negotiable instrument, a holder to which a negotiable document
of title has been duly negotiated, or a protected purchaser of a security, or a qualifying purchaser
of a conirollable account, controllable electronic record, or controllable payment
intangible. These holders or purchasers take priority over an earlier security interest, even if
perfected, to the extent provided in Articles 3, 7, [and] 8, and 12.

(b) Protection under [Axtiele-8] Articles 8 and 12. This article does not limit the rights
of or impose liability on a person to the extent that the person is protected against the assertion of a
claim under [Article- 8] Articles 8 and 12.

(¢) Filing not notice. Filing under this article does not constitute notice of a claim or
defense to the holders, [er] purchasers, or persons desecribed in subsections (a) and (b).

281:73 Transfer of Money; Transfer of 'unds; Secured Transactions; UCC. Amend RSA 382-
A:8-332 to read as follows:
382-A:9-332 Transfer of Money; Transfer of Funds From Deposit Account.

(a) Transferee of tangible money. A transferee of tangible money takes the money free
of a security interest [unless-the transforee-nets] if the transferee receives delivery of the money
without acting in collusion with the debtor in violating the rights of the secured party.

() Transferee of electronic money. A transferee of electronic money takes the
money free of a security interest if the transferee obtains control of the money without
acting in collusion with the deblor in violating the rights of the secured party.

(¢) Transferee of funds from deposit account. A transferee of funds from a deposit
account takes the funds free of a security interest in the deposit account [unless-thetransferse-acts]
if the transferee receives the funds without acting in collusion with the debtor in violating the
rights of the secured party. -

281:74 Discharge of Account Debtor; Secured Transactions; UCC. Amend RSA 382-A:9-406 to
read as follows:
382-A:9-406 Discharge of Account Debtor; Notification of Assignment; Identification and Proof of
Assignment; Restrictions on Assignment of Accounts, Chattel Paper, Payment Intangibles, and
Promissory Notes Ineffective.
(a) Discharge of account debtor; effect of notification. Subject to subsections (b) through

@) and (1), an account debtor on an account, chattel paper, or a payment intangible may discharge
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its obligation by paying the assignor until, but net after, the account debtor receives a notification,
[euthenticated] signed by the assignor or the assignee, that the amount due or to become due has
been assigned and that payment is to be made to the assignee. After receipt of the notification, the
account debtor may discharge its obligation by paying the assignee and may not discharge the
obligation by paying the assignor.

(b) When notification ineffective. Subject to [subseetion—h)] subsections (h) and (1),
notification is ineffective under subsection (a):

(1) if it does not reasonably identify the rights assigned;

(2) to the extent that an agreement between an account debtor and a seller of a
payment intangible limits the account debtor's duty to pay a person other than the seller and the
limitation is effective under law other than this article; or

(3) at the option of an account debtor, if the notification notifies the account debtor
to make less than the full amount of any installment or other periodic payment to the assignee, even
ift

(A) only a portion of the account, chattel paper, or payment intangible has been
agsigned to that assignee;

(B) a portion has been assigned to another assignee; or

(C) the account debtor knows that the assignment to that assignee is limited.

(¢) Proof of assignment. Subject to [subseetion-(a)] subsections (h) and (1), if requested
by the account debtor, an assignee shall seasonably furnish reasonable proof that the assignment
has been made. Unless the assignee complies, the account debtor may discharge its obligation by
paying the assignor, even if the account debtor has received a notification under subsection (a).

(d) Term restricting assignment generally ineffective. Except as otherwise provided in
subsection (e) and Sections 2A-303 and 9-407, and subject to subsection (h), a term in an agreement
between an account debtor and an assignor or in a promissolry note is ineffective to the extent that it:

(1) prohibits, restricts, or requires the consent of the account debtor or person
obligated on the promissory note to the assignment or transfer of, or the creation, attachment,
perfection, or enforcement of a security interest in, the aceount, chattel paper, payment intangible,
or promissory note; or

(2) provides that the assignment or transfer or the creation, attachment, perfection,
or enforcement of the security interest may give rise to a default, breach, right of recoupment, claim,
defense, termination, right of termination, or remedy under the account, chattel paper, payment
intangible, or promissory note.

(e) Inapplicability of subsection (d) to certain sales. Subsection (d) does not apply to the
sale of a payment intangible or promissory note, other than a sale pursuant to a disposition under

Section 9-610 or an acceptance of collateral under Section 9-620.
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{f) Legal restrictions on assignment generally ineffective. Except as otherwise provided
in Sections 2A-303 and 9-407 and subject to subsections (h) and (i), a rule of law, statute, or
regulation that prohibits, restricts, or requires the consent of a government, governmental body or
official, or account debtor to the assignment or transfer of, or creation of a security interest in, an
account or chattel paper is ineffective to the extent that the rule of law, statute; or regulation:

(1) prohibits, restricts, or requires the consent of the government, governmental
body or official, or account debtor to the assignment or transfer of, or the creation, attachment,
perfection, or enforcement of a security interest in, the account or chattel paper; or

(2) provides that the assignment or transfer or the creation, attachment, perfection,
or enforcement of the security interest may give rise to a default, breach, right of recoupment, claim,
defense, termination, right of termination, or remedy under the account or chattel paper.

() Subsection (b)(3) not waivable. Subject to subsection (h), an account debtor may not
waive or vary its option under subsection (b){(3).

(h) Rule for individual under other law. This section is subject to law other than this
article which establishes a different rule for an account debtor who is an individual and who
incurred the obligation primarily for personal, family, or household purposes.

(i) Inapplicability. This section does not apply to:

(1) an assignment of a health-care-insurance receivable; or

{2) an assignment or transfer of or creation of a security interest in:

(A) a claim or right to receive compensation for injuries or sickness as desecribed
in 26 U.S.C.A § 104&)(1) or (2), as amended from time to time; or

(B) a claim or right to receive benefits under a special needs trust as described in
42 U.8.C.A § 1396p(d)(4), as amended from time to time.

(G) Section prevails over inconsistent law. Except as otherwise provided in subsection @),
this section prevails over any inconsistent provision of an existing or future statute, rule, or
regulation of this State unless the provision is contained in a statute of this State, refers expressly to
this section, and states that the provision prevails over this section.

(k) Inapplicability to interests in certain entities. Subsections (d), (f), and (j) do
not apply to a security interest in an ownership interest in a general partnership, limited
partnership, or limited liability company.

(1) Inapplicability of certain subsections. Subsections (a) through (¢) and (g) do
not apply to a controllable account or controllable payment intangible.

281:75 Rights After Default; Secured Transactions; UCC. Amend RSA 382-A:9-601(b) to read as
follows: )

(b) Rights and duties of secured party in possession or control. A secured party in
possession of collateral or control of collateral under Section 7-106, 9-104, 9-105, 9-1054, 9-106, [er]
9-107, or 9-107A has the rights and duties provided in Section 9-207.
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281:76 Unknown Debtor or Secondary Obligor; Secured Transactions; UCC. RSA 382-A:9-605 is
repealed and reenacted to read as follows:

(a) When no duty owed by secured party. Except as provided in subsection (b), a secured
party does not owe a duty based on its status as secured party:

(1) to a person that is a debtor or obligor, unless the secured party knows:
(A) that the person is a debtor or obligor; .
(B) the identity of the person; and
(C) how to communicate with the person; or
(2) to a secured party or lienholder that has filed a financing statement against a
person, unless the secured party knows:
(A) that the person is a debtor; and
(B) the identity of the person.

(b) When secured party owes duty to debtor notwithstanding subsection (a). A secured
party owes a duty based on its status as a secured party to a person that is a debtor if, at the time
the secured party obtains control of collateral that is a4 controllable account, controllable electronic
record, or controllable payment intangible, the secured party knows that the information specified in
subsection (a)(1)(A), (B), or (C) is not provided by the collateral, a record attached to or logically
associated with the collateral, or the system in which the collateral is recorded.

281:77 Notification Before Disposition of Collateral; Secured Transactions; UCC. Amend RSA
382-A:9-611 to read as follows:
382-A:9-611 Notification Before Disposition of Collateral.

(a) "Notification date.” In this section, "notification date" means the earlier of the date
on which:

(1) a secured party sends to the debtor and any secondary obligor [an-authenticated]
a signed notification of disposition; or
(@) the debtor and any secondary obligor waive the right to notification.

(b) Notification of disposition required. Except as otherwise provided in subsection (d), a
secured party that disposes of collateral under Section 9-610 shall send to the persons specified in
subsection (¢) a reasonable authenticated notification of disposition.

(¢) Persons to be notified. To comply with subsection (b), the secured party shall send
[a-authentieated] a signed notification of disposition to:

(1) the debtor;
(2) any secondary cbligor; and
(3) if the collateral is other than consumer goods:
(A) any other person from which the secured party has received, before the

notification date, an authenticated notification of a claim of an interest in the collateral:
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(B) any other secured party or lienholder that, 10 days before the notification
date, held a security interest in or other lien on the collateral perfected by the filing of a financing
statement that:

(i) identified the collateral;

(ii) was indexed under the debtor's name as of that date; and

(iii) was filed in the office in which to file a financing statement against the
debtor covering the collateral as of that date; and

(C) any other secured party that, 10 days before the notification date, held a
security interest in the collateral perfected by compliance with a statute, regulation, or treaty
described in Section 9-311(a).

(d} Subsection (b) inapplicable: perishable collateral; recognized market. Subsection (b)
does not apply if the collateral is perishable or threatens to decline speedily in value or is of a type
customarily sold on a recognized market.

(e) Compliance with subsection (¢)(3)(B). A secured party complies with the requirement
for notification prescribed by subsection (c}(3)(B) if:

(1) not later than 20 days or earlier than 30 days before the notification date, the
secured party requests, in a commercially reasonable manner, information concerning financing
statements indexed under the debtor's name in the office indicated in subsection (c)(3)(B); and

(2) before the notification date, the secured party:

(A) "did not receive a response to the request for information; or

(B) received a response to the request for information and sent [an
authentieated] -a signed notification of disposition to each secured party or other lienholder named
in that response whose financing statement covered the collateral.

281:78 Contents and Form of Notification Before Disposition of Collateral; Secured
Transactions; UCC. Amend RSA 382-A:9-614 to read as follows:

382-A:9-614 Contents and Form of Notification Before Disposition of Collateral: Consumer-
Goods Transaction.
In a consumer-goods transaction, the following rules apply: -

(1) A notification of disposition must provide the following information:

(A) the information specified in Section 9-613(1);

(B) a description of any liability for a deficiency of the person to which the
notification is sent;

(C) a telephone number from which the amount that must be paid to the secured
party to redeem the collateral under Section 9-623 is available; and

(D) a telephone number or mailing address from which additional information
concerning the disposition and the obligation secured is available,

(2) A particular phrasing of the notification is not required.
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(3) The following form of notification, when completed, provides sufficient
information:
[Name and address of secured party]
[Date]

NOTICE OF OUR PLAN TO SELL PROPERTY

[Name and address of any obligor who is also a debtor]

Subject: [Identification of Transaction]

We have your [describe collateral] , because you broke promises in our agreement.

[For a public disposition:]

We will sell [deseribe collateral] at public sale. A sale could include a lease or license. The sale will
be held as follows:

Date:

Time:

Place:

You may attend the sale and bring bidders if you want.

[For a private disposition:]

We will sell [describe collateral] at private sale sometime after [date]. A sale could include a lease or
license.

The money that we get from the sale (after paying our costs) will reduce the amount you owe. If we
get less money than you owe, you [will or will not, as applicable] still owe us the difference. If we get
more money than you owe, you will get the extra money, unless we must pay it to someone else.

You can get the property back at any time before we sell it by paying us the full amount you owe (not
just the past due payments), including our expenses. To learn the exact amount you must pay, call
us at [telephone number].

If you want us to explain to you in writing or in an electronic document how we have figured the
amount that you owe us, you may call us at [telephone number] [or write us at secured party's
address or a description of electronic communication method] and request a written
explanation or an explanation in an electronic document. [We will charge you $ for the
explanation if we sent you another written explanation of the amount you owe us within the last six
months.]

If you need more information about the sale call us at [telephone number ] [or write us at [secured
party's address] {or description of electronic communication method]).

We are sending this notice to the following other people who have an interest in [describe collateral]
or who owe money under your agreement:

[Names of all other debtors and obligors, if any]

[End of Form]
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(4) A notification in the form of paragraph (3) is sufficient, even if additional
information appears at the end of the form.

(5) A notification in the form of paragraph (3) is sufficient, even if it includes errors
in information not required by paragraph (1), unless the error is misleading with respect to rights
arising under this article.

(6) If a notification under this section is not in the form of paragraph (3), law other
than this article determines the effect of including information not required by paragraph (1).

281:79 Explanation of Calculation of Surplus or Deficiency; Secured Transactions; UCC. Amend
RSA 382-A:9-616(a)-(c) to read as follows:

(a) Definitions. In this section:

(1) "Explanation" means a [weiting] record that:

(A) states the amount of the surplus or deficiency;

(B) provides an explanation in accordance with subsection (¢} of how the secured
party calculated the surplus or deficiency;

(C) states, if applicable, that future debits, credits, charges, includjng additional
credit service charges or interest, rebates, and expenses may affect the amount of the surplus or
deficiency; and _

(D) provides a telephone number or mailing address from which additional
information concerning the transaction is available.

(2) "Request" means a record:

(A) [suthentieated] signed by a debtor or consumer obligor;

(B) requesting that the recipient provide an explanation; and

(C) sent after disposition of the collateral under Section 9-610.

(b) Explanation of calculation. In a consumer-goods transaction in which the debtor is
entitled to a surplus or a consumer obligor is liable for a deficiency under Section 9-615, the secured
party shall:

(1) send an explanation to the debtor or consumer obligor, as applicable, after the
disposition and: ’ |

(A) before or when the secured party accounts to the debtor and pays any
surplus or first makes [writter] demand in @ record on the consumer obligor after the disposition
for payment of the deficiency; and

(B) within 14 days after receipt of a request; or

(2) in the case of a consumer obligor who is liable for a deficiency, within 14 days
after receipt of a request, send to the consumer obligor a record waiving the secured party's right to a
deficiency.

(© Required Information. To comply with subsection (@)(1}B), [a—writing] an

explanation must provide the following information in the following order;
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(1) the aggregate amount of obligations secured by the security interest under which
the disposition was made, and, if the amount reflects a rebate of unearned interest or credit service
charge, an indication of that fact, calculated as of a specified date:

(A) if the secured party takes or receives possession of the collateral after
default, not more than 35 days before the secured party takes or receives possession; or

(B) if the secured party takes or receives possession of the collateral before
default or does not take possession of the collateral, not more than 35 days before the disposition;

(2) the amount of proceeds of the disposition;

(3) the aggregate amount of the obligations after deducting the amount of proceeds;

(4) the amount, in the aggregate or by type, and types of expenses, including
expenses of retaking, holding, preparing for disposition, processing, and disposing of the collateral,
and attorney's fees secured by the collateral which are known to the secured party and relate to the
current digposition;

(5) the amount, in the aggregate or by type, and types of eredits, including rebates of
interest or credit service charges, to which the obligor is known to be entitled and which are not
reflected in the amount in paragraph (1); and

(6) the amount of the surplus or deficiency.

281:80 Nonliability and Limitation on Liability of Secured Party: Secured Transactions; UCC.
Amend RSA 382-A:9-628 to read as follows:

382-A:9-628 Nonliability and Limitation on Liability of Secured Party; Liability of Secondary
Obligor..

(a) Limitation of liability of secured party for noncompliance with article. ﬁSubject to
subsection (f), unless a secured party knows that a person is a debtor or obligor, knows the identity
of the person, and knows how to communicate with the person: _

(1) the secured party is not liable to the person, or to a secured party or lienholder
that has filed a financing statement against the person, for failure to comply with this article; and

(2) the secured party's failure to comply with this article does not affect the liability
of the person for a deficiency.

(b) iﬁmitaﬁon of liability based on status as secured party. Subject to subsection (f) a
secured party is not liable because of its status as secured party:

(1) to a person that is a debtor or obligor, unless the secured party knows:

(A) that the person is a debtor or obligor;
(B) the identity of the person; and
(C) how to communicate with the person; or

(2) to a secured party or lienholder that has filed a financing statement against a
person, unless the secured party knows:

(A) that the person is a debtor; and
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(B) the identity of the person.

() Limitation of liability if reasonable belief that transaction not a consumer-goods
transaction or consumer transaction. A secured party is not liable to any person, and a person's
liability for a deficiency is not affected, because of any act or omission arising out of the secured
party's reasonable belief that a transaction is not a consumer-goods transaction or a consumer
transaction or that goods are not consumer goods, if the secured party's belief is based on its
reasonable reliance on:

(1) a debtor's representation concerning the purpose for which collateral was to be
used, acquired, or held; or

(2) an obligor's representation concerning the purpose for which a secured obligation
was incurred. .

(d) Limitation of liability for statutory damages. A secured party is not liable to any
person under Section 9-625(c)(2) for its failure to comply with Section 9-616. )

{e) Limitation of multiple liability for statutory damages. A secured party is not liable
under Section 9-625(c)}(2) more than once with respect to any one secured obligation.

(f) Notwithstanding subsection (b), a secured party owes a duty based on its
status as a secured pariy to a person that is a debtor if, at the time the secured party
obtains control of collateral that is a controllable account, controllable electronic record,
or controllable payment intangible, the secured party knows that it will not be provided
with the information specified in subsection (b)(1)(4), (B), or (C) by the collateral, a record
attached to or logically associated with the collateral, or the system in which the collateral
is recorded.

281:81 New Articles; Uniform Commercial Code; Article 12 and 13; Controllable Electronic
Records; Transition Provisions. "Amend RSA 382-A by inserting after Article 9 the following new
Articles:

ARTICLE 12
CONTROLLABLE ELECTRONIC RECORDS

382-A:12-101 Short Title. This article may be cited as Uniform Commercial Code-Controllable
Electronic Records.

382-A:12-102 Definitions.

(a) Article 12 definitions. In this article:

(1) “Controllable electronic record” means a record stored in an electronic medium
that can be subjected to control under Section 12-105. The term does not include a controllable
account, a controllable payment intangible, a deposit account, an electronic copy of a record
evidencing chattel paper, an electronic document of title, electronic money, investment property, or a

transferable record.
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@) “Qualifying purchaser” means a purchaser of a controllable electronic record or
an interest in the controllable electronic record that cobtains control of the controllable electronic
record for value, in good faith, and without notice of a claim of a property right in the controllable
electronie record.

(3) “Transferable record” means:

(A) “Transferable record” as defined in the Electronic Signatures in Global and
National Commerce Act, 156 U.S.C. Section 7001 et seq., as amended; or

(B) “Transferable record” as defined in [cite to Uniform Electronic Transactions
Act Section 16(a)].

(4) “Value” has the meaning provided in Section 3-303(a).

{b) Definitions in Axticle 9. The definitions in Article 9 of “account debtor”, “controllable

Eh] 13

account”,

» 113 » «

controllable payment intangible”, “chattel paper”, “deposit account”, “electronic money”,
and “investment property” apply to this article.
382-A:12-103 Relationship to Article 9 and Consumer Laws.

(a) Article 9 governs in case of conflict. If there is conflict between this article and
Article 9, Article 9 governs.

(b) Applicable consumer law and other laws. A transaction subject to this article is
subject to any applicable rule of law that establishes a different rule for consumers and [insert
reference to (i) any other statute or regulation that regulates the rates, charges, agreements, and
practices for loans, credit sales, or othér extensions of credit and (ii) any consumer-protection statute
or regulation]. _ S

382-A:12-104 Rights in Controllable Account, Controllable Electronic Record, and Controllable
Payment Intangible.

(a) Applicability of section to controllable account and controllable payment intangible.
This section applies to the acquisition and purchase of rights in a controllable account or controllable
payment intangible, including the rights and benefits of a purchaser and a qualifying purchaser
under subsections (d), (), (g), and (h), in the same manner this section applies to a controllable
electronic record.

(b) Control of controllable account and controllable payment intangible. For purposes of
determining whether a purchaser of a controllable account or a controllable payment intangible is a
qualifying purchaser, the purchaser obtains control of the account or payment intangible if it obtains
control of the controllable electronic record that evidences the account or payment intangible.

{c) Applicability of other law to acquisition of rights. Except as provided in this section,
law other than this article determines whether a person acquires a right in a controllable electronic
record and the right the person acquires.

{d) Shelter principle and purchase of limited interest. A purchaser of a controllable

electronic record acquires all rights in the controllable electronic record that the transferor had or
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had power to transfer, except that a purchaser of a limited interest in a controllable electronic record
acquires rights only to the extent of the interest purchased.
(e) Rights of qualifying purchaser. A qualifying purchaser acquires its rights in the
controllable electronic record free of a claim of a property right in the controllable electronie record.
() Limitation of rights of qualifying purchaser in other property. Except as provided in
subsections (a} and (e) for controllable accounts and controllable payment intangibles or law other
than this article, a qualifying purchaser takes a right to payment, right to performance, or interest
in property evidenced by the controllable electronic record subject to a claim of a property right in
the right to payment, right to performance, or other interest in property.
(g) No-action protection for qualifying purchaser. An action may not be asserted against
a qualifying purchaser based on both a purchase by the qualifying purchaser of a controllable
electronic record and a claim of a property right in another controllable electronic record, whether
framed in conversion, replevin, constructive trust, equitable lien, or other theory.
(h) Filing not notice. Filing of a financing statement under Article 9 is not notice of a
claim of a property right in a controllable electrenic record.
382-A:12-105 Control of Controllable Electronic Record.
(a) General rule: control of controllable electronic record. A person has control of a
controllable electronic record if;
(1) the electronic record, a record attached to or logically associated with the
electronic record, or a system in which the electronic record is recorded gives the person:
{A) the power to avail itself of substantially all the benefit from the electronic
record; and
(B) exclusive power, subject to subsection (b), to:
(i) prevent others from availing themselves of substantially all the benefit
from the t?lectronic record; and
@i1) . transfer control of the electronic record to another person or cause
another person to obtain control of another controllable electronic record as a result of the transfer of
the electroniec record; and |
(2) the electronic record, a record attached to or logically associated with the
electronic record, or a system in which the electronic record is recorded enables the person readily to
identify itself in any way, including by name, identifying number, cryptographic key, office, or
account number, as having the powers specified in paragraph (1).
{b) Presumption of exclusivity of certain powers. If a person has the powers that are
specified in subsection (a){(1)(B), the powers are presumed fo be exclusive.
(¢) Control through another person. A person has control of a controllable electronic

record if another person, other than the transferor of an interest in the electronic record:
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(1) has control of the electronic record and acknowledges that it has control on behalf
of the person, or

(2) obtains control of the electronic record after having acknowledged that it will
obtain control of the electronic record on behalf of the person.

(d) No requirement to acknowledge. A person that has control under this section is not
required to acknowledge that it has control on behalf of another person.

(e) No duties or confirmation. If a person acknowledges that it has or will obtain control
on behalf of another person, unless the person otherwise agrees or law other than this article
otherwise provides, the person does not owe any duty to the other person and is not req*_uired to
confirm the acknowledgment to another person.

() Meaning of exclusive. A power specified in subsection (a)(1) is exclusive, even if:

(1) the controllable electronic record, a record attached to or logically associated with
the electronic record, or a system in which the electronic record is recorded limits the use of the
electronic record or has a protocol programmed to cause a change, including a transfer or loss of
control or a modification of benefits afforded by the electronic record; or

(2) the person shares the power with another person.

382-A:12-106 Discharge of Account Debtor on Controllable Account or Controllable Payment

Intangible.

{a) Discharge of account debtor. An account debtor on a controllable account or
controllable payment intangible may discharge its obligation by paying:

(1) the person having control of the controllable electronic record that evidences the
controllable account or controllable paymeﬁt iritangible; or '

(2) except ag provided in subsection (b), a person that formerly had control of the
controllable electronic record.

(b) Effect of notification. Subject to subsection (d), an account debtor may not discharge
its obligation by paying a person that formerly had control of the controllable electronic record if the
account debtor receives a notification that:

(1) is signed by a person that formerly had control or the person to which control was
transferred;

(2) reasonably identifies the controllable account or controllable payment intangible;

(3) notifies the account debtor that control of the controllable electronic record that
evidences the controllable account or controllable payment intangible was transferred;

(4) identifies the transferee, in any reasonable way, including by name, identifying
number, cryptographic key, office, or account number; and

(5) provides a commercially reasonable method by which the account debtor is to pay

the transferee.
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(¢) Discharge following effective notification. After receipt of a notification that complies
with subsection (b), the account debtor may discharge its obligation by paying in accordance with the
notification and may not discharge the obligation by paying a person that formerly had control.

(d) When notification ineffective. Subject to subsection (h), notification is ineffective
under subsection (b): ‘

| (1) unless, before the notification is sent, an account debtor and the person that, at
that time, had control of the controllable electronic record that evidences the controllable account or
controllable payment intangible agree in a signed record to a commercially reasonable method by
which a person may furnish reasonable proof that control has been transferred;
(2) to the extent an agreement between an account debtor and seller of a payment
intangible limits the account debtor’s duty to pay a person other than the seller and the limitation is
effective under law other than this article; or

(3) at the option of an account debtor, if the notification notifies the account debtor

to:

(A) divide a payment;

(B) make less than the full amount of an installment or other periodic payment;
ar

(C) pay any part of a payment by more than one method or to more than one
person. .

(e) Proof of transfer of control. Subject to subsection (h), if requested by the account
debtor, the person giving the notification seasonably shall furnish reasonable proof, using the agreed
method, that control of the controllable electronic record has been transferred. Unless the person
complies with the request, the account debtor may discharge its obligation by paying a person that
formerly had control, even if the account debtor has received a notification under subsection (b).

() What constitutes reasonable proof. A person furnishes reasonable proof that control
has been transferred if the person demonstrates, using the agreed method, that the transferee has
the power to: '

(1) avail itself of substantially all the benefit from the controllable electronic record;

(2) prevent others from availing themselves of substantially all the benefit from the
controllable electronic record; and

(3) transfer the powers mentioned in paragraphs (1) and (2) to another person.

(¢) Rights not waivable. Subject to subsection (h), an account debtor may not waive or
vary its rights under subsections (d)(1) and (e} or its option under subsection (d)(3).

(h) Rule for individual under other law. This section is subject to law other than this
article which establishes a different rule for an account debtor who is an individual and who
incurred the obligation primarily for personal, family, or household purposes.

382-A: 1?—107 Governing Law.
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(a) Governing law: general rule. Except as provided in subsection (b), the local law of a
controllable electronic record’s jurisdiction governs a matter covered by this article.

(b) Governing law: Section 12-106. The local law of the controllable electronic record’s
jurisdiction for a controllable electronic record that evidences a controllable account or controllable
payment intangible governs a matter covered by Section 12-106 unless an effective agreement
determines that the local law of another jurisdiction governs.

(¢) Controllable electronic record’s jurisdiction. The following rules determine a
controllable electronic record’s jurisdiction under this section:

(1) If the controllable electronie record, or a record atiached to or logically associated
with the controllable electronic record which is readily available for review, expressly provides that a
particular jurisdiction is the controllable electronic record’s jurisdiction for purposes of this article or
this chapter, that jurisdiction is the controllable electronic record’s jurisdiction.

(2) If paragraph (1) does not apply and the rules of the system in which the '
controllable electronic record is recorded are readily available for review and expressly provide that
a particular jurisdiction is the controllable electronic record’s jurisdiction for purposes of this article
or the [Uniform Commercial Code], that jurisdiction is the controllable electronic record’s
jurisdiction.

(3) If paragraphs (1) and (2) do not apply and the controllable electronic record, or a
record attached to or logically associated with the controllable electronic record which is readily
available for review, expressly provides that the controllable electronic record is governed by the law
of a particular jurisdiction, f;hat jurisdiction is the controllable electronic record’s jurisdiction.

(4) If paragraphs (1) through (3) do not apply and the rules of the system in which
the controllable electronic record is recorded are readily available for review and expressly provide
that the controllable electronic record or the system is governed by the law of a particular
jurisdiction, that jurisdiction is the controllable electronic record’s jurisdiction.

(5) If paragraphs (1) through (4) do not apply, the controllable electronic record’s
jurisdiction is the Distriet of Columbia.

(d) Applicability of Article 12. If subsection {c)(5) applies and Article 12 is not in effect
in the District of Columbia without material modification, the governing law for a matter covered by
this article is the law of the Distriet of Columbia as though Article 12 were in effect in the District of
Columbia without material modification. In this section, “Article 12” means Uniform Commercial
Code—Controllable Electronic Records (with Conforming Amendments to Articles land 9), 2022
Official Text.

(&) Relation of transaction to controllable electronic record’s jurisdiction not necessary.
Subsections (b) through (d) apply even if a transaction does not bear any relation to the controllable

electronic record’s jurisdiction.
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® Rights of purchasers determined at time of purchase. The rights acquired by a
purchaser or a qualifying purchaser under Section 12-104 are governed by the law applicable under
this section at the time of purchase.

ARTICLE 13
ADDITIONAL TRANSITION PROVISIONS FOR ARTICLES 9 AND 12
382-A:13-301 Savings Clause.

(a) Pre-effective-date transactions, liens, or interests. Except as otherwise provided in
this part, Article 9 and Article 12 apply to a transaction, lien, or other interest in property, even if
the transaction, lien, or interest was entered into, created, or acquired before the effective date of
this Article.

(b) Continuing validity. Except as otherwise provided in subsection (c) and Sections 13-
302 through 13-306:

(1) a transaction, lien, or interest in property that was not governed by this chapter
and was validly entered into, created, or transferred before the effective date of this Article, and
would be subject to Article 9 as amended or Article 12 if it had been entered into, created, or
transferred after the effective date of this Article, and the rights, duties, and interests flowing from
the transaction, lien, or interest in property remain valid after the effective date of this Article; and

(2) the transaction, lien, or interest in property may be terminated, completed,
consummated, and enforced as required or permitted by this act or by the law that otherwise would
apply if this act had not taken effect.

() Pre-effective-date proceedings. ‘This Article does not affect an action, case, or
proceeding commenced before the effective date of this Article.

382-A:13-302 Security Interest Perfected Before Effective Date.

. (a) Continuing perfection: perfection requirements satisfied. A security interest that is
enforceable and perfected immediately before the effective date of this Article is a perfected security
interest under this Article if, on the effective date of this Article, the applicable requirements for
enforceability and perfection under this Article are satisfied without further action.

(v) Continuing perfection: perfection requirements not satisfied. If, immediately before
the effective date of this Article, a security interest is enforceable and perfected, but the applicable
requirements for enforceability or perfection under this Article, are not satisfied on the effective date
of this Article, the security interest:

(1) is a perfected security interest until the earlier of the time perfection would have
ceased under the law in effect immediately before the effective date of this Article or January 1,
2025;

(2) remains enforceable thereafter only if the security interest satisfies the

requirements for enforceability under Section 9-203 before January 1, 2025; and
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(3) remains perfected thereafter only if the applicable requirements for perfection
under this Article are satisfied before January 1, 2025,
382-A:13-303 Security Interest Unperfected Before Effective Date. A security interest that is
enforceable immediately before the effective date of this Article but which would be unperfected at
that time:
(1) remains an enforceable security interest until January 1, 2025;
(2) remains enforceable thereafter if the security interest becomes enforceable under
Section 9-203 on the effective date of this Article or before January 1, 2025; and
(3) becomes perfected:
(A) without further action, on the effective date of this Article if the applicable
requirements for perfection under this Article are satisfied before or at that time; or
(B) when the applicable requirements for perfection are satisfied if the
requirements are satisfied after that time.
382-A:13-304 Effectiveness of Actions Taken Before Effective Date.

(a) Pre-effective-date action; attachment and perfection before adjustment date. If
action, other than the filing of a financing statement, is taken before the effective date of this Article
and the action would have resulted in perfection of the security interest had the security interest
become enforceable before the effective date of this Article, the action is effective to perfect a security
interest that attaches under this Article before January 1, 2025, An attached security interest
becomes unperfected on January 1, 2025 unless the security interest becomes a perfected security
interest under this Article before Jahuary 1, 2025. )

() Pre-effective-date filing. The filing of a financing statement before the effective date
of this Article is effective to perfect a security interest on the effective date of this Article to the
extent the filing would satisfy the applicable requirements for perfection under this Article.

{c) Pre-effective-date enforceability actions. The taking of an action before the effective
date of this Article is sufficient for the enforceability of a security interest on the effective date of
this Article if the action would satisfy the applicable requirements for enforceability under this
Article.

382-A:13-305 Priority.

(a) Determination of priority. Subject to subsections (b) and (¢), this Article determines
the priority of conflicting claims to collateral.

(b) Established priorities. Subject to subsection (c), if the relative priorities of claims to
collateral were established before the effective date of this Article, Article 9 determines priority.

(¢) Determination of certain priorities on adjustment date. On January 1, 2025, to the
extent that the relative priorities determined by this Article modify the relative priorities
established before the effective date of this Article, the relative priorities of claims to Article 12
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property and electronic money which were established before the effective date of this Article cease
to apply.
382-A:13-306 Priority of Claims When Priority Rules of Article 9 Do Not Apply.

(a) Determination of priority. Subject to subsections (b) and (¢), Article 12 determines
the priority of conflicting claims to Article 12 property when the priority rules of Article 9 do not
apply.

(b) Established priorities. Subject to subsection (c), when the priority rules of Article 9
do not apply and the relative priorities of claims to Article 12 property were established before the
effective date of this Article, law other than Article 12 determines priority.

() Determination of certain priorities on adjustment date. When the priority rules of
Article 9 do not apply, to the extent that the relative Ipriorities determined by this Article modify the
relative priorities established before the effective date of this Article, on January 1, 2025 the relative
priorities of claims to Article 12 property which were established before the effective date of this
Article cease to apply.

281:82 New Paragraph; Uniform Securities Act; Definitions; Open Blockchain Token. Amend
RSA 421-B:1-102 by inserting after paragraph (35) the following new paragraph:
(35-a) “Open blockchain token" means a digital unit which is:
(A) Created: |

(@ In response to the verification or collection of a specified number of
transactions relating to a digital ledger or database;

(i) By deploying computer code to a blockchain network that allows for the
creation of digital tokens or other units; or

(iif) Using any combination of the methods specified in subparagraphs (i) and
(ii) of this paragraph;

(B) Recorded in a digital ledger or database which is chronological, consensus-
based, decentralized and mathematically verified in nature, especially relating to the supply of units
and their distribution; and

(C) Capable of being traded or transferred between persons without an
intermediary or custodian of value,

281:83 New Paragraph; Uniform Securities Act; Exempt Transaction; Open Blockchain Token.
Amend RSA 421-B:2-202 by inserting after paragraph (24) the following new paragraph:
(25) A purchase or sale of an open blockchain token if all of the following are met:

(A) The issuer or seller of the token, or the registered agent of the developer or
seller, files a notice of intent with the secretary of state, as specified in subsection (D) of this section;

(B) The purpose of the token is for a consumptive purpose, which shall only be
exchangeable for, or provided for the receipt of, goods, services or content, including rights of access

to goods, services or content; and
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(C) The issuer or seller of the token did not sell the token to the initial buyer as a
financial investment. For purposes of this subsection, a developer seller of the token will be deemed
not to have sold the token to the initial buyer as a finanecial investment if:

@) The issuer or seller did not market the token as a financial investment;
and
(ii) At least one of the following is true:

.(a) The issuer or seller of the token reasonably believed that it sold the token to the
initial buyer for a consumptive purpose; _

(b) The token has a consumptive purpose that is available at the time of sale and can be
used at or near the time of sale for use for a consumptive purpose;

(¢) If the token does not have a consumptive purpose available at the time of sale, the
initial buyer of the token is prevented from reselling the token until the token is available for use for
a consumptive purpose; or

(d) The issuer or seller takes other reasonable precautions to prevent buyers from
purchasing the token as a financial investment.

(D) The issuer, seller or person who facilitates the exchange of an open
blockchain token, or the registered agent of the applicable person, files a notice of intent with the
secretary of state prior to offering or selling the tokens in this state. The notice of intent shall
contain the name of the person acting as an issuer, seller or facilitator, the contact information of the
person or the registered agent of the person, and a statement that any marketing or advertising
materials, including web sites offering or selling open blockchain tokens, will contain a disclosure
that the tokens are not registered as securities pursuant to a transaction exemption under RSA 421-
B, the New Hampshire Uniform Securities Act. The notice shall also specify whether the person will
be acting as an issuer, seller or facilitator. A form shall be made available by the office of the
secretary of state on its Internet website for this purpose. The secretary of state shall charge a fee of
$100 per filing.

9281:84 New Subparagraph; Uniform Securities Act; Broker-Dealer Registration Réquirements
and Exemption. Amend RSA 421-B:4-401(b) by inserting after subparagraph (2) the following new
subparagraph:

(8)(A) Except as otherwise provided by RSA 421-B:5-511, a person who exclusively
facilitates the exchange of an open blockchain token if all of the following are met:
(i} The person, or the registered agent of the person, files a notice of intent
with the secretary of state, as specified in RSA 421-B:2-202(26)(d);
(@1) The person has a reasonable and good faith belief that a token subject to
exchange conforms to the requirements of paragraphs RSA 421-B:2-202(25)(a)-(c); and

(iii) The person takes reasonably prompt action to terminate the exchange of

- a token that does not conform to the requirements of this subsection.
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281:85 New Section:; Uniform Securities Act; Liability of Issuers, Seller, and Others Who
Facilitate Exchange of Open Blockchain Tokens. Amend RSA 421-B by inserting after section 5-510
the following new section:

421-B:5-511 Liability of Issuers, Sellers, and Others Who Facilitate Exchange of Open
Blockchain Tokens. Notwithstanding any other provision of law, an issuer, seller, or a person who
facilitates the exchange of an open blockchain token is subject i:o the provisions of RSA 421-B:5-501
through RSA 421-B:5-503 and RSA 421-B:5-505 through RSA 421-B:5-510 only to the extent
necessary to carry out those sections. The secretary of state shall have the authority provided under
RSA 421-B:6-601 through RSA 421-B:6-613 to determine compliance with the provisions of this
section, including whether a person qualifies for the exemptions set forth in this section. The
evidentiary burdens specified in RSA 421-B:5-503 shall apply in any proceeding initiated by the
secretary of state pursuant to this subsection.

281:86 New Subparagraphs; Department of Administrative Services; Division of Procurement
and Support Services; Structural Steel Defined. Amend RSA 21-I:11, II by inserting after
subparagraph () the following new subparagraphs:

(g) "Structural steel" shall mean a product consisting of the elements of the structural
frame that are shown and sized in the structural design documents, essential to support the design
loads as defined in the 2018 American Institute of Steel Construction (AISC) code of standard
practice for steel buildings and bridges 303-16.

(h) "Domestic fabricated structural steel” shall mean an iron or steel product where all
manufacturing must take place in the United States, from the initial melting stage, through
fabrication, and application of coatings, except metallurgical processes involving the refinement of
steel additives. .

(1) "Permanently incorporated product” shall mean a product that is required to remain
in place at the end of the project contract, in a fixed location, affixed to the public work to which it
was incorporated and shall not mean a product that is capable of being moved from one location to
another.

) "Fabrication" shall mean all manufacturing of iron or steel products, from the initial
melting stage, through fabrication and application of coatings, except metallurgical processes
involving the refinement of steel additives. '

281:87 New Paragraph; Department of Administrative Services; Division of Procurement and
Support Services; Established Preference of American Made Materials in State Contracts. Amend
RSA 21.1:11 by inserting after paragraph Il the following new paragraph:

II.(a) Notwithstanding any law to the contrary relating to procurement and to the extent
permitted by federal law, any contract for construction, reconstruction, alteration, repair,
improvement, or maintenance of a public building or public works with the state as a party shall

contain a provision that for the permanently incorporated iron, structural éteel, and fabricated
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structural steel used or supplied in the performance of the contract or any subcontract, strong
consideration and preference shall be given for iron or steel fabricated in the United States. If the
competitive bidding process results in all qualifying factors being equal, the contract shall be
awarded to the contractor offering steel fabricated in the United States. In instances where
qualifying factors are equal, absent of low price, and using domesticated structural steel, the state
may reserve the option to purchase steel fabricated in the United States.

(b) If a court or federal or state agency has determined that any person intentionally
affixed a "Made in America" label to structural steel under this paragraph that was not made in the
United States or otherwise falsely represented that structural steel under this paragraph was
produced in the United States, the department of administrative services shall withhold contract
payment until the structural steel can be i‘eplaced, or the noncompliance of this paragraph is
otherwise remedied. Failure to comply with and/er produce a satisfactory remedy to the state may
result in debarment proceedings under RSA 21-1:11-c, III.

(c) If any provision of this paragraph or application thereof is held to be invalid or in
conflict with any applicable laws, this invalidity or conflict shall not affect the other provisions or
applications which shall be given affect without the invalid provisions or applications, and to this
end, the provisions and applications of this paragraph are severable.

281:88 Effective Date. This act shall take effect January 1, 2023.

Approved: June 28, 2022
Effective Date: January 01, 2023
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Rep. Ammon, Hills. 40
April 18, 2022
2022-1616h

08/04

Amendment to HB 1503-FN

Amend the title of the bill by replacing it with the following:

AN ACT adopting the Uniform Commercial Code relative to controllable ‘électi'bnic records,
relative to exempting the developer, seller, or facilitator of the exchange of an open
blockchain token from certain securities laws.

]

Amend the bill by replacing all after the enacting clause with the fo_llowing: ‘
1 Statement of Intent. )

I. The Joint Committee on the Uniform Commercial Code and Emerging Technologies of the
Uniform Law Commission has developed draft Uniform Commercial Code provisions governing
certain digital assets, specifically those that fall wi!;hin the definition of "controllable electronic
records." The current draft has been extensively vette;i_ by tnpae who understand and participate in
digital transactions. ) R » )

II. Adoption of the Uniform Lav'velCommikssidn'é' draft by the New Hampshire general court
will create a considerable advantage for 'New Hanii)shire to lead in emerging industries utilizing
blockchain, digital ledger technology, v:lrtual currencles and other digital assets and would provide a
sensible framework and. legal certamty,for transactions of controllable electronic records. In
subsequent sessions, if necessary, the New Hampshire general court will review and adopt
conforming amendments to the prowsmns of the Uniform Commercial Code on controllable electronic
records to remain cona__1sten1i “with the language and intent of the final proposal of the Joint
Committee on the Unifo:gm'Commercial Code and Emerging Technologies of the Uniform Law

Commission. - -

2 Uniform Commercial Code; Definitions. Amend RSA 382-A:1- 201(b)(10) to read as follows:

C - ’_(10) "Conspicuous,” with reference to a term, means so written, displayed, or

" presented.that a reasonable person against which it is to operate ought to have noticed it. Whether

a term is "conspicuous” or not is a decision for the court. [Censpicuousterms-ineclude the following:
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3 New Paragraph; Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b) by
inserting after paragraph (16) the following new paragraph:
(16A) “Electronic” means relating to technology having electrical, digital, magnetic,
wireless, optical, electromagnetic, or similar capabilities.
4 Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b)(21) to read as follows:
(21) “Holder” means:
(A) the person in possession of a negotiable instrument that is payable either to
bearer or to an identified person that is the person in possession; or
(B) the person in possession of a negotiable tangible document of tltle if the
goods are deliverable either to bearer or to the order of the person in possesswn or
{(C) the person in control, other than pursuant to Section 7-106(d), of a
negotiable electronic document of title. o )
5 Uniform Commercial Code; Definitions. Amend RSA -3827A:1-201(b)(245 to read as follows:
(24) "Money" means a medium of exchange tha# is cﬁrrently authorized or adopted

by a domestic or foreign government. [’

;| The term does
not include an electronic record that is-d medium of exchange recorded and transferable
in a system that existed and operated for the medmm of exchange before the medium of
exchange was authorized or adopted by a government or organization or pursuant to such

r
1

an agreement. SN .
6 Uniform Commercial Co‘dt;:;’II)eﬁ.ﬁi:i;ioprs. Amend RSA 382-A:1-201(b}(27) to read as follows:

27 "Pe'fson“_ _f;ieans afi individual, corporation, business trust, estate, trust,
partnership, limited liability':cq‘mpany, association, joint wventure, government, governmental
subdivision, agency,' ‘or iﬁstrgmenthlity, public corporation, or any other legal or commercial entity.
The term inéi’udes @ ﬁ;"atéct"ed series, however denominated, of an entity if the protected
series zs estabhshed Lnder law other than this chapter that hmtts, or limits if conditions
speczﬁed ;r:tder the law are satisfied, the ability of a creditor of the entity or of any other
protected senes of the entity to satisfy a claim from assets of the protected series.

7 7 Unl‘t:orm Commerc1a1 Code; Definitions. Amend RSA 382-A:1-201(b)(37) to read as follows:

' 1' (37) “Signed” includes using any symbol executed or adopted with present intention
to ‘é(ioi)t/or accept a writing and, with respect to a record that is not a writing, includes the
attachment to or logical association with the record of an electronic symbol, sound, or
process with the present intent to adopt or accept the record. “Sign” and “Signature” have
corresponding meanings.,

8 Uniform Commercial Code; Definitions. Amend the introductory paragraph of RSA 382-A:1-

204 to read as follows:
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Except as otherwise provided in Articles 3, 4,[-and] 5, 6, and 12, a person gives value for rights if the
person écquires them:

9 Uniform Commercial Code; Sales; Scope. RSA 382-A:2-102 is repealed and reenacted to read
as follows: )

(1) Unless the context otherwise requires and except as provided in subsections (3)
and (4), this Article applies to transactions in goods.

(2) If the goods aspects of a hybrid transaction predominate, this Article applies to
the transaction. . .

(3) If the goods aspects of a hybrid transaction do not predoﬁiinate, the provisions of
this Article which relate primarily to the goods aspects of the transaction and not to the transaction
as a whole apply.

(4) This article does not apply to any transaction which although in the form of an
unconditional contract to sell or present sale is intended to opc—\:raiie only as a security transaction nor
does this Article impair or repeal any statute regulating sales to 'c':qnsumers, farmers, or other
specified classes of buyers. l

(5) This Section does not preclude in appropriate circumstances the application of
other law to the aspects of a hybrid transaction which do not relate to the goods even if the goods
aspects of the transaction predominate. ‘ )

10 Uniform Commercial Code; Sales; Definitions. RSA 382-A:2-106 is repealed and reenacted to
read as follows: S !

382-A:2-106 Deﬁnition;s:"‘Cbntr;ic‘t"; "’{\greement"; "Contract for Sale"; "Sale"; "Present Sale";
"Conforming" to Contract; "’I‘erm‘iri'ratiqn";--"éancellation“.

(1) In this Article_ur;less the context otherwise requires “contract” and “agreement”
are limited to those rélating to the present or future sale of goods. “Contract for sale” includes both a
present sale of goods .;md a contract to sell goods at a future time. A “sale” consists in the passing of
title from the seller to the buyer for a price (Section 2-401). A “present sale” means a sale which is
accomplish(;d b} the making of the contract.

. (2) Goods or conduct including any part of a performance are “conforming” or

+.conform to the contract when they are in accordance with the obligations under the contract.

T ! (3) “Termination” occurs when either party pursuant to a power created by

agréen‘fent or law puts an end to the contract otherwise than for its breach. On “termination” all
obligations which are still executory on both sides are discharged but any right based on priar breach
or performance survives.

(4) “Cancellation” occurs when either party puts an end to the contract for breach by
the cther and its effect is the same as that of “termination” except that the cancelling party also

retains any remedy for breach of the whole contract or any unperformed balance.
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(5) “Hybrid transaction” means a single transaction involving a sale of goods and a
sale, lease, or license of other property or the provision of services.

11 U—niform Commercial Code; Sales; Statute of Frauds. RSA 382-A:2-201 is repealed and
reenacted to read as follows:
382-A:2-201 Formal Requirements; Statute of Frauds.

(1) Except as otherwise provided in this section a contract for the sale of goods for
the price of $500 or more is not enforceable by way of action or defense unless thgrg is some record
sufficient to indicate that a contract for sale has been made between the partiqs and signed by the
party against whom enforcement is sought or by his authorized agent or broker. A record is not
insufficient because it omits or incorrectly states a term agreed upon but the contract is not
enforceable under this paragraph beyond the quantity of goods shown in such record.

(2) Between merchants if within a reasonable time a record in confirmation of the
contract and sufficient against the sender is received and the party receiving it has reason to know
its contents, it satisfies the requirements of subsection (1) against such party unless a record
containing a notice of objection to its contents is given with 10 days after it is received.

12 Uniform Commercial Code; Sales; Final Wt:itten Expression. Amend RSA 382-A:2-202 to
read as follows: X

382-A:2-202 Final Written Expression; Parol or Ext;'insic Evidence.
Terms with respect to which the conii.r{natory memoranda of the parties agree or which are
otherwise set forth in a [weriting] record intended by the parties as a final expression of their
agreement with respect to such fé'r_ms as are included therein may not be contradicted by evidence of
any prior agreement or of a cox\lter‘ﬁporaneoﬁs oral agreement but may be explained or supplemented

(a) by course of peerr{nance, course of dealing, or usage of trade (Section 1-303); and
(b) by evi:dence of consistent additional terms unless the court finds the [#eiing] record

to have been i;itended‘ also as a complete and exclusive statement of the terms of the agreement.,

13 Uniform C_omnilercial Code; Sales; Seals Inoperative. Amend RSA 382-A:2-203 to read as
follows: )

éSZ-A:.‘Z-ZOB Seals Inoperative. The affixing of a seal to a [wxiting) record evidencing a contract
for sale or an offer to buy or sell goods does not constitute the [writing] record a sealed instrument
and the law with respect to sealed instruments does not apply to such a contract or offer.

ié'ﬁniform Commercial Code; Sales; Firm Offers. Amend RSA 382-A:2-205 to read as follows:

382-A:2-205 Firm Offers. An offer by a merchant to buy or sell goods in a signed [writing]
writing which by its terms gives assurance that it will be held open is not revocable, for lack of
consideration, during the time stated or if no time is stated for a reasonable time, but in no event
may such period of irrevocability exceed three months; but any such term of assurance on a form

supplied by the offeree must be separately signed by the offeror.
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15 Uniform Commercial Cede; Sales; Modification, Recission, and Waiver. Amend RSA 382-A:2-
209(2) to read as follows:

(2) A signed agreement which excludes modification or rescission except by a signed
[witing| record cannot be otherwise modified or rescinded, but except as between merchants such a
requirement on a form supplied by the merchant must be separately signed by the other party.

16 Uniform Commercial Code; Leases; Scope. RSA 382-A:2A-102 is repealed and reenacted to
read as follows:
382-A:2A-102 Scope.

(1) Except as provided in subsection (3), this article appl‘ies fb.;fmy transaction,
regardless of form, that creates a lease. } ’

(2) If the lease-of-goods aspects of a hybrid lease predominate; this article applies to
the transaction. )

(3) If the lease-of-goods aspects of a hybrid lease do not predominate:

(A) only the provisions of this article which relate primarily to the lease-of-goods
aspects of the transaction and not to the transaction as a whole apply;

(B) RSA 382-A:2A-209 appliejs if the lease is a finance lease; and

(C) RSA 382-A:2A-407 applies, to the promises of a person that is the lessee in a
finance lease to the extent the promises are cor_ls'id-ération for the right to possession and use of the
leased goods. _ L \. .

(4) This Section does ppt‘ 'preclucié the application in appropriate circumstances of
other law td the aspects of a-~hy_hri.d lease which do not relate to the lease of goods even if the lease-
of-goods aspects of the trénsilctipri"predonﬁnate.

17 New Subparagraph; Definitions; Uniform Commercial Code; Leases; Definitions. Amend
RSA 382-A:2A-103 by iﬁs‘ertiqg jaiftei' subparagraph (1)¢(h) the following new subparagraph:
(hH) “HyBrid leas,e;’ means a single transaction involving a lease of goods and:
l(i) the provision of services;
© 7 . (i) a sale of other goods; or
. (iii) a sale, lease, or license of property other than goods.
18 -Un\iform Commercial Code; Leases; Statute of Frauds. Amend RSA 382-A:2A-201 to read as
follows: .
382-A:2A-201 Statute of Frauds.

(1) A lease contract is not enforceable by way of-action or defense unless:

(a) the total payments to be made under the lease contract, excluding payments for
options to renew or buy, are less than $1,000; or

(b) there is a [writing] record, signed by the party against whom enforcement is sought
or by that party's authorized agent, sufficient to indicate that a lease contract has been made

between the parties and to describe the goods leased and the lease term.
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(2) Any description of leased goods or of the lease term is sufficient and satisfies
subsection (1)(b), whether or not it is specific, if it reasonably identifies what is described.

— (3) A [weiting] record is not insufficient because it omits or incorrectly states a term
agreed upon, but the lease contract is not enforceable under subsection (1)(b) beyond the lease term
and the quantity of goods shown in the writing.

{4) A lease contract that does not satisfy the requirements of subsection (1), but
which is valid in other respects, is enforceable: .

(a) if the goods are to be specially manufactured or obtained for the lessee ax|1d are not
suitable for lease or sale to others in the ordinary course of the lessor's b'usin.ess, and Fhe lessar,
before notice of repudiation is received and under circumstances that feas_;‘onably iridicaize that the
goods are for the lessee, has made either a substantial beginning of their manufacture or
commitments for their procurement; T )

(b) if the party against whom enforcement is sought admits in that party's pleading,
testimony or otherwise in court that a lease contract was nia&e, but the lease contract is not
enforceable under this provision beyond the quantity of goods admitted; or

(c) with respect to goods that have been received and accepted by the lessee.

(5) The lease term under a l‘ea‘se c_éntract referred to in subsection (4) is:

(a) if there is a [wxiting] record signed by the party against whom enforcement is
sought or by that party's authorize@.l a'g:éht specifying the lease term, the term so specified;

(b) if the party againsié whon; enforcement is sought admits in that party's pleading,
testimony, or otherwise in cgu'rt‘a'llease ;:erm, the term so admitted; or

(c) areasonable leas_e‘ferm.

19 Uniform Commercial Coﬂe_i Leases; Final Written Expression. Amend RSA 382-A:2A-202 to
read as follows: - o7

382-A:2A-202 Fin"al Written Expression; Parcl or Extrinsic Evidence.
Terms with respect to which the confirmatory memoranda of the parties agree or which are
otherwise set forth in a [weiting] record intended by the parties as a final expression of their
agieement with respect to such terms as are included therein may not be contradicted by evidence of
any prior agreement or of a contemporaneous oral agreement but may be explained or supplemented:
" (a) by course of dealing or usage of trade or by course of performance; and
P (b) by evidence of consistent additional terms unless the court finds the [wxiting] record
to have been intended also as a complete and exclusive statem;ant of the terms of the agreement.

20 Uniform Commercial Code; Leases; Seals Inoperative. Amend RSA 382-A:2A-203 to read as
follows:

382-A:2A-203 Seals Inoperative. The affixing of a seal to a [wadting] record evidencing a lease

contract or an offer to enter into a lease contract does not render the [weiting] record a sealed
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instrument and the law with respect to sealed instruments does not apply to the lease contract or
offer.

21 Uniform Commercial Code; Leases; Firm Offers. Amend RSA 382-A:2A-205 to read as
follows:
- 382-A:2A-205 Firm Offers. An offer by a merchant to lease goods to or from another person in a
signed [weiting] record that by its terms gives assurance it will be held open is not revocable, for
lack of consideration, during the time stated or, if no time is stated, for a reascnable time, but in no
event may the peried of irrevocability exceed 3 months. Any such term of assurariceon a form
supplied by the offeree must be separately signed by the offeror. :

22 Uniform Commercial Code; Leases; Modification, Recission, and Wgaiver. Amend' RSA 382-
A:2A-208(2) to read as follows: -,

(2) A signed lease agreement that excludes modification or rescission except by a
signed [weiting] record may not be otherwise modified or rescinded, but, except as between
merchants, such a requirement on a form supplied by a merchant_ must be separately signed by the
other party.

23 Uniform Commercial Code; Negotiable Instruments. Amend RSA 382-A:3-104(3) to read as
follows: S .

(3) does not state any other undérta_kir}g or instruction by the person promising or
ordering payment to do any act in addition to tlh'e payi:r’lent of money, but the promise or order may
contain (i} an undertaking or power.to givé, maintain, or protect collateral to secure payment, (i) an
authorization or power to the holder to confess judgment or realize on or dispose of collateral, [o¥]
(iii) a waiver of the benefit of any Iaw inténded for the advantage or protection of an obligor; (iv) a
term that specifies the law that governs the promise or order; or (v) an undertaking to
resolve in a specified forum a dzspute concerning the promise or order.

24 Uniform Commer'ci'al sCode; Negotiable Instruments; Issue of Instrument. Amend RSA 382-
A:3-105(_a) to read as foilpvirs:
(a) -"Issﬂé'.-' means:

e (1) the first delivery of an instrument by the maker or drawer, whether to a holder

or nonholder, for the purpose of giving rights on the instrument to any person; or

(2) if agreed by the payee, first transmission by the drawer to the payee of an
image E;f an item and information derived from the item in a manner that enables the
depository bank to collect the item by transferring or presenting under federal law an
electronic check.

25 Uniform Commercial Code; Negotiable Instruments; Ilischarge by Cancellation or
Renunciation. Amend RSA 382-A:3-604 to read as follows:
382-A:3-604 Discharge by Cancellation or Renunciation.
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() A person entitled to enforce an instrument, with or without consideration, may
discharge the obligation of a party to pay the instrument (i) by an intentional voluntary act, such as
surrender of the instrument to the party, destruction, mutilation, or cancellation of the instrument,
cancellation or striking out of the party's signature, or the addition of words to the instrument
indicating discharge, or (ii) by agreeing not to sue or otherwise renouncing rights against the party
by a signed [weiting] record. The obligation of ¢ party to pay « check is not discharged solely
by the destruction of the check in connection with a process in which information is
extracted from the check and an image c;f the check is made, and subseq;lently, the
information and image are transmitted for payment. ’

(b) Cancellation or striking out of an indorsement pursuani: to subsection (a) does not
affect the status and rights of a party derived from the indorsement )

26 Uniform Commercial Code; Funds Transfers; Payment Order. Amend the introductory
paragraph of RSA 382-A:4A-103(a)(1) to read as follows:

(1) "Payment order" means an instruction of a sender to a receiving bank,
transmitted orally, [eleetrenically], or in [weiting] a record, to pay, or to cause another bank to pay,
a fixed or determinable amount of money to a beneficiary if:

27 Uniform Commercial Code; Funds Transfers; Security Procedure. Amend RSA 382-A:4A-201
to read as follows: "

382-A:4A-201 Security Procedure. "Security procedure” means a procedure established by
agreement of a customer and a recei_{ring bank for the purpose of (i) verifying that a payment order or
communication amending or éf;ncglling a_payment order is that of the customer, or (ii) detecting
error in the transmission or the content of the payment order or communication. A security
procedure may impose an obligation on the receiving bank or the customer and may require
the use of algorithms or other codes, identifying words, [ex] numbers, symbols, sounds or
biometrics, etcryption, callback procedures, or similar security devices. Comparison of a signature
on a payment order or communication with an authorized specimen signature of the customer or
requiring that a payment order be sent from a known email address, IP address or phone
number is not by itself a security procedure.

28 \Upiform Commercial Code; Funds Transfers; Authorized and Verified Payment Orders.
Amend RSA 382-A:4A-202(2)-(0) to read as follows:

oo (a) A payment order received by the receiving bank is the authorized order of the person
identified as sender if that person authorized the order or is otherwise bound by it under the law of
agency.

(b) If a bank and its customer have agreed that the authenticity of payment orders
issued to the bank in the name of the customer as sender will be verified pursuant to a security
procedure, a payment order received by the receiving bank is effective as the order of the customer,

whether or not authorized, if (i) the security procedure is a commercially reasonable method of
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providing security against unauthorized payment orders, and (ii) the bank proves that it accepted
the payment order in good faith and in compliance with the bank’s ebligation under the security
procedure and any [weittern] agreement or instruction of the customer, evidenced by a record,
restricting acceptance of payment orders issued in the name of the customer. The bank is not
required to follow an instruction that violates [a—written] an agreement evidenced by a record with
the customer or notice of which is not received at a time and in a manner affording the bank a
reasonable opportunity to act on it before the payment order is accepted. 7
(¢) Commercial reasonableness of a security procedure is a gu'estion of law to be
determined by considering the wishes of the customer expressed to the bani{ the circumstances of
the customer known to the bank, including the size, type, and frequency of payment orders normally
issued by the customer to the bank, alternative security procedures offered to the customer, and
security procedures in general use by customers and receiving banks similarly situated. A security
procedure is deemed to be commercially reasonable if (i) the sequr{ty procedure was chosen by the
customer after the bank offered, and the customer refused, a se_.-curity procedure that was
commercially reasonable for that customer, and (iij the customer expressly agreed in [wxiting] a
record to be bound by any payment order, whether or not authorized, issued in its name and
accepted by the bank in compliance w1th the bcmk s oblzgatwns under the security procedure
chosen by the customer. Coe n'n
29 TUniform Commercial Code, Funds Transfers, Unen.forceablhty of Certain Verified Payment
Orders. Amend RSA 382-A:4A- 203(3)(1) to read as fnllows
(1} By express [J.w-}ttea] ‘agreement evidenced by a record, the receiving bank may
limit the extent to which it is entiiied to enforce or retain payment of the payment order.
30 Uniform Commercial Code; Funds Transfers; Misdescription of Beneficiary. Amend RSA
382-A:4A-207(c)(2) to read as follows:
@) If the origiﬁ’ator is not a bank and proves that the person identified by number
was not entltled to receive payment from the originator, the originator is not obliged to pay its order
unless the _originator's bank proves that the originator, before acceptance of the originator's order,

had notice that payment of a payment order issued by the originator might be made by the

beneficiary's bank on the basis of an identifying or bank account number even if it identifies a person

d'iff(g,rent‘ from the named beneficiary. Proof of notice may be made by any admissible evidence. The
oriéir;atc;r's bank satisfies the buxden of proof if it proves that the originator, before the payment
order was accepted, signed a [wxiting] record stating the information to which the notice relates.
31 Uniform Commercial Code; Funds Transfer; Misdescription of Intermediary Bank or
Beneficiary's Bank. Amend RSA 382-A:4A-208(b){2) to read as follows:
{2) If the sender is not a bank and the receiving bank proves that the sender, before
the payment order was accepted, had notice thaf the receiving bank might rely on the number as the

proper identification of the intermediary or beneficiary's bank even if it identifies a person different
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from the bank identified by name, the rights and obligations of the sender and the receiving bank
are governed by subsection (b)(1), as though the sender were a bank. Proof of notice may be made by
any admissible evidence. The receiving bank satisfies the burden of proof if it proves that the
sender, before the payment order was accepted, signed a [writing] record stating the information to
which the notice relates.

32 Uniform Commercial Code; Funds Transfers; Rejection of Payment Order. Amend RSA 382-
A:4A-210(a) to read as follows: -

(a) A payment order is rejected by the receiving bank by a notice of r'ejectio'n“ transmitted
to the sender orally[eleetronically erdn-writing] or in ¢ record. A notice of rejection need not use
any particular words and is sufficient if it indicates that the receiving bank is rejecting the order or
will not execute or pay the order. Rejection is effective when the notice is given if tra'ﬁsmission is by
a4 means that is reasonable in the circumstances. If notice of rejectiqn is given by a means that is not
reasonable, rejection is effective when the notice is received. If an agreement of the sender and
receiving bank establishes the means to be used to reject a pa-yment order, (i) any means complying
with the agreement is reasonable and (ii) any means not complying is not reasonable unless no
significant delay in receipt of the notice resulted from the use of the noncomplying means.

33 TUniform Commercial Code; Funds 'Transfer' Canceflation and Amendment of Paymept
Order. Amend RSA 382-A:4A-211(a) to read as follows: .

(a) A communication of the sender of a payment order cancelling or amending the order
may be transmitted to the receiving bank orally[—elee{aremeally—er—m—wﬂt-mg] orin a record. If a
security procedure is in effgct'bet_ween the sender and the receiving bank, the communication is not
effective to cancel or amend the order unless the communication is verified pursuant to the security
procedure or the bank agrees to 1':.he cancellation or amendment.

34 Uniform Commercial _Co.de; Letters of Credit; Choice of Law and Forum. Amend RSA 382-
A:5-116(c)-(e) to read as ffoyllows:

(c) For the purpose of jurisdiction, choice of law, and recognition of interbranch

letters of gre&it, but not enforcement of a judgment, all branches of a bank are considered

separate Jjuridical entities and a bank is considered to be located at the place where its

t relevant branch is considered to be located under subsection (d).

(d) A branch of a bank is considered to be located at the address indicated in
th:; branch's undertaking. If more than one address is indicated, the branch is considered
to be located at the address from which the undertaking was issued.

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

or adviser under subsection (a) or (b), (i) the relevant undertaking incorporates rules of custom or
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practice, and (iit} there is conflict between this article and those rules as applied to that undertaking,
those rules govern except to the extent of any conflict with the nonvariable provisions specified in
Section 5-103(c).

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

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

35 Uniform Commercial Code; Documents of Title; Control of Electronic Document of Title.
Amend RSA 382-A:7-106(b) to read as follows: '

(b} A system satisfies subsection (a), and a person[—m—deemed—te—have] has control of an
electronic document of title, if the document is created, stored, and [&ss&gaeé] transferred in such a
manner that: '

(1) a single authoritative copy of the document exists which is unique, identifiable,
and, except as otherwise provided in paragraphs (4), (5), and t6)? unalterable;
' {2) the authoritative copy identifies tiie person a}sserting control as:
(A) the person to which the docume'nt was issued; or
(B) if the authontatwe copy 1nd1cates that the document has been transferred,
the person to which the document was most recently transferred
(3) the authoritative copy is communicated to and maintained by the person
asserting control or its design:itt;d‘custo:iiang .
(4) copies or"amenidments that add or change an identified [assignee] transferee of
the authoritative copy can be made only with the consent of the person asserting control;
(5) each copy of the authoritative copy and any copy of a copy is readily identifiable
as a copy that is not the authoritative copy; and
{6) .‘_any‘amendment of the authoritative copy is readily identifiable as authorized or

n

unauthorized. -

o (c) A system satisfies subsection (a) and a person has control of an electronic

"-\_docum.ent of title if an electronic copy of the document, a record attached to or logically

a,_ssqciatec'i with the electronic copy, or « system in which the electronic copy is recorded:
-- (1) enables the person to readily identify each electronic copy as an
authoritative copy or nonauthoritative copy;
(2) enables the person readily to identify itself in any way, including by
name, identifying number, cryptographic key, office, or account number as the person io
which each authoritative electronic copy was issued or transferred; and

(3) gives the person exclusive power, subject to subsection (h) to:
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1 (4) pr;vent others from altering the person to which each authoritative
2  electronic copy has been issued or transferred; and
3 (B) transfer control of each authoritative electronic copy.
4 (d) If « person has the powers that are specified in subsection (c)(3), the powers
5  are presumed to be exclusive.
6 (e) A person has control of an electronic document of title if another person,
7  other than the transferor of an interest in the documeni: )
8 (1) has control of the document and acknowledges thﬂat_"’ét has control on
9 behalf of the person; or .. ~.,i
10 (2) obtains control of the document after havin‘:g.a;:k\r.:bwledged, that it will
11  obtain control of the document on behalf of the person. : - Ny L
12 (f) A person that has control under this sect‘ior; is not r:e‘ijuﬁreé to acknowledge
13  that it has or will obtain control on behalf of another pérsqn. .
14 (g) If a person acknowledges that it has or will '6Qtain control on behalf of
15 another person, unless the person otherwise agrees or law other than this article otherwise
16  provides, the person does not owe any duty to: the other person and is not required to
17 confirm the acknowledgment to another person -
18 (h) A power is exclusive under subsectwn (c)(3), even if:
19 (1) the author;tatwe\ electromc copy, @ record attached to or logically
20  associated with the electronic’ c;opy or a system in which the electronic copy is recorded
21  limits the use of the document} or has a protocol that is programmed to cause a change,
22 including a transfer or'loss of,control, or
23 (2) the perso}i.'shares the power with another person.
24 36 Uniform Commerc1al Codé ‘Investment Securities; Definitions. Amend RSA 382-A:8-102(6)(i)
26  toread as foIlows v
26 (i)_ send a sighed [weiting] record, or
27 37 Unl_forr_n Cb‘.;ﬁ'mércial Code; Investment Securities; Definitions. Amend RSA 382-A:8-106(d)-
28  (g) to: read aé follows
29 'nl R \. (d) A purchaser has "control" of a security entitlement if:
3(; . y‘;" (1} the purchaser becomes the entitlement holder;
31 (2) the securities intermediary has-agreed that it will comply with entitlement
32  orders originated by the purchaser without further consent by the entitlement holder; or
33 (3) another person [has—cen
34
35 mbeha%f—ef—the—p*mghasev] other than the transferor of an interest in the security entitlement:
36 (A) has control of the security entitlement and acknowledges that it has
37  control on behalf of the purchaser; or
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(B) obtains control of the security entitlement after having
acknowledged that it will obtain control of the security entitlement on behalf of the
purchaser.

(e) If an interest in a security entitlement is granted by the entitlement holder to the
entitlement holder's own securities intermediary, the securities intermediary has control.

() A purchaser who has satisfied the requirements of subsection {(c) or (d) has control
even if the registered owner in the case of subsection (c) or the entitlement holder in the case of
subsection (d) retains the right to make substitutions for the uncertificated security ‘or security
entitlement, to originate instructions or entitlement orders to the issuer or securltles 1ntermed1ary,
or otherwise to deal with the uncertificated security or security entitlement.

(g) An issuer or a securities intermediary may not enter into an agi‘eement of the kind
described in subsection (c)(Z) or (d)(2) without the consent of the registered owner or entitlement
holder, but an issuer or a securities intermediary is not required to enter into such an agreement
even though the registered owner or entitlement holder so dirécts. An issuer or securities
intermediary that has entered into such an agreement is not }equired to confirm the existence of the
agreement to another party unless requested to do so by the registered owner or entitlement holder.

(h) A person that has control under this section is not required to acknowledge
that it has control on behalf of a purcheser.-

(i) If a person acknowledges that Et has or will obtain control on behalf of a
purchaser, unless the person otherwlse agrees or law other than this article olherwise
provides, the person does not ozpe any duty to the purchaser and is not required to confirm
the acknowledgment to another person.

38 Uniform Commercial Code; Investment Securities; Protected Purchaser. Amend RSA 382-
A:8-303(b) to read as follows:

(b) [I-n—&d-diaeﬁ—te-aeqmﬂng—ﬁ&e—ﬂghts—ef—a—p&fehaser—&] A protected purchaser also
acquires i!;s interest in the security free of any adverse claim,

39 Uniform Commercial Code; Investment Securities; Acquisition of Security Entitlement from
Secunt1es Intermedlary Amend RSA 382-A:8-501(d) to read as follows:
) -, ) 'If a securities intermediary holds a financial asset for another person, and the
financial asset is registered in the name of, payable to the order of, or specially indorsed to the
[e%h'é]'bérson, and has not been indorsed to the securities intermediary or in blank, the other person
is treated as holding the financial asset directly rather than as having a security entitlement with
respect to the financial asset. .

40 Uniform Commercial Code; Secured Transactions; Definitions. Amend RSA 382-A:9-102(2) to
read as follows:

(2) "Account", except as used in "account for", "account to,” "account statement,”

"customer's account,” "on account of,” "statement of account,” and paragraphs (14) and (23)
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means a right to payment of a monetary obligation, whether or not earned by performance, (i) for
property that has been or is to be sold, leased, licensed, assigned, or otherwise disposed of, (ii) for
services rendered or to be rendered, (iii) for a policy of insurance issued or to be issued, (iv) for a
secondary obligation incurred or to be incurred, (v) for energy provided or to be provided, (vi) for the
use or hire of a vessel under a charter or other contract, (vii} arising out of the use of a credit or
charge card or information contained on or for use with the card, or (viii) as winnings in a lottery or
other game of chance operated or sponsored by a State, governmental unit of a State, or person
licensed or authorized to operate the game by a State or governmental unit of a State.”. The term
includes controllable accounts and health-care-insurance receivables. Them term does not include
@ [¥

tort claims, (i) deposit accounts, (iv) investment property, (v) letter-of-credit rightrs or letters of

nt] chattel paper, {ii) commercial

credit, or (vi) rights to payment for money or funds advanced or sold, other than rights arising out of
the use of a credit or charge card or information contained on or for use with the card, or (vii)
rights to payrﬁent evidenced by an instrument.
41 New Paragraphs; Definitions; Uniform Commercial Code; Secured Transactions; Assignee.
Amend RSA 382-A:9-102 by inserting after paragraph (6) the following new paragraphs:
(6A) “Assignee” means a person: . *

(A) in whose favor a seéulqity}'ihtei'est that secures an obligation is created or
provided for under a security agreement‘, Wheﬂiﬁr or not an obligation to be secured is outstanding;
or ’ ’

B) to WHiE:_H an account, chattel paper, payment intangible, or promissory note
has been sold. ) ‘ B

(6B) i‘Assigno.r” :means a person that:
(A)L lnder a‘security agreement creates or provides for a security interest that
secures an oblié_atian; or Lo
) - (B) ‘sells an account, chattel paper, payment intangible, or promissory note.
42 Uniform -'C‘t')'mmercial Code; Secured Transactions, Definitions. RSA 382-A:9-102(11) is
repéaled and reenacted to read as follows:
' ‘(11) “Chattel paper" means:
N / (A) a right to payment of a monetary obligation secured by specific goods, if the
right tg'gayment and security agreement are evidenced by a record; or

{B) a right to payment of a monetary obligation owed by a lessee under a lease
agreement with respect to specific goods and a monetary obligation owed by the lessee in connection
with the transaction giving rise to the lease, if:

(i) the right to payment and lease agreement are evidenced by a record; and
{(ii) the predominant purpose of the transaction giving rise to the lease was to

give the lessee the right to possession and use of the goods.
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The term does not include () a right to payment arising out of a charter or other contract involving
the use or hire of a vessel or (ii) a right to payment arising out of the use of a credit or charge card or
information contained on or for use with the card.

43 New Paragraphs; Uniform Commercial Code; Secured Transactions; Definitions, Amend
RSA 382-A:9-102 by inserting after paragraph 27 the following new paragraphs:

(27A) “Controllable account” means an account evidenced by a controllable electronic
record that provides that the account debtor undertakes to pay the person that under Sgction 12-105
has centrol of the controllable electronic record. '

(27B) “Controllable payment intangible” means a payment intangible evidenced by a
controllable electronic record that provides that the account debtor undertakes to pay the person
that under Section 12-105 has control of the controllable electronic récord.

44 New Paragraph; Uniform Commercial Code; Secured Transactions; _Deﬁni'tions. Amend RSA
382-A:9-102 by inserting after paragraph 31 the following new paragraph:

(31A) “Electronic money” means money in an electronic form.

45 Uniform Commercial Code; Secured Transactions; Deﬁx_litions. Amend RSA 382-A:9-102(42)
to read as follows:

(42) "General intangible” means 'any personal property, including things in action,
other than accounts, chattel paper, comme}:ci,al tort claims, deposit accounts, documents, goods,
instruments, investment property, létter-of-credit rights, letters of credit, money, and oil, gas, or
other minerals before extraction. ';Ithg term inclil'des controllable electronic records, payment
intangibles and software.

46 Uniform Commercial Codég Secured Transactions; Definitions. Amend RSA 382-A:9-102(47)
to read as follows:

47 "instrument;! means a negotiable instrument (defined in Section 3-104), or any
other writing that evidenc.:es a right to the payment of a monetary obligation, is not itself a security
agreement or le;ase, anli is of a type that in ordinary course of business is transferred by delivery
witl_1|-a'ny néc;aséary' indorsement or assignment. The term does‘not include (i) investment property,

(ii) letters of credit, [e¥] (iii) writings that evidence a right to payment arising out of the use of a

' credit or charge card or information contained on or for use with the card, or (iv) writings that

evidence ’(!:hattel paper.
'47 ﬁew Paragraph; Definitions; Money; Secured Transactions; UCC. Amend RSA 382-A:9-102
by inserting after paragraph (54) the following new paragraph:

(54A) “Money” has the meaning provided in Section 1-201(24), but the term does not
include (i) a deposit account or {ii) money in an electronic form that cannot be subjected to control
under Section 9-105A, '

48 Definitions; Payment Intangible; Secured Transactions; UCC. Amend RSA 382-A:9-102(61)

to read as follows:
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(61) "Payment intangible" means a general intangible under which the account
debtor's principal obligation is a monetary obligation. The term includes a controllable payment
intangible.

49 New Paragraph; Definitions; Tangible Money; Secured Transactions; UCC. Amend RSA 382-
A:9-102 by inserting after paragraph (79) the following new paragraph:
(79A) “Tangible money” means money in a tangible form.
50 Definitions; Controllable Electronic Record; Qualified Purchaser; Secured Transactions;
UCC. Amend RSA 382-A:9-102(b) to read as follows: ‘ ‘
(b) "Controi" as provided in Section 7-106 and the following definitions in other articles
apply to this article;
"Applicant" Section 5-102.
"Beneficiary" Section 5-102.
"Broker" Section 8-102.
"Certificated security" Section 8-102.
"Check" Section 3-104.
"Clearing corporation” Section 8-102.
"Contract for sale” Section 2-1086. ]
“Controllable electronic record” Section 12-102.
"Customer" Section 4-104.
"Entitlement holder" Section 8-102. )
"Financial asset”" Section 8-'10‘2.‘-- ‘
"Holder in due course" Se‘cfioq 3;::302. ’
"Issuer" (with respect to a Iett'ex:‘of g_redit or letter-of-credit right) Section 5-102.
"Issuer" (with respect to a security) Section 8-201.
"Tsgsuer” (wii‘.h"respec{:"to docurients of title) Section 7-102.
"Lease" Section 2A-103. -
"Lease agfe;ament“ éection 2A-103,
"Léése contract” Section 2A-103.
"Leasehold interest” Section 2A-103.
"Lessee" Section 2A-103.
"Lessee in ordinary course of business" Section 2A-103,
"Lessor" Section 2A-103.
"Lessor's residual interest" Section 2A-103.
"Letter of credit” Section 5-102.
"Merchant" Section 2-104.
"Negotiable instrument" Section 3-104.

"Nominated person" Section 5-102.
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"Note" Section 3-104.
"Proceeds of a letter of credit" Section 5-114.
"Prove" Section 3-103.
“Qualifying purchaser” Section 12-102.
"Sale" Section 2-106.
"Securities account” Section 8-501.
"Securities infermediary” Section 8-102.
"Security” Section 8-102.
"Security certificate" Section 8-102.
"Security entitlement" Section 8-102.
"Uncertificated security” Section 8-102.

51 Control of Deposit Account; Secured Transactions; UCC. Amend RSA 382-A:9-104 to read as
follows:

382-A:9-104 Control of Deposit Account,

{a) Requirements for control. A secured party has control of a deposit account if:

(1) the secured party is the bank with which the deposit account is maintained;

(2) the debtor, secured party, énd-bank have agreed in [en-authenticated] a signed
record that the bank will comply with instructions 'originated by the secured party directing
disposition of the funds in the deposit account withgut further consent by the debtor; [ex]

(3) the securedr‘p’ai't.y becomes the bank's customer with respect to the deposit
account; or TN .

{4) anothe;- pmers!c';n, other than the debtor:

(4 has control of the deposit account and acknowledges that it has
control on behalf of the secur_‘_ed party; or
) (B) -obtains control of the deposit account after having acknowledged
that it will obtain coﬁt!'ol of the deposit account on behalf of the secured party.
- ‘(b) Debqt.dr's right to direct disposition. A secured party that has satisfied subsection (a)

has controel, even if the debtor retains the right to direct the disposition of funds from the deposit

* account. ’

52 Cghtrol of Electronic Copy of ‘Record Evidencing Chattel Paper; Secured Transactions; UCC.
RSA-382-A:9-105 is repealed and reenacted to read as follows: .
382-A:9-105 Control of Electronic Copy of Record Evidencing Chattel Paper.
(a) General rule: control of electronic copy of record evidencing chattel paper. A
purchaser has control of each authoritative electronic copy of a record evidencing chattel paper if a
system employed for evidencing the assignment of interests in the chattel paper reliably establishes

the purchaser as the person to which the chattel paper was assigned.
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(b) Single authoritative copy. A system satisfies subsection (a) if the record or records
evidencing the chattel paper are created, stored, and assigned in such a manner that:
(1) a single authoritative copy of the record or records exists which is unique,
identifiable, and, except as otherwise provided in paragraphs (4), (5), and (6), unalterable;
(2) the authoritative copy identifies the purchaser as the assignee of the record or
records;
{3) the authoritative copy is communicated to and maintained by the purchaser or
its designated custodian;
(4) copies or amendments that add or change an identified assignee of the
authoritative copy can be made only with the consent of the purchaser,;
(5) each copy of the authoritative copy and any copy of a-copy is readily identifiable
as a copy that is not the authoritative copy; and k
(6) any amendment of the authoritative copy is readily identiﬁable as authorized or
unauthorized. ]
{¢) One or more authoritative copies. A system satisfies subsection (a) and a purchaser
has control of an electronic copy of a record evidencing chattel paper if:
(1) the electronic copy, a regort_i attached to or logically associated with the electronic
copy, or a system in which the electronic éopy is recorded:

(A) enables the persofl rea{dily to identify each electronic copy as an authoritative

v
A |

copy or nonauthoritative copy;
. {B) enables 'tl}e lziui'c}@_ser readily to identify itself in any way, including by
name, identifying number, eryptographic 'l;Iey, office, or account number, as the assignee of each
authoritative electronic copy; and
(C) gives the__ i)urchaser exclusive power, subject to subsection (d), to:
¢ () ' prev'ent others from adding or changing an identified assignee of each
authoritative electronic copy; and
(ii) transfer control of each authoritative electronic copy; or
., (2) another person, other than the debtor:
_ (A) has control of each authoritative electronic copy and acknowledges that it
hsi‘s control on behalf of the purchaser; or
- (B) obtains control of each authoritative electronic copy after having
acknowledged that it will obtain control of the electronic copy on behalf of the purchaser.
(d) Presumption of exclusivity of certain powers. If a person has the powers that are
specified in subsection (c}(1)(C), the powers are presumed to be exclusive.

(&) Meaning of exclusive. A power is exclusive under subsection (b)(1)(C), even if:
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(1) the electronic copy, a record attached to or logically associated with the electronic
copy, or a system in which the electronic copy is recorded limits the use of the electronic record or
has a protocol programmed to cause a change, including a transfer or loss of control; or

(2) the purchaser shares the power with another person.

53 New Section; Control of Electronic Money. Amend RSA 382-A by inserting after section 9-
105 the following new section:
382-A: 9-1Q5A Control of Electronic Money. )
(a) General rule: control of electronic money. A person has control of electronic money if:

(1) the electronic money, a record attached to or logicqlly associated‘ with the

electronic money, or a system in which the electronic money is recorded g"ives the person:
(A) the power to avail itself of substantially all t}ie‘ benefit from the electronic
money; and |
(B) exclusive power, subject to subsection (b), to:
{i) prevent others from availing themselves of substantially all the benefit
from the electronic mone)‘f; and

(i) transfer control of the electronic 'money to another person or cause

“another person to obtain control of other electronic money as a result of the transfer of the electronic

money; and
(2) the electronic money, a rle'co,rd attached to or logically associated with the

electronic money, or a system in which tl:xé' electroniic money is recorded enables the person readily to
identify itself in any way, including by name, identifying number, cryptographic key, office, or
account number, as having the powers under paragraph (1).

(b) Presumption of exclusivity of certain powers. If a person has the powers that are
specified in subsection (a)(1)(B), ?:h'e powers are presumed to be exclusive.

{c) "Control through another person. A person has control of electronic money if another
person, other than the transferor of an interest in the electronic money:

) {1) has control of the electronic money and acknowledges that it has control on
behaLIf of th;e person, or
' “(2) obtains control of the electronic money after having acknowledged that it will
o‘bta_in cor}t!:rol of the electronic money on behalf of the person.

- “. {d) Meaning of exclusive. A power is exclusive under subsection (a)(1)(B), even if:

(1) the electronic money, a record attached to or logically associated with the
electronic money, or a system in which the electronic money is recorded limits the use of the
electronic money or has a protocol programmed to cause a change, including a transfer or loss of
control; or

(2) the person shares the power with another person.
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54 New Sections; Control of Controllable Electronic Record, Controllable Account, or
Controllable Payment Intangible; Nor Requirement to Confirm; Secured Transactions; UCC. Amend
RSA 382-A by inserting after section 107 the following new sections:

382-A:9-107A Control of Controllable Electronic Record, Controllable Account, or Controllable
Payment Intangible.

{a) Control under Section 12-105. A secured party has control of a controllable electronic

record as provided in Section 12-105.

(b) Control of controllable account and controllable payment intangible. A secured party
has control of a controilable account or controllable payment intangible if t}ie; secured party has
control of the controllable electronic record that evidences the controllable accouﬁi;‘ or controllable
payment intangible, ) . )

382-A:9-107B No Requirement to Acknowledge or Confirm; No Duties,

{a) No requirement to acknowledge. A person that has control under Section 9-104, 9-
105, or 9-105A is not required to acknowledge that it has or will obtain control on behalf of another
person.

(b) No duties or confirmation. If a person acknowledges that it has or will obtain contrel
on behalf of another person, unless the person otherwise agrees or law other than this article
otherwise provides, the person dees not owe.any duty.to the other person and is not required to
confirm the acknowledgment to another 13erson'. )

55 Attachment and Enforceability of Securit-y Interest; Secured Transactions; UCC. Amend
RSA 382-A:9-203(b)(3) to read as follows: - . i
(3) one of the following coﬁciitions 1s met:

(A) the debt-or' has [authentieated] signed a security agreement that provides a
description of the céllateral and, if the security interest covers timber to be cut, a description of the
land concerned;

(B) the collateral is not a certificated security and is in the possession of the
secured party under Section 9-313 pursuant to the debtor's security agreement;

(C) the collateral is a certificated security in registered form and the security

certificate has-been delivered to the secured party under Section 8-301 pursuant to the debtor's

security ag'reement; le¥] )

(D) the collateral is controllable accounts, controllable electronic records,
controllable payment intangibles, deposit accounts, [eleetrenie—chattel—paper;] electronic
documents, electronic money, investment property, or letter-of-credit rights[;—er—ecleetronie
deeuments;] and the secured party has control under Section 7-106, 9-104, 9-105, 9-105A4, 9-106, [ex]
9.107, or 9-107A pursuant to the debtor's security agreement; or

(E) the collateral is chattel paper and the secured party has possession

and control under Section 9-314A pursuant to the debtor's security agreement.
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56 Attachment and Enforceability; Secured Transactions; UCC. Amend RSA 382-A:9-203(h)-(c)
to read as follows: '

(b) When after-acquired property clause not effective. Subject to subsection (c), a
security interest does not attach under a term constituting an after-acquired property clause to:

(1) consumer goods, other than an accession when given as additional security,
unless the debtor acquires rights in them within 10 days after the secured party gives value; or
(2) a commercial tort claim.

(c) Limitation on subsection (b). Subsection ‘(b) does not prevent a security

interest from attaching: d

(1) to consumer goods as proceeds under Sectwn 9-31 5(a) or commingled
goods under section 9-336(c);

(2) to a commercial tort claim as proceeds under Sectéqn 9-315(a); or

(3) under an after-acquired property clause to property that is proceeds of
consumer goods or a commercial tort claim. -

(d) Future advances and other value. A security agreement may provide that collateral
secures, or that accounts, chattel paper, payment intangibles, or promissory notes are sold in
connection with, future advances or other value,” whether .or not the advances or value are given
pursuant to commitment. o s

57 Duties and Rights; Secured Party in Control; Secured Transactions; UCC. Amend the
introductory paragraph of RSA 382-A:9-207(c) to read as follows:

(¢) Duties and righté when secured party in possession or control. Except as otherwise
provided in subsection (d),'a secured pai‘fy having possession of collateral or control of collateral
under Section 7-106, 9-104, 9-105, 9-1054, 9-106, [ex] 9-107, or 9-107A:

58 Additional Duties of Secured Party; Secured Transactions; UCC. Amend RSA 382-A:9-208(b)
to read as fullows: '

(b) Duties of secured party after receiving demand from debtor. Within 10 days after
recelwng[—aa—&athentwa%ed] a signed demand by the debtor:

: (1) a secured party having control of a deposit account under Section 9-104(a)(2)
shall send to the bank with which the deposit account is maintained [an—-eauthentieated]a signed
s.tatement,that releases the bank from any further obligation to comply with instructions originated
by the secured party;

(2) a secured party having control of a deposit account under Section 9-104(a)(3)
shall:
(A) pay the debtor the balance on deposit in the deposit account; or

(B) transfer the balance on deposit into a deposit account in the debtor's name;
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(3) a secured party, other than a buyer, having control [efcleetroniechatiel paper]

under Section 9-105 of an electronic copy of a record evidencing chattel paper shall transfer

control of the electronic copy to the debtor or a person designated by the debtor; [3]

(4) a secured party having control of investment property under Section 8-106(d)(2)
or 9-106(b) shall send to the securities intermediary or commodity intermediary with which the
security entitlement or commodity contract is maintained an [authentieated—reeord] a signed
record that releases the securities intermediary or commodity intermediary from any further
obligation to comply with entitlement orders.or directions originated by the secured party;

(5) a secured party having control-of_',a—letter-of-credit right under Section 9-107 shall
send to each perépn having an uﬁfulﬁl\led élbligation to pay or deliver proceeds of the letter of credit
to the secured party [&n—&&the&t&e&beé] a signed release from any further obligation to pay or
deliver proceeds of the letter of credit to the secured party; [and

(6) a secured party having control under Section 7-106 of an authoritative

copy of an electronic document of title shall transfer control of the authoritative copy to

the debtor or a person designated by the debtor;
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(7) a secured party having control under Section 9-105A of electronic monéy
shall transfer control of the electronic money to the debtor or a person designated by the
debtor; and

{(8) a secured party having control under Section 12-105 of a conitrollable
electronic record shall transfer control of the controllable electronic record to the debtor
or « person designated by the debtor.

59 Law Governing Perfection; Secured Transactions; UCC. Amend RSA 382-A:9-_301 to read as
follows: ’ .

382-A:9-301 Law Governing Perfection and Priority of Security Interests. Except as"otherwise
provided in Sections 9-303 through [9-306] 9-306B, the following rules determine the law governing
perfection, the effect of perfection or nonperfection, and the priority of a securi'ty interest in
collateral:

(1) Except as otherwise provided in this section, while a debtor is located in a
jurisdiction, the local law of that jurisdiction governs perfection, the effect of perfection or
nonperfection, and the priority of a security interest in collateral.

(2) While collateral is located in a jurisdiction, the local law of that jurisdiction
governs perfection, the effect of perfection or nonperfection, and the priority of a possessory security
interest in that collateral. : ST

(3) Except as otherwise, provided. in paragraph (4), while tangible negotiable
documents, goods, instruments, bf‘tgngkble money[—er—tangible—chattel paper] is located in a
jurisdiction, the local law ot: thit —jurisdiétion_ governs:

(A) perfection of a security interest in the goods by filing a fixture filing;

(B) perfection of a security interest in timber to be cut; and

(C) the e_ffec_t ‘of perfection or nonperfection and the priority of a nonpossessory
security interest in th:g collateral.

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

60 Ne?v Sections; Chattel Paper Evidenced by Authoritative Electronic Copy. Amend RSA 382-A
bif‘insertin'.g after section 9-306 the following new sections:
'382-A:9-306A. Law Governing Perfection and Priority of Security Interests in Chattel Paper.

(a) Chattel paper evidenced by authoritative electrenic copy. Except as provided in
subsection (e), if chattel paper is evidenced only by an authoritative electronic copy of the chattel
paper or is evidenced by an authoritative electronic copy and an authoritative tangible copy, the local
law of the electronic chattel paper’s jurisdiction governs perfection, the effect of perfection or

nonperfection, and the priority of a security interest in the chattel paper.
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(b) Electronic Chattel Paper’s Jurisdiction. The following rules determine the electronic
chattel paper’s jurisdiction under this section:

(1) If the authoritative electronic copy of chattel paper, or a record attached to or
logically associated with the electronic copy which is readily available for review, expressly provides
that a particular jurisdiction is the electronic chattel paper’s jurisdiction for purposes of this part,
this article, or the [Uniform Commercial Code], that jurisdiction is the electronic chattel paper’s
jurisdiction.

(2) If paragraph (1) does not apply and the rules of the system in which the
electronic copy is recorded are readily available for review and expressly provide .that a particular
jurisdiction is the controllable electronic record’s jurisdiction for purposeskof this part, this article, or
the [Uniform Commercial Code], that jurisdiction is the electronic chattel'papér’s‘ jurisdiction.

(3) If paragraphs (1) and (2) do not apply and the electronic copy, or a record
attached to or logically associated with the electronic copy ‘which is readily available for review,
expressly provides that the chattel paper is governed by the law of a particular jurisdiction, that
jurisdiction is the electronic chattel paper’s jurisdiction.

(4) If paragraphs (1) through (3) do not apply and the rules of the system in which
the electronic copy is recorded are readily available for review and expressly provide that the chattel
paper or the system is governed by the law of a particular jurisdiction, that jurisdiction is the
electronic chattel paper’s jurisdiction. ’ _. . _

By If parag‘raph-s.:(l) ’t}{rough -(ti) do not apply, the electronic chattel paper’s
jurisdiction is the jurisdiction'in which the debtor is located.

(c) Relation of transaction to electronic chattel paper’s jurisdiction not necessary.
Subsections (a) and (b) apply évén jf a transaction does not bear any relation to the electronic chattel
paper's jurisdiction. oL h

(d). Chattel pépéf' evidenced by authoritative tangible copy. If an authoritative tangible
copy of a record‘évidences chattel paper and the chattel paper is not evidenced by an authoritative

electrénic copy,‘while an authoritative tangible copy of a record evidencing chattel paper is located in

a jurisdiction, the local law of that jurisdiction governs:

(A) perfection of a security interest in the chattel paper by possession under

"Section 9-314A; and

(B) Fhe effect of perfection or nonperfection and the priority of a security interest
in the chattel pager.

(e) When perfection governed by law of jurisdiction where debtor is located. The local
law of the jurisdiction in which the debtor is located governs perfection of a security interest in
chattel paper by filing.

382-A:9-306B Law Governing Perfection and Priority of Security Interests in Controllable

Accounts, Controllable Electronic Records, and Controllable Payment Intangibles.
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(a) Governing law: general rules. Except as provided in subsection (b), the local law of
the controllable electronic record’s jurisdiction as specified in Section 12-107(c) and (d) governs
perfection, the effect of perfection or nonperfection, and the priority of a security interest in a
controllable account, controllable electronic record, or controllable payment intangible.

{b) When perfection governed by law of jurisdiction where debtor is located. The local
law of the jurisdiction in which the debtor is located governs:

(1) perfection of a security interest in a controllable account, controllable electronic
record, or controllable payment intangible by filing; and - )

(2} automatic perfection of a security interest in a controllable payment intangible
created by a sale of the controllable payment intangible.

61 When Filing Required; Secured Transactions; UCC. Amend RSA -382-A: 9- 310(b)(8) (10) to
read as follows:

(8 in controllable (lzccounts, controllable electronic records, controllable
payment intangibles, deposit accounts, [eleetronie—chattel—paper;] electronic dbcuments,
investment property, or letter-of-credit rights which is perfected by control under Section 9-314;

(9) in chattel paper which is peéerfected by possession and control under
Section 9-3144; o -

(10) in proceeds which is perfected under Section 9-315; or

[ (11) that is perfected under Section 9-3186.

62 Perfection of Security Intere;st;s'r; Secured Transactions; UCC. Amend RSA 382-A:9-312 to

read as follows:

J

382-A:9-312  Perfection .of Security Interests in Chattel Paper, Controllable Accounts,
Controllable Electronic Reéords, Controllable Payment Intangibles, Deposit Accounts,
Docurments, Goods dovered Py.Documents, Instruments, Investment Property, Letter-of-Credit
Rights, and Money; Pe'rf'ectidnAby Permissive Filing; Temporary Perfection Without Filing or
Transfer of Possession.

“(a) Perfection by filing permitted. A security interest in chattel paper, [negetiable
dee&h&eﬂts;]) controllable accounts, controllable electronic records, controllable payment
intangi‘b}es, instruments, [ex] investment property, or negotiable documents may be perfected by
fll.ling. '

(b} Control or possession of certain collateral. Except as otherwise provided in Section 9-

315(c) and (d) for proceeds:

(1) a security interest in a deposit account may be perfected only by control under
Section 9-314;
(2) and except as otherwise provided in Section 9-308(d), a security interest in a

letter-of-credit right may be perfected only by control under Section 9-314; [and]
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(3) a security interest in tangible money may be perfected only by the secured
party's taking possession under Section 9-313; and ;

(4) a security interest in electronic money may be perfected only by control
under Section 9-314. -

(c) Goods covered by negotiable document. While goods are in the possession of a bailee
that has issued a negotiable document covering the goods:

{1) a security interest in the goods may be perfected by perfecting a security interest
in the document; and )

(2) a security interest perfected in the document has priority over any security
interest that becomes perfected in the goods by another method during that time.

(d) Goods covered by nonnegotiable document. While goods are in the possession of a
bailee that has issued a nonnegotiable document covering the goods, a security interest in the goods
may be perfected by:

(1) issuance of a document in the name of the secured party;
(2) the bailee's receipt of notification |o.f the secured party's interest; or
(3} filing as to the goods. .

(¢} Temporary perfection: new value. A security interest in certificated securities,
negotiable documents, or instruments is perfected without filing or the taking of possession or
control for a period of 20 days from th;e time it att_aciles to the extent that it arises for new value
given under [an-authenticated] @ signgtfosecurity ag;,rreement.

() Temporary peffection: goods or documents made available to debtor. A perfected
security interest in a negoti%ible gidcument or goods in possession of a bailee, other than one that has
issued a negotiable document for the goods, remains perfected for 20 days without filing if the
secured party makes aviilable tp the debtor the goods or documents representing the goods for the
purpose of: _ . ' '

(1) ultimate sale or exchange; or

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

or ot-he_rwiseh t-lealli‘ng with them in a manner preliminary to their sale or exchange.

. (g)+ Temporary perfection: delivery of security certificate or instrument to debtor. A
I;e'rfpcted s;ecurity interest in a certificated security or instrument remains perfected for 20 days
without filing if the secured party delivers the security certificate or instrument to the debtor for the
purpose of;

(1) ultimate sale or exchange; or
(2) presentation, collection, enforcement, renewal, or registration of transfer.
(h) Expiration of temporary perfection. After the 20-day period specified in subsection

(e), (D, or (g) expires, perfection depends upon compliance with this article.
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63 Possession By Secured Party Perfection; Secured Transactions; UCC. Amend RSA 382-A:9-
313(a) to read as follows:

(a) Perfection by possession or delivery. Except as otherwise provided in subsection (b),

a secured party may perfect a security interest in [tansible—mesotiable—decuments;] goods,

instruments, negotiable tangible documents, or tangible money, [er—tangible-chattel paper] by

taking possession of the collateral. A secured party may perfect a security interest in certificated
securities by taking delivery of the certificated securities under Section 8-301.

64 Possession by a Secured Party; Perfection; Secured Transactions; UCC. Amend RSA 382-A:9-
313(c) to fead as follows:

(¢) Collateral in possession of person other than debtor. With respect to collateral other
than certificated securities and goods covered by a document, a secured party takes possession of
collateral in the possession of a person other than the debtor, the secured party, or a lessee of the
collateral from the debtor in the ordinary course of the debtor's business, when:

(1) the person in possession [authenticates] signs a record acknowledging that it
holds pbssession of the collateral for the secured party's benefit; or
(2) the person takes possession of the collateral after having [authenticated] signed
a record acknowledging that it will hold pos,seésioﬁ of collateral for the secured party's benefit.
65 Perfection by Control,; Secured Transé.ctio’ns; UCC. Amend RSA 382-A:9-314(a)-(b) to read as
follows: _

(a) Perfection by control. .A security. interest 1n[—mvest—ment—pmpea=ty—depes&t-aeeeuﬂts—

| controllable accounts,

controllable electronic recofds, controllable payment intangibles, deposit accounts,
electronic documfznts, elec—ti:dm:c money, investment property, or letter-of-credit rights may
be perfected by control of the cpllatéral under Section 7-106, 9-104, [8105;] 9-105A4, 9-106,[-ex] 9-107,
or 9-107A.

(b) Specified collateral: time of perfection by control; continuation of perfection. A
security inte—rest 1n controllable accounts, controllable electronic records, conirollable
payment mtangzbles, deposit accounts,[—electronic—chattel paper;letter of-credit—rightsr—or]
electronic documents, electronic money, or letter-of-credit rights is perfected by control under
Séction 7-106, 9-104, [9105;] 9-105A, [e¥] 2-107, or 9-107A when the secured party obtains control
an& Are_niains perfected by control only while the secured party retains control.

66 New Section; Perfection by Possession; Secured Transactions; UCC. Amend RSA 382-A by
inserting after section 9-314 the following new section:
9-314A Perfection by Possession and Control of Chattel Paper.
(a) Perfection by possession and control. A secured party may perfect a security interest

in chattel paper by taking possession of each authoritative tangible copy of the record evidencing the -
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chatfel paper and cbtaining control of each authoritative electronic copy of the electronic record
evidencing the chattel paper.

(b) Time of perfection; continuation of perfection. A security interest is perfected under
subsection (a) when the secured party takes possession and obtains control and remains perfected
under subsection (a) only while the secured party retains possession and control.

(c) Application of Section 9-313 to Perfection by Possession of Chattel Paper. Section 9-
313(c) and (f) through (i) applies to perfection by possession of an authoritative tangible copy of a
record evidencing chattel paper. -

67 Continued Perfection of Security Interest; Secured Transactions; UCC. Amend the
introductory paragraph of RSA 382-A:9-316(a) to read as follows: 7

(a) General rule: effect on perfection of change in governing law. A security interest
perfected pursuant to the law of the jurisdiction designated in Section 9-'3_0__1(1), [ex] 9-305(c), 9-
306A(e), or 9-306B(b) remains perfected until the earliest of:

68 Continued Perfection of Security Interest; Secured Transactionsi UCC. Amend RSA 382-A:9-
316(f) to read as follows: '

b Chénge in jurisdiction of controllable electronic record, bank, issuer, nominated
person, securities intermediary, or commodity intermediary. A security interest in controllable
accounts, controllable electronic records, controllable payment intangibles, chattle paper,
deposit accounts, letter-of-credit rights, or investment}:roperty which is perfected under the law of
the controllable electronic reco‘rd"sj_ur,isdiction, the electronic chattel paper's jurisdiction,
the bank's jurisdiction, the issuer's iuris_djction, a nominated person's jurisdiction, the securities
intermediary's jurisdiction,"or tHile comrribélity intermediary's jurisdiction, as applicable, remains
perfected until the earlier of: . i

(1) the time the sécurity interest would have become unperfected under the law of
that jurisdictidn; or

(2) the expiration of 4 months after a change of the applicable jurisdiction to another
jurisdiction. '

69_ Intéi'est that Take Priority Over or Take Free of Security Interest or Agricultural Lien;

_ Secured Transactions; UCC. Amend RSA 382-A:9-317 to read as follows:

. 382-4:9-317 Interests That Take Priority Over or Take Free of Security Interest or Agricultural
Lien.-
(a) Conflicting security interests and rights of lien creditors. A security interest or
agricultural lien is subordinate to the rights of:
(1) a person entitled to priority under Section 9-322; and
(2) except as otherwise provided in subsection (e}, a person that becomes a lien
creditor before the earlier of the time:

(4A) the security interest or agricultural lien is perfected; or
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(B) one of the conditions specified in Section 9-203(b)(3) is met and a financing
statement covering the collateral is filed.

(b) Buyers that receive delivery. Except as otherwise provided in subsection (e}, a
buyer[—other—than—a—secured—party;] of [tangible—chattelpaper—tangible documents;] goods,
instruments, tangible documents, or a certificated security takes free of a security interest or
agricultural lien if the buyer gives value and receives delivery of the collateral without knowledge of
the security interest or agricultural lien and before it is perfected.

(c) Lessees that receive delivery. Except as otherwise provided in subsection (g), a lessee
of goods takes free of a security interest or agricultural lien if the lessee gives value and receives
delivery of the collateral without knowledge of the security interest or agricultural lien and before it
is perfected. .

(d) Licensees and buyers of certain collateral, Subject to subsections (f), (g), (h), and
(i) a licensee of a general intangible or a buyer, other than a secured party, of collateral other than
[ﬁ—aﬁgib}e—eha%%el—pa-per—,] electronic money, tangible documents, goods, instruments, or a
certificated security takes free of a security interest if the licensee or buyer gives value without
knowledge of the security interest and hefore it is perfected.

{e) Purchase-money security intei'ést: Except as otherwise provided in Sections 9-320
and 9-321, if a person files a financing statefx;ent with respect to a purchase-money security interest
before or within 20 days after the.dei)tor_ receives delivery of the collateral, the security interest
takes priority over the rights of a ll)_p.){exj,-' lessee, or lien creditor which arise between the time the
gecurity interest attaches and the tlimé of filing.

(f) Buyers of chattel' paper. A buyer, other than a secured party, of chattel paper
takes free of a security intereis*t if, without knowledge of the security interest and before it is
perfected, the buyer gives value and:

(1) receéves delivery of each authoritative tangible copy of the record
evidenc_ir_zg the chattel paper; and, N
-- 2) 'if each authoritative electronic copy of the record evidencing the chattel

papér can be subjected to control under Section 9-105, obtains control of each authoritative

- electronic copy.

o (2) Buyers of electronic documents. A buyer of an electronic document takes free
of a -sec'izrity interest if, without knowledge of the security interest and before it is perfected,.
the buyer gives value and, if each authoritative electronic copy of the document can be
subjected to control under Section 7-106, obtains control of each authoritative electronic
copy.

(h) Buyers of controllable electronic records. A buyer of a controllable

electronic record takes free of a security interest if, without knowledge of the security
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interest and before it is perfected, the buyer gives value and obtains control of the
conirollable electronic record.

(i) Buyers of controllable accounts and controllable payment intangibles. A
buyer, other than a secured party, of a controllable account or a controllable payment
intangible takes free of a security interest if, without knowledge of the security interest and
before it is perfected, the buyer gives value and obtains control of the controllable account
or controllable payment intangible. -

70 New Section; Priority of Security Interests; Secured Transactions; UCC.” Amend RSA 382-A
by inserting after 'section 9-326 the following new section:

382-A:9-326A Priority of Security Interests in Controllable Account, Contro]la‘ple Electronic
Record, and Controllable Payment Intangible. A security interest in a controllable account,
controllable electronic record, or controllable payment intangible' held by a secured party having
control of the account, electronic record, or payment intangible ‘has priority over a conflicting
security interest held by a secured party that does not have control.

71 Priority of Purchaser of Chattel Paper or Irll'strument';Secured Transactions; UCC. Amend
RSA 382-A:9-330(a)-(b) to read as follows:

(a) Purchaser's priority; security interest claimed merely as proceeds. A purchaser of
chattel paper has priority over a security interest in the chattel paper which is claimed merely as
proceeds of inventory subject to a secu:I"ity interest if:,

(1) in good faith zinc} an the drtiinary course of the purchaser's business, the
purchaser gives new value arid ‘takeslpossession of each authoritative tangible copy of the
record evidencing the chattel p:aper [ex] and obtains control under RSA 382-A:9-105 of each
authoritative electronic copy of the record evidencing the chattel paper [underSeetion-9-165];
and S

_1(2) the [ehattel paper-does] authoritative copies of the record evidencing the
chattel paper do not indicate that [#t-has] the copies have been assigned to an identified assignee
othe;r than the; i)urchasér.

-(b) Purchaser's priority: other security interests. A purchaser of chattel paper has
:priority over a‘;"sfecurity interest in the chattel paper which is claimed other than merely as proceeds
'o.f inventory subject to a security interest if the purchaser gives new value and takes possession of
each authoritative tangible copy of the record evidencing the chattel paper [ex] and obtains
control under RSA 382-A:9-105 of each authoritative electronic copy of the record evidencing
the chattel paper [under Seetion9105] in geod faith, in the ordinary course of the purchaser's
business, and without knowledge that the purchase violates the rights of the secured party.

72 Pricrity Rights of Purchasers; Secured Transactions; UCC. Amend RSA 382-A:9-331 to read

as follows:
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382-A:9-331 Priority of Rights of Purchasers of Controllable Accounts, Controllable
Electronic Records, Controllable Payment Inta;agibles, Instruments, Documents, and
Securities Under Other Articles; Priority of Interests in Financial Assets and Security Entitlements
and Protections Against Assertions of Claims Under [Axticle 8] Articles 8 and 12.

(a) Rights under Articles 3, 7, [ard] 8, and 12 not limited. This article does not limit the
rights of a holder in due course of a negotiable instrument, a holder to which a negotiable document
of title has been duly negotiated, or a protected purchaser of a security, or a qua@ifying purchaser
of a controllable account, controllable electronic record, or conirollable payment
intangible. These holders or purchasers take priority over an earlier security interest, even if
perfected, to the extent provided in Articles 3, 7, [and] 8, and 12.

(b) Protection under [Axtiele-8] Articles 8 and 12. This article dees not limit the rights
of or impose liability on a person to the extent that the person is protected against the assertion of a
claim under [Article 8] Articles 8 and 12.

(c) Filing not notice. Filing under this article does not constitute notice of a claim or
defense to the holders, {ex] purchasers, or persons described in subsections (a) and (b).

73 Transfer of Money; Transfer of Funds; Secured Transactions; UCC. Amend RSA 382-A:9-332
to read as follows: '
382-A:9-332 Transfer of Money; Transfer of Funds From Deposit Account.

(a) Transferee of tangible mohey. A transferee of fangible money takes the money free
of a security interest [ualess—ﬂ*e—t%m?sfefee—&ebs]aif the transferee receives de_h;very of the money
without acting in collusior_x with the débtor_in violating the rights of the secured party.

(b) Transfereé of gléctronic money. A transferee of electronic money takes the
money free of a security interest if the transferee obtains control of the money without
acting in collusion with the debtor in violating the righits of the secured party.

(¢c) Transferee of funds from deposit account. A transferee of funds from a deposit
account takes the funds free of a security interest in the deposit account [unless-the-transferec-aets]

if the transferee receives the funds without acting in collusion with the debtor in violating the

rights of the secured party.

74 Digchar‘ée of Account Debtor; Secured Transactions; UCC. Amend RSA 382-A:9-406 to read
as follows:
382-A:9-406 Discharge of Account Debtor; Notification of Assignment; Identification and Proof of
Assignment; Restrictions on Assignment of Accounts, Chattel Paper, Payment Intangibles, and
Promissory Notes Ineffective.
(a) Discharge of account debtor; effect of notification. Subject to subsections (b) through
() and (1), an account debtor on an account, chattel paper, or a payment intangible may discharge
its obligation by paying the assignor until, but not after, the account debtor receives a notification,

[authentieated] signed by the assignor or the assignee, that the amount due or to become due has
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been assigned and that payment is to be made to the assignee. After receipt of the notification, the
account debtor may discharge its obligation by paying the assignee and may not discharge the
obligation by paying the assignor.

(b) When notification ineffective. Subject to [subseetion—{h}] subsections (k} and (1),
notification is ineffective under subsection (a):

(1) if it does not reasonably identify the rights assigned;

{(2) to the extent that an agreement between an account debtor and a seller of a
payment intangible limits the account debtor's duty to pay a person other thar; the seller and the
limitation is effective under law other than this article; or

(3) at the option of an account debtor, if the notification notifies the ‘account debtor
to make less than the full amount of any installment or other periodic payment to the ’assignee, even
if:

(A) only a portion of the account, chattel paper, or paymeént intangible has been
assigned to that assignee;

{B) a portion has been assigned to another assignee; or

(C) the account debtor knows that the assignment to that assignee is [imited.

(¢) Proof of assignment. Subject to [subsection{h}] subsections (h) and (1), if requested
by the account debtor, an assignee shall seasonably furnish reasonable proof that the assignment
has been made. Unless the assigne& complies, the account debtor may discharge its obligation by
paying the assignor, even if the accotnt debtor has received a notification under subsection (a).

(d) Term restnctmg a551gnment generally ineffective, Except as otherwise provided in
subsection (e) and Sections 2A 303 and 9- 407 and subject to subsection (h), a term in an agreement
between an account debtor and-an asmgnor or in a promissory note is ineffective to the extent that it:

(D prohlbxts, restrlcts, or requires the consent of the account debtor or person
obligated on the promlssory note to the assignment or transfer of, or the creation, attachment,
perfection, or enfor_cement of a security interest in, the account, chattel paper, payment intangible,
or pror’nissox:y i_lote; or -

(2) provides that the assignment or transfer or the creation, attachment, perfection,

ak

- or enforcement of the security interest may give rise to a default, breach, right of recoupment, claim,

"defense, termination, right of termination, or remedy under the account, chattel paper, payment

intangible, or promissory note.

{e) Inapplicahility of subsection (d) to certain sales. Subsection (d) does not apply to the
sale of a payment intangible or promissory note, other than a sale pursuant to a disposition under
Section 9-610 or an acceptance of collateral under Section 9-620. '

() Legal restrictions on assignment generally ineffective. Except as otherwise provided
in Sections 2A-303 and 9-407 and subject to subsections (h) and (i), a rule of law, statute, or

regulation that prohibits, restricts, or requires the consent of a government, governmental body or
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official, or account debtor to the assignment or transfer of, or creation of a security interest in, an
account or chattel paper is ineffective to the extent that the rule of law, statute, or regulation:

(1) prohibits, restricts, or requires the consent of the government, governmental
body or official, or account debtor to the assignment or transfer of, or the creation, attachment,
perfection, or enforcement of a security interest in, the account or chattel paper; or

(2) provides that the assignment or transfer or the creation, attachment, perfection,
or enforcement of the securfity interest may give rise to a default, breach, right of recoupment, claim,
defense, termination, right of termination, or remedy under the account or chattél paper. .

(2) Subsection (b}(3) not waivable. Subject to subsection (h), an account debto;c' may not
waive or vary its option under subsection (b)(3). '

(h) Rule for individual under other law. This section is subject to law other than this
article which establishes a different rule for an account debtor who is an individual and who
incurred the obligation primarily for personal, family, or household purposes.

(1) Inapplicability. This section does not apply to:

(1) an assignment of a health-care-insurance receivable; or

(2) an assignment or transfer of or création of a security interest in:

(A) a claim or right to receive compensation for injuries or sickness as described
in 26 U.8.C.A § 104(a)(1) or (2), as amended from 'time to time; or

(B) a claim or right to receive benefits under a special needs trust as described in
42 U.5.C.A § 1396p(d)(4), as amerided from time to time.

() Section prevails over inC(;ilSiS_tent law. Except as otherwise provided in subsection (i),
this section prevails ovériany ’.inconsisteht provision of an existing or future statute, rule, or
regulation of this State unless tile proﬁsion is contained in a statute of this State, refers expressly to
this section, and states that the provision prevails over this section.

(k). Inapplicab‘ility to interests in certain entities. Subsections (d), (f), and (j) do
not apply to a security interest in an ownership interest in a general partnership, limited
partnership, or limited liability company.

. (1) Inapplicability of certain subsections. Subsections (a) through (c) and (g) do

" not apply to a controllable account or controllable payment intangible,

.75 R_i'ghts After Default; Secured Transactions; UCC. Amend RSA 382-A:9-601(b) to read as
follows: '

(b) Rights and duties of secured party in possession or control. A secured party in
possession of collateral or control of collateral under Section 7-106, 9-104, 9-105, 9-1054, 9-106, [ex]
9-107, or 9-107A has the rights and duties provided in Section 9-207.

76 Unknown Debtor or Secondary Obligor; Secured Transactions; UCC. RSA 382-A:9-605 is

repealed and reenacted to read as follows:
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(a) When no duty owed by secured party. Except as provided in subsection (b), a secured
party does not owe a duty based on its status as secured party:
{1) to a person that is a debtor or obligor, unless the secured party knows:
(A) that the person is a debtor or obligor;
(B) the identity of the person; and
(C) how to communicate with the person; or
(2) to a secured party or lienholder that has filed a financing statgment against a
person, unless the secured party knows: ’
(A) that the person is a debtor; and
(B) the identity of the person.

(b) When secured party owes duty to debtor notwithstanding subsection (a). A secured
party owes a duty based on its status as a secured party to a person that is a debtor if, at the time
the secured party obtains control of collateral that is a centrollable account, controllable electronic
record, or controllable payment intangible, the secured party knows that the information specified in
subsection (a){(1)(A), (B), or (C) is not provided by the collateral, a record attached to or logically
associated with the collateral, or the system in which the collateral is recorded.

77 Notification Before Disposition of Colléﬁeral; Secured Transactions; UCC. Amend RSA 382-
A:8-611 to read as follows: : T
382-A:9-611 Notification Before,Diéposﬁtion of Collateral.

(a) "Notification date." In I_;hi; sectiof, "notification date" means the earlier of the date
on which: - . _

(1) a secured party sends to' the debtor and any secondary obligor [anauthenticated]
a signed notification of disposition; or
(2) the debtor and-any secondary obligor waive the right to notification.

(b)- Notiﬁ(;at;ion of disposition required. Except as otherwise provided in subsection (d), a
secured party that disposes of collateral under Section 9-610 shall send to the persons specified in
subsection (c) a réa‘sbna]'ole authenticated notification of disposition.

‘(t:)._ Persons to be notified. To comply with subsection (b), the secured party shall send

N [an—aﬁtlienﬁe&i;éel] a signed notification of disposition to:

(1) the debtor;

- (2) any secondary obligor; and

r
.

(3) if the collateral is other than consumer goods:
{A) any other person from which the secured party has received, before the
notification date, an authenticated notification of a claim of an interest in the collateral;
(B) any other secured party or lienholder that, 10 days before the notification
date, held a security interest in or other lien on the collateral perfected by the filing of a financing

statement that:
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(i) identified the collateral;
(i) was indexed under the debtor's name as of that date; and
(ii1) was filed in the office in which to file a financing statement against the
debtor covering the collateral as of that date; and
(C) any other secured party that, 10 days before the notification date, held a
security interest in the collateral perfected by compliance with a statute, regulation, or treaty
described in Section 9-311(a). .

(d) Subsection (b) inapplicable: perishable collateral; recognized market. Sﬁbsection )]
does not apply if the collateral is perishable or threatens to decline speedily in value or is of a type
customarily sold on a recognized market. '

{e) Compliance with subsection (c){3)(B). A secured party complies with the requirement
for notification prescribed by subsection (c)(3)(B) if:

(1) not later than 20 days or earlier than 30 days before the notification date, the
secured party requests, in a commercially reasonable manner, information concerning financing
statements indexed under the debtor's name in the office indicated in subsection (c)(3)(B); and

(2) before the notification date, the secured party:

(A) did not receive a response to the request for information; or
{(B) received a response - to the request for information and sent [an
authentieated] a signed notification of disposition to each secured party or other lienholder named
in that response whose financing statemeﬁ’t covered the collateral.
78 Contents and Form of N‘o'icificéi:ior} Before Disposition of Collateral; Secured Transact'gons;
UCC. Amend RSA 382-A:9-614 to read as follows:
382-A:9-614 Contents and Form of Notification Before Disposition of Collateral: Consumer-
Goods Transaction.
In a consumer-goods transaction, the following rules apply:
(1) A notification of disposition must provide the following information:
) (A) the information specified in Section 9-613(1);
. (B) a description of any liability for a deficiency of the person to which the

notification is sent;

B / (C) a telephone number from which the amount that must be paid to the secured
party to redeem the collateral under Section 9-623 is available; and
. (D) a telephone number or maliling address from which additional information
concerning the disposition and the obligation secured is available.
(2) A particular phrasing of the notification is not required.
3y The foliowing form of notification, when completed, provides sufficient
information:

[Name and address of secured party]
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[Date]

NOTICE OF OUR PLAN TO SELL PROPERTY

[Name and address of any obligor who is also a debtor]

Subject: [Identification of Transaction)]

We have your [describe collateral] , because you broke promises In our agreement.

[For a public disposition:]

We will sell [describe collateral] at public sale. A sale could include a lease or license. The sale will
be held as follows: N

Date:

Time:
Place:
You may attend the sale and bring bidders if you want.
[For a private disposition:] _
We will sell [describe collateral] at private sale sometime after [date]. A sale could include a lease or
license. !
The money that we get from the sale (after paying our costs) will reduce the amount you owe. If we
get less money than you owe, you [will or will not, as appvlicable.] still owe us the difference. If we get
more money than you owe, you will get the extra r;mney:-unless we must pay it to someone else.
You can get the property back at any tilee before we sell it by paying us the full amount you owe (not
just the past due payments), including our expenses. To learn the exact amount you must pay, call
us at [telephone number],
If you want us to explain-to you iri writing or in an electronic document how we have figured the
amount that you owe us, yc;u may call us at [telephone number] Jor write us at secured party's
address. or a deséi;iﬁtit_)n _of . él;zctronic communication method] and request a written
explanation or an explanation in an electronic document. [We will charge you $ for the
explanation if we sent you another written explanation of the amount you owe us within the last six
months.] - )
If you need more information about the sale call us at [telephone number ] [or write us at [secured
party's address] [or description of electronic cammunication methodj).
V‘\.’e are sqxiding this notice to the following other people who have an interest in [describe collateral]
or who owe money under your agreement:
[Names of all other debtors and obligors, if any]
[End of Form]

(4) A notification in the form of paragraph (3) is sufficient, even if additional

information appears at the end of the form.
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(5) A notification in the form of paragraph (3) is sufficient, even if it includes errors
in information not required by paragraph (1), unless the error is misleading with respect to rights
arising under this article.

(6) If a notification under this section is not in the form of paragraph (3), law other

" than this article determines the effect of including information not required by paragraph (1). .

79 Explanation of Calculation of Surplus or Deficiency; Secured Transactions; UCC. Amend
RSA 382-A:9-616(a)-(c) to read as follows: R
382-A:9-616 Explanation of Calculation of Surplus or Deficiency.

{a) Definitions. In this section:
(1) "Explanation" means a [wxiting] record that:

(A) states the amount of the surplus or deficienf:y;

(B) provides an explanation in accordance with subsection (c) of how the secured
party calculated the surplus or deficiency; .

{C) states, if applicable, that future debits, credits, charges, including additional
credit service charges or interest, rebates, and expenses may affect the amount of the surplus or
deficiency; and

(D) provides a telephone nﬁmber or mailing address from which additional
information concerning the transaction 1§ available. !

(2) "Request” means a record: - ,

(A) [authenticated] sig;lned by a debtor or consumer cbligor;

(B) requesiin-g that the recipient provide an explanation; and

(© sent;‘{ifter disposition of the collateral under Section 9-610.

(b) Explanation of.calculation: In a consumer-goods transacﬁion in which the debtor is
entitled to a surplu"s or a consumer obligor is liable for a deficiency under Section 9-615, the secured
party shall: ’

(1) ‘send an explanation to the debtor or consumer obligor, as applicable, after the
disposition and:

. (A) before or when the secured party accounts to the debtor and pays any
surplus or first makes [weitéen] demand in a record on the consumer obligor after the disposition
for payment of the deficiency; and

(B) within 14 days after receipt of a request; or

(2) in the case of a consumer obligor who is liable for a deficiency, within 14 days

after receipt of a request, send to the consumer obligor a record waiving the secured party's right to a
deficiency. .

(¢) Required Information. To comply with subsection (a}(1)(B), [e—wxiting] an

explanation must provide the following information in the following order:
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(1) the aggregate amount of obligations secured by the security interest under which
the disposition was made, and, if the amount reflects a rebate of unearned interest or credit service
charge, an indication of that fact, calculated as of a specified date:

(A) if the secured party takes or receives possession of the collateral after
default, not more than 35 days before the secured party takes or receives possession; or
(B) if the secured party takes or receives possession of the collateral before
default or does not t.ake possession of the collateral, not more than 35 days before the disposition;

(2) the amount of proceeds of the disposition; —

(3) the aggregate amount of the obligations after deducting the amount of proceeds;

(4) the amount, in the aggregate or by type, and types of expehses; including
expenses of retaking, holding, preparing for disposition, processing, and disposing of the collateral,
and attorney's fees secured by the collateral which are known to the secured party and relate to the
current disposition;

(5) the amount, in the aggregate or by type, and types-o.f credits, including rebates of
interest or credit service charges, to which the obligor is known to be entitled and which are not
reflected in the amount in paragraph (1); and -

(6) the amount of the surplus or d('?ﬁciency.

80 Nonliability and Limitation on Liability' of Secured Party; Secured Transactions; UCC.
Amend RSA 382-A:9-628 to read as .followgzl
382-A:9-628 Nonliability and Limif.ation on Liability of Secured Party; Liability of Secondary
Obligor. L
(a) Limitation of 1iabiiity of -sécured party for noncompliance with article. Subject to
subsection (f), unless a secured party knows that a person is a debtor or obligor, knows the identity
of the person, and knc_m}s how to gorﬁrriunicate with the person:

(1) the secured party is not liable to the person, or to a secured party or lienholder

that has filed a ﬁnancir;g statement against the perscn, for failure to comply with this article; and

- (2) the secured party's failure to comply with this article does not affect the liability

of the person for a deficiency.

:. (b) Limitation of liability based on status as secured party. Subject to subsection (f) a
secured pa‘.rty is not liable because of its status as secured party:
. (1) to a person that is a debtor or obligor, unless the secured party knows:
(A) that the person is a debtor or obligor;
(B) the identity of the person; and |
(C) how to communicate with the person; or
(2) to a secured party or lienholder that has filed a financing statement against a
person, unless the secured party knows:

(A) that the person is a debtor; and
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(B) the identity of the person.

(¢) Limitation of liability if reasonable belief that transaction not a consumer-goods
transaction or consumer transaction. A secured party is not liable to any person, and a person's
liability for a deficiency is not affected, because of any act or omission arising out of the secured
party's reasonable belief that a transaction is not a consumer-goods transaction or a consumer
transaction or that goods are not consumer goods, if the secured party's belief is based on its
reasonable reliance on: _

(1) a debtor's representation concerning the purpose for which collateral was to be
used, acquired, or held; or

(2) an obligor's representation concerning the purpose for which a seculged obligation
was incurred.

(d) Limitation of liability for statutory damages. A sqcured party is not liable to any
person under Section 9-625(c}(2) for its failure to comply with Sectioﬁ 9-616.

(e) Limitation of multiple liability for statutory damages. A secured party is not liable
under Section 9-625(c)(2) more than once with respect to any one secured obligation.

(f) Noilwithstanding subsection (b), a secured party owes a duty based on its
status as a secured party to a person th.at is a debtor if, at the time the secured party
obtains control of collateral that is a coh;roi’lable.account, controllable electronic record,
or controllable payment intangible:' the secured I'mrty knows that it will not be provided
with the information specified ir‘z subsection (i))(l)(A), (B), or (C) by the collateral, a record
attached to or logically assb’cid;ed u;itb the collateral, or the system in which the collateral
is recorded, R o -

81 New Subdivisions; Uniform Commercial Code; Article 12 and 13; Controllable Electronic
Records; Transition Provisions. Amend RSA 382-A by inserting after section 9-809 the following new
subdivisions: -

ARTICLE 12
CONTROLLABLE ELECTRONIC RECORDS

382-A:12-101 Short Title. This article may be cited as Uniform Commercial Code-Controllable

._Electror‘lic;Records.
L ‘_382-A':l12-102 Definitions.
-' (a) Article 12 definitions. In this article:

(1) “Controllable electronic record” means a record stored in an electronic medium
that can be subjected to contrel under Section 12-105. The term does not include a controllable
account, a controllable payment intangible, a deposit account, an electronic copy of. a record
evidencing chattel paper, an electronic document of title, electronic money, investment property, or a

transferable record.
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(2) “Qualifying purchaser” means a purchaser of a controllable electronic record or
an interest in the controllable electronic record that obtains control of the controllable electronic
record for value, in good faith, and without notice of a claim of a property right in the controllable
electronic record.

(3} “Transferable record” means:

{A) “Transferable record” as defined in the Electronic Signatures in Global and
National Commerce Act, 15 U.S.C. Section 7001 et seq., as amended; or

(B) “Transferable record” as defined in [cite to Uniform Electroni¢ Tiansactions
Act Section 16(a)]. ,

(4) “Value” has the meaning provided in Section 3-303(a).

(b) Definitions in Article 9. The definitions in Article 9 of “account debtor”, “controllable

ELIE 1

account’,

LE 1] 3 13

controllable payment intangible”, “chattel paper”, “deposit account”, “electronic money”,
and “investment property” apply to this article. '
382-A:12-103 Relationship to Article 9 and Consumer Laws.

(a) Article 9 governs in case of conflict. If there is conflict between this article and
Article 9, Article 9 governs. —

(b) Applicable consumer law and other laws. A transaction subject to this article is
subject to any applicable rule of law that establishes a different rule for consumers and [insert
reference to (i) any other statute or regulation that regulates the rates, charges, agreements, and
practices for loans, credit sales, or other extensiox;.s 'of credit and (ii) any consumer-protection statute
or regulation]. - o

382-A:12-104 Rights in Controllable Account, Controllable Electronic Record, and Controllable
Payment Intangible, ‘

(a) Applicability of section to controllable account and controllable payment intangible.
This section ap_plies to the acquisition and purchase of rights in a controllable account or controllable
payment intangible, including the rights and benefits of a purchaser and a qualifying purchaser

under subsectioiis (), (), (g), and (h), in the same manner this section applies to a controllable

electronic record.

(b) Control of controllable account and controllable payment intangible. For purposes of
detqrminiiig whether a purchaser of a controllable account or a controllable payment intangible is a
qualifyihé purchaser, the purchaser obtaing control of the account or payment intangible if it obtains
control of the controllable electronic record that evidences the account or payment intangible.

{c) Applicability of other law to acquisition of rights. Except as provided in this section,
law other than this article determines whether a person acquires a right in a controllable electronic
record and the right the person acquires.

(d) Shelter principle and purchase of limited interest. A purchaser of a controllable

electronic record acquires all rights in the controllable electrenic record that the transferor had or
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had power to transfer, except that a purchaser of a limited interest in a controllable electronic record
acquires rights only to the extent of the interest purchased.
(e) Rights of qualifying purchaser. A qualifying purchaser acquires its rights in the
controllable electronic record free of a claim of a property right in the controllable electronic record.
(f) Limitation of rights of qualifying purchaser in other property. Except as provided in
subsections (a) and (e) for controllable accounts and controllable payment intangibles or law other
than this article, a qualifying purchaser takes a right to payment, right to perfor_mgnce, or interest
in property evidenced by the controllable electronic record subject to a claim of a property right in
the right to payment, right to performance, or other interest in property.
(g) No-action protection for qualifying purchaser. An actiop'may; not be asserted against
a qualifying purchaser based on both a purchase by the qualif"ying. purchaser of a controllable
electronic record and a claim of a property right in another coni:rollable electronic record, whether
framed in conversion, replevin, constructive trust, equitable lien, or other theory.
(h) Filing not notice. Filing of a financing statemént under Article 9 is not notice of a
claim of a property right in a controllable electronic record.
382-A:12-105 Control of Controllable Electronic Record.
(a) General rule; control of cqntrollé_ble electronic record. A person has control of a
controllable electronic record if: 2 e .
(1) the electronic re'éox:d, a record attached to or logically associated with the
electronic record, or a system in which the electronic record is recorded gives the person:
(A} the power.to a\;éil itself of substantially all the benefit from the electronic
record; and ! .
(B) exclusive power, subject to subsection (b), to:
m(i) prevent others from availing themselves of substantially all the benefit
from the electronic recq_rd; and
(i) transfer control of the electronic record to another person or cause
another person‘to obtain control of another controllable electronic record as a result of the transfer of
the e;lectronic record; and

(2) the electronic record, a record attached to or logically associated with the

"electronic record, or a system in which the electronic record is recorded enables the person readily to

idéﬁtiﬁ itself in any way, including by name, identifying number, cryptographic key, office, or
account number, as having the powers specified in paragraph (1). ‘

(b) Presumption of exclusivity of certain powers. If a person has the powers that are
specified in subsection (a)(1){B), the powers are presumed to be exclusive.

(c) Control through another person. A person has control of a controllable electronic

record if another person, other than the transferor of an interest in the electronic record:
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(1) has control of the electronic record and acknowledges that it has control on behalf
of the person, or

(2) obtains control of the electronie record after having acknowledged that it will
obtain control of the electronic record on behalf of the person.

(d) No requirement to acknowledge. A person that has control under this section is not
required to acknowledge that it has control on behalf of another person.

(e) No duties or confirmation. If a person acknowledges that it has or will obtain control
on behalf of another person, unless the person otherwise agrees or law othe;‘ tilan this article
otherwise provides, the person does not owe any duty to the other person an(i is not required to
confirm the acknowledgment. to another person. '

() Meaning of exclusive. A power specified in subsection (a){(1) is exclusive, even if:

(1) the controllable electronic record, a record attached to or logically associated with
the electronic record, or a system in which the electronic_,récord is recorded limits the use of the
electronic record or has a protocol programmed to cause a change, including a transfer or loss of
control or a modification of benefits afforded by the electronic record; or

(2) the person shares the power with another person.

382-A:12-106 Discharge of Account Debtor oﬁ Controllable Account or Controllable'Payment
Intangible. ,
(a) Discharge of account debtor. An account debtor on a controllable account or
controllable payment intangible may discharge its obligation by paying:

(1) the person ‘l'xgving C(;ntrol of the controllable electronic record that evidences the
controllable account or controllable payment intangible; or

(2) except as provided in subsection (b), a person that formerly had control of the
controllable electronig. record. ' '

(b) Effect of notification. Subject to subsection {(d), an account debtor may not discharge
its obligation by paying a person that formerly had control of the controllable electronic record if the
account deb:tor-receiv'es a notification that:

(1) is signed by a person that formerly had control or the person to which control was
transferred; o

(2} reasonably identifies the controllable account or controllable payment intangible;

(3) notifies the account debtor that control of the controllable electronic record that
evidences the controliable account or controllable payment intangible was transferred;

(4) identifies the transferee, in any reasonable way, including by name, identifying
number, cryptographic key, office, or account number; and

(5) provides a commercially reasonable method by which the account debtor is to pay

the transferee.
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(¢) Discharge following effective notiﬁcation. After receipt of a notification that complies
with subsection (b), the account debtor may discharge its obligation by paying in accordance with the
notification and may not discharge the obligation by paying a person that formerly had control.

(d) When notification ineffective. Subject to subsection (h), notification is ineffective
under subsection (b):

(1) unless, before the notification is sent, an account debtor and the person that, at
that time, had control of the controllable electronic record that evidences the controllable account or
controllable payment intangible agree in a signed record to a commercially reasonable method by
which a person may furnish reasonable proof that control has been transferred;

(2) to the extent an agreement between an account debtor and seller of a payment
intangible limits the account debtor’s duty to pay a person other than the seller and the limitation is
effective under law other than this article; or

(3) at the option of an account debtor, if the notification notifies the account debtor

to:

{A) divide a payment;

(B) make less than the full amount of an installment or other periodic payment;
or _ ,

(C) pay any part of a payment by more than one method or to more than one
person.

{e) Proof of transfer-of control. Subject to subsection (h), if requested by the account
debtor, the person giving the-no‘tiﬁcatioﬁ seasonably shall furnish reasonable proof, using the agreed
method, that control of the controllable electronic record has been transferred. Unless the person
complies with the request, the f;lccount debtor may discharge its obligation by paying a person that
formerly had control, even if the account debtor has received a notification under subsection (b).

(). '-What con:s;:itqtes reasonable proof, A person furnishes reasonable proof that control
has been transferred if the person demonstrates, using the agreed method, that the transferee has
the power 'gc‘): l

| (1) avail itself of substantially all the benefit from the controllable electronic record;
(2) prevent others from availing themselves of substantially all the benefit from the
controllable electronic record; and
e (3) transfer the powers mentioned in paragraphs (1) and (2) to another person.

(g) Rights not waivable. Subject to subsection (h), an account debtor may not waive or
vary its rights under subsections (d)(1) and (e) or its option under subsection (d)(3).

(h) Rule for individual under other law. This section is subject to law other than this
article which establishes a different rule for an account debtor who is an individual and who
incurred the obligation primarily for personal, family, or household purposes.

382-A: 12-107 Governing Law.
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(a) Governing law: general rule. Except as provided in subsection (b), the local law of a
controllable electronic record’s jurisdiction governs a matter covered by this article.

(b) Governing law: Section 12-106. The local law of the controllable electronic record’s
jurisdiction for a controllable electronic record that evidences a controllable account or controllable
payment intangible governs a matter covered by Section 12-106 unless an effective agreement
determines that the local law of another jurisdiction governs.

{(¢) Controllable electronic record’s jL;risdiction. The following rules determine a
controllable electronic record’s jurisdiction under this section: )

(1) If the controllable electronic record, or a record attached to or log_ically associated
with the controllable electronic record which is readily available for review, expressl)-r provides that a
particular jurisdiction is the contrcllable electronic record’s jurisdiction for p.urposes of this article or
this chapter, that jurisdiction is the controllable electronic record’s jurisdiction.

(2) If paragraph (1) does not apply and the rules of thé system in which the
controllable electronic record is recorded are readily available for review and expressly provide that
a particular jurisdiction is the controllable electronic record’s jurisdiction for purposes of this article
or the [Uniform Commercial Code], that jurisdiction is the controllable electronic record’s
jurisdiction. _

(3) If paragraphs (1) and (2) do not-apply and the controllable electronic ‘record, or a
record attached to or logically ésspc_ia't;,d‘with the controllable electronic record which is readily
available for review, expressly provides that the cintrollable electronic record is governed by the law
of a particular jurisdiction, that_jﬁrisciicfior} is the controllable electronic record’s jurisdiction.

(4) If paragraphs (1) through (3) do not apply and the rules of the system in which
the controllable electronic record. is recorded are readily available for review and expressly provide
that the controllablé electronir_:, record or the system is governed by the law of a particular
jurisdiction, th!at jurisdiction is the controllable electronic record’s jurisdiction. -

(5) If paragraphs (1) through (4) do not apply, the controllable electronic record’s
jurisdiction is'the District of Columbia.

(d) Applicability of Article 12. If subsection {(c)(5) applies and Article 12 is not in effect

" in the District of Columbia without material modification, the governing law for a matter covered by

this articl_e! is the law of the District of Columbia as though Article 12 were in effect in the District of
Columbia without material modification. In this section, “Article 12” means Uniform Commercial
Code—Controllable Electronic Records (with Conforming Amendments to Articles land 9), 2022
Official Text.

(e) Relation of transaction to controllable electronic record’s jurisdiction not necessary.
Subsections (b) through (d) apply even if a transaction does not bear any relation to the contrellable

electronic record’s jurisdiction.
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() Rights of purchasers determined at time of purchase. The rights acquired by a
purchaser or a gualifying purchaser under Section 12-104 are governed by the law applicable under
this section at the time of purchase.

ARTICLE 13
ADDITIONAL TRANSITION PROVISIONS FOR ARTICLES 9 AND 12
382-A:13-301 Savings Clause,

{a) Pre-effective-date transactions, liens, or interests. Except as otherwise provided in
this part, Article 9 and Article 12 apply to a transaction, lien, or other interest in property, even if
the transaction, lien, or interest was entered into, created, or acquired before the effective date of
this Article. -

(b) Continuing validity. Except as otherwise provided in subsection (c) and Sections 13-
302 through 13-306:

(1) a transaction, lien, or interest in property that was not governed by this chapter
and was validly entered into, created, or transferred before the effective date of this Article, and
would be subject to Article 9 as amended or Article 12 if it had been entered into, created, or
transferred after the effective date of this Article, and the rights, duties, and interests flowing from
the transaction, lien, or interest in property remain valid after the effective date of this Article; and

(2) the transaction, lien, or interest in property may be terminated, completed,
consummated, and enfarced as required oF permitted by this act or by the law that otherwise would
apply if this act had not taken effect.

(¢) Pre-effective-date.proceedings. This Article does not affect an action, case, or
proceeding commenced before the effective date of this Article.

382-A:13-302 Se(_:urity Interest Perfected Before Effective Date.

(a) Continuing perfection: perfection requirements satisfied. A security interest that is
enforceable and perfected immediately before the effective date of this Article is a perfected security
interest under this Article if, on the effective date of this Article, the applicable requirements for
enforceability and perfection under this Article are satisfied without further action.

. (b) Continuing perfection: perfection requirements not satisfied. If, immediately before
the effective date of this Article, a security interest is enforceable and perfected, but the applicable
requirements for enforceability or perfection under this Article, are not satisfied on the effective date
of this Article, the security interest:

(1) 1s a perfected security interest until the earlier of the time perfection would have
ceased under the law in effect immediately before the effective date of this Article or January 1,
2025; ,
(2) remains enforceable thereafter only if the security interest satisfies the

requirements for enforceability under Section 9-203 before January 1, 2025; and
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{3) remains perfected thereafter only if the applicable requirements for perfection
under this Article are satisfied before January 1, 2025.
382-A:13-303 Security Interest Unperfected Before Effective Date. A security interest that is
enforceable immediately before the effective date of this Article but which would be unperfected at
that time:
{1) remains an enforceable security interest until January 1, 2025;
(2) remains enforceable thereafter if the security interest becomes enforceable under
Section 9-203 on the effective date of this Article or before J amiary 1, 2025; and '
(8) becomes perfected: .
(A) without further action, on the effective date of this Article if the applicable
requirements for perfection under this Article are satisfied before or at that time; or
(B) when the applicable requirements for perfe-ction are satisfied if the
requirements are satisfied after that time.
382-A:13-304 Effectiveness of Actions Taken Before Effective Date.

(a) Pre-effective-date action; attachment and perfection before adjustment date. If
action, other than the filing of a financing statement, is taken before the effective date of this Article
and the action would have resulted in perfection of the security interest had the security interest
become enforceable before the effective date of this Article, the action is effective to perfect a security
interest that attéches under this Article before January 1, 2025. An attached security interest
becomes unperfected on January 1, 2025 'Lnless the security interest becomes a perfected security
interest under this Article beféré_.January 1, 2025.

(b) Pre-effective-date:filing. The filing of a financing statement before the effective date
of this Article is effective to pérfgct. a security interest on the effective date of this Article to the
extent the filing would satisfy the applicable requirements for perfection under this Article.

© . Pre-effective-date enforceability actions. The taking of an action before the effective
date of this Article is sufficient for the enforceability of a security interest on the effective date of
this A.ri;i;:lé if the action would satisfy the applicable requirements for enforceability under this
Article.

382-A:13-305 Priority
' (aj Determination of priority. Subject‘ to subsections (b} and {c), this Article determines
the priority of conflicting claims to collateral.

(b) Established priorities. Subject to subsection (c), if the relative priorities of claims to
collateral were established before the effective date of this Article, Article 9 determines priority.

{c) Determination of certain priorities on adjustiment date. On January 1, 2025, to the
extent that the relative priorities determined by this Article modify the relative priorities

established before the effective date of this Article, the relative priorities of claims to Article 12
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property and electronic money which were established before the effective date of this Article cease
to apply.
382-A:13-306 Priority of Claims When Priority Rules of Article 9 Do Not Apply.

(a) Determination of priority. Subject to subsections (b) and (c), Article 12 determines
the priority of conflicting claims to Article 12 property when the priority rules of Article 9 do not
apply.

(b) Established priorities. Subject ItO subsection (¢), when the priority rules of Article 9
do not apply and the relative priorities of claims to Article 12 property were established before the
effective date of this Article, law other than Article 12 determines priority.

(¢) Determination of certain priorities on adjustment date. When the priority rules of
Article 9 do not apply, to the extent that the relative priorities determined by this Article modify the
relative priorities established before the effective date of this Article, on January 1, 2025 the relative
priorities of claims to Article 12 property which were established before the effective date of this
Article cease to apply.

82 New Paragraph; Uniform Securities Act; Definitions; Open Blockchain Token. Amend RSA
421-B:1-102 by inserting after paragraph (35) the following new paragraph:
(35-a) “Open blockchain token" means a digital unit which is:

(A) Created:

(i) In response to the verification or collection of a specified number of
transactions relating to a digital ledger or database;

(i) By deploying computer code to a blockchain network that allows for the
creation of digital tokens or other units; or

(it} USing any combination of the methods specified in subparagraphs (t) and
(i1) ‘of this paragraph;

(B) Recorded in a digital ledger or database which is chronological, consensus-
based, decentral‘ized and mathematically verified in nature, especially relating to the supply of units
and their-distribution; and

(C) Capable of being traded or transferred between persons without an
intermediary or custodian of value.

.83 New Paragraph; Uniform Securities Act;- Exempt Transaction; Open Blockchain Token.
Amend R'SA 421-B:2-202 by inserting after paragraph (24) the following new paragraph:
(25) A purchase or sale of an open blockghain token if all of the following are met:

(A) The issuer or seller of the token, or the registered agent of the developer or
seller, files a notice of intent with the secretary of state, as specified in subsection (D) of this section;

(B) The purpose of the token is for a consumptive purpose, which shall only be
exchangeable for, or provided for the receipt of, goods, services or content, including rights of access -

to goods, services or content; and
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(C) The issuer or seller of the token did not sell the token to the initial buyer as a
financial investment. For purposes of this subsection, a developer seller of the token will be deemed
not to have sold the token to the initial buyer as a financial investment if:

(i) The issuer or seller did not market the token as a financial investment;
and
(i) At least one of the following is true:

(a) The issuer or seller of the token reasonably believed that it sold the token to the
initial buyer for a consumptive purpose;

(b} The token has a consumptive purpose that is available at the time of sale and can be
used at or near the time of sale for use for a consumptive purpose;

(c) If the token does not have a consumptive purpose available at the time of sale, the
initial buyer of the token is prevented from reselling the token until the token is available for use for
a consumptive purpose; or

(d) The issuer or seller takes other reascnable precautions to prevent buyers from
purchasing the token as a financial investment.

(D) The issuer, seller or person who facilitates the exchange of an open
blockchain token, or the registered agent of the applicable person, files a notice of intent with the
secretary of state prior to offering or selling the tokens in this state. The notice of intent shall
contain the name of the person acting as an issﬁer, seller or facilitator, the contact information of the
person or the registered agent of the person, and a statement that any marketing or advertising
materials, including web sites offering or selling open blockchain tokens, will contain a disclosure
that the tokens are not regi‘stere_gi as securities pursuant to a transaction exemption under RSA 421-
B, the New Hampshire Uniform Securities Act. The notice shall also specify whether the person will
be acting as an issuer; seller or facilitator. A form shall be made available by the office of the
secretary of state on its Internet website for this purpose. The secretary of state shall charge a fee of
$100 per filing. _

84 New Subparagraph; Uniform Securities Act; Broker-Dealer Registration Requirements and
Exémption. Amend RSA 421-B:4-401(b) by inserting after subparagraph (2) the following new
subparagraph: '

' (3)(A) Except as otherwise provided by RSA 421-B:5-511, a person who exclusively
facilitates the exchange of an open blockchain token if all of the following are met:

(i) The person, or the registered agent of the person, files a notice of intent
with the secretary of state, as specified in RSA 421-B:2-202(26)(d);

(i1} The person has a reasonable and good faith belief that a token subject to
exchange conforms to the requirements of paragraphs RSA 421-B:2-202(25)(a)-(e); and

(ii) The person takes reasonably prompt action to terminate the exchange of

a token that does not conform to the requirements of this subsection.
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85 New Section; Uniform Securities Act; Liability of Issuers, Seller, and QOthers Who Facilitate
Exchange of Open Blockchain Tokens. Amend RSA 421-B by inserting after section 5-510 the
following new section:

421-B:5-511 Liability of Issuers, Sellers, and Others Who Facilitate Exchange of Open
Blockchain Tokens. Notwithstanding any other provision of law, an issuer, seller, or a person who
facilitates the exchange of an open blockchain token is subject to the provisions of RSA 421-B:5-501
through RSA 421-B:5-503 and RSA 421-B:5-505 through RSA 421-B:5-510 only to the extent
necessary to carry out those sections. The secretary of state shall have the authority provided under
RSA 421-B:6-601 through RSA 421-B:6-613 to determine compliance with the provisions of this
section, including whether a person qualifies for the exemptions set forth in this section. The
evidentiary burdens specified in RSA 421-B:5-503 shall apply in any proceeding initiated by the
secretary of state pursuant to this subsection. '

86 Effective Date. This act shall take effect January 1, 2023.
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2022-1616h
AMENDED ANALYSIS

This bill exempts the developer, seller, or facilitator of the exchange of an open blockchain token
from certain securities laws. -

This bill also adopts the Uniform Commercial Code on controllable electronic records.



w

Commerce
April 19, 2022
2022-1661s
08/04

Amendment to HB 1503-FN

Amend the bill by replacing section 84 with the following:

34 Effective Date. This act shall take effect January 1, 2025.
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Senate Finance
May 3, 2022
2022-1939s
08/04

Amendment to HB 1503-FN

Amend the title of the bill by replacing it with the following:

AN ACT adopting the Uniform Commercial Code relative to controllable electronic records,
relative to exempting the developer, seller, or facilitator of the exchange of an open
bleckchain token from certain securities laws.

Amend the bill by replacing all after the enacting clause with the following:

1 Statement of Intent.

1. The Joint Committee on the Uniform Commercial Code and Emerging Technologies of the
Uniform Law Commission has developed draft Uniform Commercial Code provisions governing
certain digital assets, specifically those that fall within the definition of "controllable electronic
records.” The current draft has been extensively vetted by those who understand and participate in
digital transactions.

II. Adoption of the Uniform Law Commission's draft by the New Hampshire general court
will create a considerable advantage for New Hampshire to lead in emerging industries utilizing
blockchain, digital ledger technology, virtual currencies, and other digital assets and would provide a
sensible framework and legal certainty for transactions of controllable electronic records. In
subsequent sessions, if necessary, the New Hampshire general court will review and adopt
conforming amendments to the provisions of the Uniferm Commercial Code on controllable electronic
records to remain consistent with the language and intent of the final proposal of the dJoint
Committee on the Uniform Commercial Code and Emerging Technologies of the Uniform Law
Commission.

2 Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b){(10) to read as follows:

(10) "Conspicuous," with reference to a term, means so written, displayed, or

presented that a reasonable person against which it is to operate ought to have noticed it. Whether

a term is "conspicuous" or not is a decision for the court. [Conspicusus-termsinelude the following:
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3 New Paragraph; Uniform Commercial Code; Definitions. Amend RSBA 382-A:1-201(b) by
inserting after paragraph (16) the following new paragraph:
{164A) “Electronic” means relating to technology having electrical, digital, magnetie,
wireless, optical, electromagnetic, or similar capabilities,
4 Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b)(21) to read as follows:
(21) “Holder” means:
{A) the person in possession of a negotiable instrument that is payable either to
bearer or to an identified person that is the person in possession; or
(B) the person in possession of a negotiable tangible document of title if the
goods are deliverable either to bearer or to the order of the person in possession; or
{(C) the person in control, other than pursuant to Section 7-106(d), of a
negotiable electronic document of title.
‘5 Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b)(24) to read as follows:
(24) "Money" means a medium of exchange that is currently authorized or adopted

by a domestic or foreign government. [The-term-

not include an electronic record that is a medium of exchange recorded and transferable

in a system that existed and operated for the medium of exchange before the medium of
exchange was authorized or adopted by a government, or organization or pursuant to such
an agreement.

6 Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b)(27) to read as follows:

(27) "Person" means an individual, corporation, business trust, estate, trust,
partnership, limited liability company, association, joint venture, government, governmental
subdivision, agency, or instrumentality, public corporation, or any other legal or commercial entity.
The term includes a protected series, however denominated, of an entity if the protected
series is established under law other than this chapter that limits, or limiits if conditions
specified under the law are satisfied, the ability of a creditor of the entity or of any other
protected series of the entity to satisfy a claim from assets of the protected series.

7 Uniform Commercial Code; Definitions. Amend RSA 382-A:1-201(b)(37) to read as follows:

(37) “Signed” includes using any symbol executed or adopted with present intention
to adopt or accept a writing end, with respect to e record that is not a writing, includes the
attachment to or logical association with the record of an electronic symbol, sound, or
process with the present intent to adopt or accept the record. “Sign” and “Signature” have
corresponding meanings.

8 Uniform Commercial Code; Definitions. Amend the introductory paragraph of RSA 382-A:1-
204 to read as follows:
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Except as otherwise provided in Articles 3, 4,[-and] 5, 6, and 12, a person gives value for rights if the
person acquires them:

9 Uniform Commercial Code; Sales; Scope. RSA 382-A:2-102 is repealed a_nd reenacted to read
as follows:

(1) Unless the context otherwise requires and except; as provided in subsections (3)
and (4), this Article applies to transactions in goods.

(2) If the goods aspects of a hybrid transaction predominate, this Article applies to
the transaction.

(8) If the goods aspects of a hybrid transaction do not predominate, the provisions of
this Article which relate primarily to the goods aspects of the transaction and not to the transaction
as a whole apply.

(4) This article does not apply to any transaction which although in the form of an
unconditional contract to sell or present sale is intended to operate ohly as a security transaction nor
does this Article impair or repeal any statute regulating sales to consumers, farmers, or other
specified classes of buyers.

(5) This Section does not preclude in appropriate circumstances the application of

other law to the aspects of a hybrid transaction which do not relate to the goods even if the goods

‘aspects of the transaction predominate.

10 Uniform Commercial Code; Sales; Definitions. RSA 382-A:2-106 is repealed and reenacted to
read as follows:

382-A:2-106 Definitions: "Contract"; "Agreement"; "Contract for Sale"; "Sale"; "Present Sale";
"Conforming" to Contract; "Termination"; "Cancellation”.

(1) In this Article unless the context otherwise requires “contract” and “agreement”
are limited to those relating to the present or future sale of goods. “Contract for sale” includes both a
present sale of goods and a contract to sell goods at a future time. A “sale” consists in the passing of
title from the seller to the buyer for a price (Section 2—401). A “present sale” means a sale which is
accomplished by the making of the contract.

(2) Goods or conduct including any part of a performance are “conforming” or
conform to the contract when they are in accordance with the obligations under the contract.

(3) ‘“Termination” occurs when either party pursuant to a power created by
agreement or law puts an end to the contract otherwise than for its breach. On “termination” all
cbligations which are still executory on both sides are discharged but any right based on prior breach
or performance survives.

(4) “Cancellation” occurs when either party puts an end to the contract for breach by
the other and its effect is the same as that of “termination” except that the cancelling party also

retains any remedy for breach of the whole contract or any unperformed balance.
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(5) “Hybrid transaction” means a single transaction invalving a sale of goods and a
sale, lease, or license of other property or the provision of services.

11 Uniform Commercial Code; Sales; Statute of Frauds. RSA 382-A:2-201 is repealed and
reenacted to read as follows:
382-A:2-201 Formal Requirements; Statute of Frauds.

(1) Except as otherwise provided in this section a contract for the sale of goods for
the price of $500 or more is not enforceable by way of action or defense unless there is some record
sufficient to indicate that a contract for sale has been made between the parties and signed by the
party against whom enforcement is sought or by his authorized agent or broker. A record is not
insufficient because it omits or incorrectly states a term agreed upon but the contract is not
enforceable under this paragraph beyond the quantity of goods shown in such record.

(2) Between merchants if within a reasonable time a record in confirmation of the
contract and sufficient against the sender is received and the party receiving it has reason to know
its contents, it satisfies the requirements of subsection (1) against such party unless a record
containing a notice of objection to its contents is given with 10 days after it is received.

12 Uniform Commercial Code; Sales; Final Written Expression. Amend RSA 382-A:2-202 to
read as follows:

382-A:2-202 Final Written Expression; Parol or Extrinsic Evidence. ‘
Terms with respect ‘to which the confirmatory memoranda of the parties agree or which are
otherwise set forth in a [waiting] record intended by the parties as a final expression of their
agreement with respect to such terms as are included therein may not be contradicted by evidence of
any prior agreement or of a contemporaneous oral agreement but may be explained or supplemented

(a) by course of performance, course of dealing, or usage of trade (Section 1-303); and
(b) by evidence of consistent additional terms unless the court finds the [weiting] record

to have been intended also as a complete and exclusive statement of the terms of the agreement.

13 Uniform Commercial Code; Sales; Seals Inoperative. Amend RSA 382-A:2-203 to read as
follows: |

382-A:2-203 Seals Inoperative. The affixing of a seal to a [writing] record evidencing a contract
for sale or an offer to buy or sell goods does not constitute the [writing] record a sealed instrument
and the law with respect to sealed instruments does not apply to such a contract or offer.

14 Uniform Commercial Code; Sales; Firm Offers. Amend RSA 382-A:2-205 to read as follows:

382-A:2-205 Firm Offers. An offer by a merchant to buy or sell goods in a signed [weiting]
writing which by its terms gives assurance that it will be held open is not revocable, for lack of
consideration, during the time stated or if no time is stated for a reasonable time, but in no event
may such period of irrevocability exceed three months; but any such term of assurance on a form

supplied by the offeree must be separately signed by the offeror.
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15 Uniform Commercial Code; Sales; Modification, Recission, and Waiver. Amend RSA 382-A:2-
209(2) to read as follows:

(2) A signed agreement which excludes modification or rescission except by a signed
[weiting] record cannot be otherwise modified or rescinded, but except as between merchants such a
requirement on a form supplied by the merchant must be separately signed by the other party.

16 Uniform Commercial Code; Leases; Scope. RSA 382-A:2A-102 is repealed and reenacted to
read as follows:
382-A:2A-102 Scope.

(1) Except as provided in subsection (3), this article applies to- any transaction,
regardless of form, that creates a lease.

(2) If the lease-of-goods aspects of a hybrid lease predominate, this article applies to
the transaction.

{3 _If the lease-of-goods aspects of a hybrid lease do not predominate:

(A) only the provisions of this article which relate primarily to the lease-of-goods
aspects of the transaction and not to the‘ transaction as a whole apply;

(B) RSA 382-A:2A-209 applies if the lease is a finance lease; and

(C) RSA 382-A:2A-407 applies to the promises of a person that is the lessee in a
finance lease to the extent the promises are consideration for the right to possession and use of the
leased goods. -

(4) This Section does not preclude the application in appropriate circumstances of
other law to the aspects of a hybrid lease which do not relate to the lease of goods even if the lease-
of-goods aspects of the transaction predominate.

17 New Subparagraph; Definitions; Uniform Commercial Code; Leases; Definitions. Amend
RSA 382-A:2A-103 by inserting after subparagraph (1)(h) the following new subparagraph:
(hh) “Hybrid lease” means a single transaction involving a lease of goods and:
(i) the provision of services;
(ii) a sale of other goods; or
(iii) a sale, lease, or license of property other than goods.
18 Uniform Commercial Code; Leases; Statute of Frauds. Amend RSA 382-A:2A-201 to read as
follows:
382-A:2A-201 Statute of Frauds.

(1) A lease contract is not enforceable by way of action or defense unless:

(a) the total payments to be made under the lease contract, excluding payments for
options to renew or buy, are less than $1,000; or

(b) there is a [w=iting] record, signed by the party against whom enforcement is sought
or by that party's authorized agent, sufficient to indicate that a lease contract has been made

between the parties and to describe the goods leased and the lease term.



w0 N ¢ O s W o

[V B ' S o SO - T 1 TR % BN o BN = S X B N B o N ot R o T N R R o e O e =

: Amendment to HB 1503-FN
- Page 6 -

(2) Any description of leased goods or of the lease term is sufficient and satisfies
subsection (1)(b), whether or not it is specific, if it reasonably identifies what is described.

{3) A [writing] record is not insufficient because it omits or incorrectly states a term
agreed upon, but the lease contract is not enforceable under subsection (1)(b) beyond the lease term
and the quantity of goods shown in the writing. ,

(4) A lease contract that does not satisfy the requirements .Of subsection (1), but
which is valid in other respects, is enforceable:

(a) if the goods are to be specially manufactured or cbtained for the lessee and are not
suitable for lease or sale to others in the ordinary course of the lessor's business, and the lessor,
before notice of repudiation is received and under circumstances that reasonably indicate that the
goods are for the lessee, has made either a-substantial beginning of their manufacture or
commitments for their procurement;

(b) if the party aigainst whom enforcement is sought admits in that party's pleading,
testimony or otherwise in court that a lease contract was made, but the lease contract is not
enforceable under this provision beyond the quantity of goods admitted; or

(c) with respect to goods that have heen received and accepted by the lessee.

(5) The lease term under a lease contract referred to in subsection (4) is:

(a) if there is a [writing] record signed by the party against whom enforcement is
soughf or by that party's authorized agent specifying the lease term, the term so specified;

(b) if the party against whom enforcement is sought admits in that party.r‘s pleading,
testimony, or otherwise in court a lease term, the term so admitted; or

{c) a reasonable lease term.

19 Uniform Commercial Code; Leases; Final Written Expression. Amend RSA 382-A:2A-202 to
read as follows:

382-A:2A-202 Final Written Expression; Parol or Extrinsic Evidence.
Terms with respect to which the confirmatory memoranda of the parties agree or which are
otherwise set forth in a [weiting] record intended by the parties as a final expression of their
agreement with respect to such terms as are included therein may not be contradicted by evidence of
any prior agreement or of a contemporaneous oral agreement but may be explained or supplemented:

(a) by course of dealing or usage of trade or by course of performance; and

(b) by evidence of consistént additional terms unless the court finds the [writing] record
to have been intended also as a complete and exclusive statement of the terms of the é.greement.

20 Uniform Commercial Code; Leases; Seals Inoperative: Amend RSA 382-A:2A-203 to read as
follows:
382-A:2A-203 Seals Inoperative. The affixing of a seal to a [witing] record evidencing a lease

contract or an offer to enter into a lease contract deoes not render the [weiting] record a sealed



W 00 -1 4 W

QY D W 0 L 0 W b N N N N OO BN DN D s s e s e e
G o s W b = O W e =] Ot b W= O W -] Ul W=D

Amendment to HB 1503-FN
-Page 7-

instrument and the law with respect to sealed instruments does not apply to the lease contract or
offer.

21 Uniform Commercial Code; Leases; Firm Offers. Amend RSA 382-A:2A-205 to read as
follows:

382-A:2A-205 Firm Offers. An offer by a merchant to lease goods to or from another person in a
signed [weiting] record that by its terms gives assurance it will be held open is not revocable, for
lack of consideration, during the time stated or, if no time is stated, for a reasonable time, but in no
event may the period of irrevocability exceed 3 months. - Any such term of assurance on a form
supplied by the offeree must be separately signed by the offeror.

22 Uniform Commercial Code; Leases; Modification, Recission, and Waiver. Amend RSA 382-
A:2A-208(2) to read as follows:

(2) A signed lease agreement that excludes modification or rescission except by a
signed [wxiting]) record may not be otherwise modified or rescinded, but, except as bhetween
merchants, such a requirement on a form supplied by a merchant must be separately signed by the
other party.

23 Uniform Commercial Code; Negotiable Instruments. Amend RSA 382-A:3-104(3) to read as
follows:

(8) does not state any other undertaking or instruction by the person promising or
ordering payment to do any act in addition to the payment of money, but the promise or order may
contain (i) an undertaking or power to give, maintain, or protect collateral to secure payment, (ii) an
authorization or power to the holder to confess judgment or realize on or dispose of collateral, [ex]
(iii) a waliver of the benefit of any law intended for the advantage or protection of an obligor; (iv) a
term that specifies the law that governs the promise or order; or (v) an undertaking to
resolve in a specified forum a dispute concerning the promise or order.

24 Uniform Commercial Code; Negotiable Instruments; Issue of Instrument. Amend RSA 382-
A:3-105(a) to read as follows:
(a) "Issue" means:

(1) the first delivery of an instrument by the maker or drawer, whether to a holder
or nonholder, for the purpose of giving rights on the instrument to any person; or

(2) if agreed by the payee, first transmission by the drawer to the payee of an
image of an item and information derived from the item in a manner that ehables the
depository bank to collect the item by transferring or presenting under federal law an
electronic check.

25 Uniform Commercial Code; Negotiable Instruments; Discharge by Cancellation or
Renunciation. Amend RSA 382-A:3-604 to read as follows:
382-A:3-604 Discharge by Cancellation or Renunciation.
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(a) A person entitled to enforce an instrument, with or without consideration, may
discharge the obligation of a party to pay the instrument (i) by an intentional voluntary act, such as
surrender of the instrument to the party, destruction, mutilation, or cancellation of the instrument,
cancellation or striking out of the party's signature, or the addition of words to the instrument
indicating discharge, or {(i1) by agreeing not to sue or otherwise renouncing rights against the party
by a signed [writing] record. The obligation of a party to pay a check is not discharged solely
by the destruction of the check in connection with a process in which information is
extracted from the check and an image of the check is made, and subsequently, the
information and image are transmitted for payment.

(b) Cancellation or striking out of an indorsement pursuant to subsection (a) does not
affect the status and rights of a party derived from the indorsement

26 Uniform Commercial Code; Funds Transfers; Payment Order. Amend the introductory
paragraph of RSA 382-A:4A-103(a){1) to read as follows:

(1) "Payment order" means an instruction of a sender to a receiving bank,
transmitted orally, [eleetrenically], or in [weiting] a record, to pay, or to cause another bank to pay,
a fixed or determinable amount of money to a beneficiary if:

27 Uniform Commercial Code; Funds Transfers; Security Procedure. Amend RSA 382-A:4A-201
to read as follows:

382-A:4A-201 Security Procedure. "Security procedure" means a procedure established by
agreement of a customer and a receiving bank for the purpose of (i) verifying that a payment order or
communication amending or cancelling a payment order is that of the customer, or (i) detecting
error in the transmission or the content of the payment order or communication. A security
procedure may impose an obligation on the receiving bank or the customer and may require
the use of algorithms or other codes, identifying words, [ex] numbers, symbols, sounds or
biometrics, encryption, callback procedures, or similar security devices. Comparison of a signature
on a payment order or communication with an authorized specimen signature of the customer or
requiring that a payment order be sent from a known email address, IP address or phone
number is not by itself a security procedure.

28 Uniform Commercial Cede; Funds Transfers; Authorized and Verified Payment Orders.
Amend RSA 382-A:4A-2b2(a)-(c) to read as follows:

{a) A payment order received by the receiving bank is the authorized order of the person
identified as sender if that person authorized the order or is otherwise bound by it under the law of
agency.

(b) If a bank and its customer have agreed that the authenticity of payment orders
issued to the bank in the name of the customer as sender will be verified pursuant to a security
procedure, a payment order received by the receiving bank is effective as the order of the customer,

whether or not authorized, if (i) the security procedure is a commercially reasonable method of
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providing security against unauthorized payment orders, and (i) the bank proves that it accepted
the payment order in good faith and in compliance with the bank's obligation under the security
procedure and any [weitten] agreement or instruction of the customer, evidenced by a record,
restricting acceptance of payment orders issued in the name of the customer. The bank is not
required to follow an instruction that violates [aswritten] an agreement evidenced by a record with
the customer or notice of which is not received at a time and in a manner affording the bank a
reasonable opportunity to act on it before the payment order is accepted.

(c} Commercial reasonableness of a security procedure is a question of law to be
determined by considering the wishes of the customer expressed to the bank, the circumstances of
the customer known to the bank, including the size, type, and frequency of payment orders normally
issued by the customer to the bank, alternative security procedures offered to the customer, and
security procedures in general use by customers and receiving banks similarly situated. A security
procedure is deemed to be cc;mmercially reasonable if (i) the security procedure was chosen by the
customer after the bank offered, and the customer refused, a security procedure that was
commercially reasonable for that customer, and (ii) the customer expressly agreed in [weriting] a
record to be bound by any payment order, whether or not authorized, issued in its name and
accepted by the bank in compliance with the bank's obligations under the security procedure
chosen by the customer.

29 Uniform Commercial Code; Funds Transfers; Unenforceability of Certain Verified Payment
Orders. Amend RSA 382-A:4A-203(a)(1) to read as follows:

(1) By express [weitben] agreement evidenced by a record, the receiving bank may
limit the extent to which it is entitled to enforce or retain payment of the payment order.

30 Uniform Commercial Code; Funds Transfers; Misdescription of Beneficiary, Amend RSA
382-A:4A-207(c)(2) to read as follows:

(2) If the originator is not a bank and proves that the person identified by number
was not entitled to receive payment from the originator, the originator is not obliged to pay its order
unless the originator's bank proves that the originator, before acceptance of the originator's order,
had notice that payment of a payment order issued by' the originator might be made by the
beneficiary's bank on the basis of an identifying or bank account number even if it identifies a person
different from the named beneficiary. Proof of notice may be made by any admissible evidence. The
originator's bank satisfies the burden of proof if it proves that the originator, before the payment
order was accepted, signed a [waiting] record stating the information to which the notice relates.

31 Uniform Commercial Code; Funds 'Transfer; Misdescription of Intermediary Bank or
Beneficiary's Bank.  Amend RSA 382-A:4A-208(b)(2) to read as follows:

(2) If the sender is not a bank and the receiving bank proves that the sender, before

the payment order was accepted, had notice that the receiving bank might rely on the number as the

proper identification of the intermediary or beneficiary's bank even if it identifies a person different
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from the bank identified by name, the rights and obligations of the sender and the receiving bank
are governed by subsection (b)(1), as though the sender were a bank. Proof of notice may be made by
any admissible evidence. The receiving bank satisfies the burden of proof if it proves that the
sender, before the payment order was accepted, signed a [writing] record stating the information to
which the notice relates,

32 Uniform Commercial Code; Funds Transfers; Rejection of Payment Order. Amend RSA 382-
A:4A-210(a) to read as follows:

(a) A payment order is rejected by the receiving bank by a notice of rejection transmitted
to the sender orally[—eleetronically —orin-weiting]| or in a record. A notic_:e of rejection need not use
any particular words and is sufficient if it indicates that the receiving bank is rejecting the order or
will not execute or pay the order. Rejection is.effective when the notice is given if transmission is by
a means that is reasonable in the circumstances. If notice of rejection is given by a means that is not
reasonable, rejection is effective when the notice is received. If an agreement of the sender and
receiving bank establishes the means to be used to reject a payment order, (i) any means complying
with the agreement is reasonable and (ii) any means not complying is not reasonable unless no
significant delay in receipt of the notice resulted from the use of the noncomplying means.

33 Uniform Commercial Code; Funds Transfer; Cancellation and Amendment of Payment
Order. Amend RSA 382-A:4A-211(a) to read as follows:

{a) A communication of the sender of a payment order cancelling or amending the order
may be transmitted to the receiving bank orally[;electronically—orin—writing] or in a record. If a
security procedure is in effect between the sender and the receiving bank, the communication is not
effective to cancel or amend the order unless the communication is verified pursuant to the security
procedure or the bank agrees to the cancellation or amendment.

34 Uniform Commereial Code; Letters of Credit; Choice of Law and Forum. Amend RSA 382-
A:5-116(c)-(e) to read as follows:

(c) For the purpose of jurisdiction, choice of law, and recognition of interbranch
letters of credit, but not enforcement of a judgment, all branches of ¢ bank are considered
separate juridical entities and a bank is considered to be located at the place where iils
relevant branch is considered to be located under subsection (d).

(d) A branch of a bank is considered to be located at the address indicated in
the branch's undertaking. If more than one address is indicated, the branch is considered
to be located at the address from which the undertaking was issued.

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

or adviser under subsection (a) or (b), (ii) the relevant undertaking incorporates rules of custom or
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practice, and (iii) there is conflict between this article and those rules as applied to that undertaking,
those rules govern except to the extent of any conflict with the nonvariable provisions specified in
Section 5-103(c).

[(83] ¢f) If there is conflict between this article and Article 3, 4, 4A, or 9, this article

© governs.

[{e3] () The forum for settling disputes arising out of an undertaking within this article
may be chosen in the manner and with the binding effect that governing law may be chosen in.
accordance with subsection (a).

35 Uniform Commercial Code; Documents of Title; Control of Electronic Document of Title.
Amend RSA 382-A:7-106(b) to read as follows:

(b) A system satisfies subsection (a), and a person[-is-deemed-to-have] has control of an
electronic document of title, if the document is created, stored, and [assigned] transferred in such a
manner that: -

(1) a single authoritative copy of the document exists which is unique, identifiable,
and, except as otherwise provided in paragraphs (4), (5), and (6), unalterable;
(2) the authoritative copy identifies the person asserting control as:
(A) the person to which the document was issued; or
(B) if the authoritative copy indicates that the document has been transferred,
the person to which the document was most recently transferred;
(3) the authoritative copy is communicated to and maintained by the person
asserting control or its designated custodian;
(4) copies or amendments that add or change an identified [assignee] éransferee of
the authoritative copy can be made only with the consent of the person asserting control;
(5) each copy of the authoritative copy and any copy of a copy is readily identifiable
as a copy that is not the authoritative copy; and
(6) any amendment of the authoritative copy is readily identifiable as authorized or
unauthorized.

(c) A system satisfies subsection (a) and a person has control of an electronic
document of title if an electronic copy of the document, a record attached to or logically
associated with the electronic copy, or a system in which the electronic copy is recorded:

(I) enables the person to readily identify each electronic copy as an
authoritative copy or nonauthoritative copy;

(2) enables the person readily to identify itself in any way, including by
name, identifying number, cryptographic key, office, or account number as the person to
which each authoritative electronic copy was issued or transferred; and

(3) gives the person exclusive power, subject to subsection (h) to:
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{A) prevent others from altering the person to which each authoritative
electronic copy has been issued or transferred; and
(B) transfer control of each authoritative electronic copy.

(d) If a person has the powers that are specified in subsection (¢)(3), the powers
are presumed to be exclusive.

(e) A person has control of an electronic document of title if another person,
other than the transferor of an interest in the document:

(1) has control of the document and acknowledges that it has control on
behalf of the person; or

(2) obtains control of the document after having acknowledged that it will
obtain control of the document on behalf of the person.

(f) A person that has conirol under this section is not required to acknowledge
that it has or will obtain control on behalf of another p;rson.

(g) If a person acknowledges that it has or will obtain control on behalf of
another person, unless the person otherwise agrees or law other than this article otherwise
provides, the person does not owe any duty to the other person and is not required to
confirm the acknowledgment to another person.

(h) A power is exclusive under subsection (c)(3), even if:

(1) the authoritative electronic copy, a record attached to or logically
associated with the electronic copy or a system in which the electronic copy is recorded
limits the use of the document or has a protocol that is programmed to cause a change,
including a transfer or loss of control; or

(2) the person shares the power with another person.

36 Uniform Commercial Code; Investment Securities; Definitions. Amend RSA 382-A:8-102(6)(1)
to read as follows:
(i) send a signed [weiting] record, or
37 Uniform Commercial Code; Investment Securities; Definitions, Amend RSA 382-A:8-106(d)-
{(g) to read as follows:

{(d) A purchaser has "control" of a security entitlement if:

(1) the purchaser becomes the entitlement holder;

(2) the securities intermediary has. agreed that it will comply with entitlement
orders originated by the purchaser without further consent by the entitlement holder; or

(3) another person

en-behalf of the-purehaser] other than the transferor of an interest in the security entitlemeni:

(A) has control of the security entitlement and acknowledges that it has

control on behalf of the purchaser; or
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(B) obtains control of the security entitlement after having
acknowledged that it will obtain control of the security entitlement on behalf of the
purchaser.

(e) If an interest in a security entitlement is granted by the entitlement holder to the
entitlement holder's own securities intermediary, the securities intermediary has control.

{f) A purchaser who has satisfied the requirements of subsection (¢) or (d) has control
even if the registered owner in the case of subsection (¢) or the entitlement holder in the case of
subsection (d) retains the right to make substitutions for the uncertificated security or security
entitlement, to originate instructions or entitlement orders to the issuer or securities intermediary,
or otherwise to deal with the uncertificated security or security entitlement.

(g) An issuer or a securities intermediary may not enter into an agreement of the kind
described in subsection (c}(2) or {d}(2) without the consent of the registgred owner or entitlement
holder, but an issuer or a securities intermediary is not required te enter info such an agreement
even though the registered owner or entitlement holder so directs. An issuer or securities
intermediary that has entered into such an agreement is not required to confirm the existence of the
agreement to another party unless requested to do so by the registered owner or entitlement holder.

(h) A person that has control under this section is not required to acknowledge
that it has conirol on behalf of a purchaser.

' (i) If a person acknowledges that it has or will obtain control on behalf of a
purchaser, unless the person otherwise agrees or law other than this article otherwise
provides, the person does not owe any duty to the purchaser aﬁd is not required to confirm
the acknowledgment to another person.

38 Uniform Commercial Code; Investment Securities; Protected Purchaser. Amend RSA 382-
A:8-303(b) to read as follows:

(b) [Hreddition—te-sequiring—the—rights—of-a—purehaser—a] A protected purchaser also
acquires its interest in the security free of any adverse claim.

39 Uniform Commercial Code; Investment Securities; Acquisition of Security Entitlement from
Securities Intermediary, Amend RSA 382-A:8-501(d) to read as follows: -

(d) If a securities intermediary holds a financial asset for another person, and the
financial asset is registered in the name of, payable to the order of, or specially indorsed to the
[ether] person, and has not been indorsed to the securities intermediary or in blank, the other person
is treated as holding the financial asset directly rather than as having a security entitlement with
respect to the financial asset.

40 Uniform Commercial Code; Secured Transactions; Definitions. Amend RSA 382-A:9-102(2) to
read as follows:
(2) "Account", except as used in "account for", "account to,” "account statement,”

"customer’'s account,” "on account of,” "statement of account,” and paragraphs (14) and (29)
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means a right to payment of a monetary obligation, whether or not earned by performance, (i) for
property that has been or is to be sold, leased, licensed, assigned, or otherwise disposed of, (ii) for
services rendered or to be rendered, (iii) for a policy of insurance issued or to be issued, (iv) for a
secondary obligation incurred or to be incurred, (v) for energy provided or to be provided, (vi} for the
use or hire of a vessel under a charter or other contract, (vii} arising out of the use of a credit or
charge card or information contained on or for use with the card, or (viii) as winnings in a lottery or
other game of chance operated or sponscred by a State, governmental unit of a State, or person
licensed or authorized to operate the game by a State or governmental unit of a State. The term
includes controllable accounis and health-care-insurance receivables. The term does not include
(@) [e

tort claims, (iii) deposit accounts, (iv) investment property, (v) letter-of-credit rights or letters of

at] chattel paper, (ii) commercial

credit, or (vi) rights to payment for money or funds advaneced or sold, other than rights arising out of
the use of a credit or charge card or information contained on or for use with the card, or (vii)
rights to payment evidenced by an instrument.
41 New Paragraphs; Definitions; Uniform Commercial Code; Secured Transactions; Assignee.
Amend RSA 382-A:9-102 by inserting after paragraph (6) the following new paragraphs:
(6A) “Assignee” means a person:

(A) in whose favor a security interest that secures an obligation is created or
provided for under a security agreement, whether or not an obligatidn to be secured is outstanding;
or

{(B) to which an account, chattel paper, payment intangible, or promissory note
has been sold.

(6B) “Assignor” means a person that:

(A) under a security agreement creates or provides for a security interest that
secures an obligation; or

(B) sells an account, chattel paper, payment intangible, or promissory note.

42 Uniform Commercial Code; Secured Trénsactions; Definitions. RSA 382-A:9-102(11) is
repealed and reenacted to read as follows:
(11) "Chattel paper" means:

(A) a right to payment of a monetary obligation secured by specific goods, if the
right to payment and security agreement are evidenced by a record; or

(B) a right to payment of a monetary obligation owed by a lessee under a lease
agreement with respect to specific goods and a monetary obligation owed by the lessee in connection
with the transaction giving rise to the lease, if: )

' (i) the right to payment and lease agreement are evidenced by a record; and
(i) the predominant purpose of the transaction giving rise to the lease was to

give the lessee the right to possession and use of the goods.
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The term does not include (i) a right to payment arising out of a charter or other contract involving
the use or hire of a vessel or (ii} a right to payment arising out of the use of a credit or charge card or
information contained on or for use with the card.

43 New Paragraphs; Uniformm Commercial Code; Secured Transactions; Definitions. Amend
RSA 382-A:9-102 by inserting after paragraph 27 the following new paragraphs:

(27A) “Controllable account” means an account evidenced by a controllable electronic
record that provides that the account debtor undertakes to pay the person that under Section 12-105
has control of the controllable electronic record.

(27B) “Controllable payment intangible” means a payment intangible evidenced by a
controllable electronic record that provides that the account debtor undertakes to pay the person
that under Section 12-105 has control of the controllable electronic record.

44 New Paragraph; Uniform Commercial Code; Secured Transactions; Definitions. Amend RSA
382-A:9-102 by inserting after paragraph 31 the following new paragraph:

{31A) “Electronic money” means money in an electronic form.

45 Uniform Commercial Code; Secured Transactions; Definitions. Amend RSA 382-A:9-102(42)
to read as follows:

(42) "General intangible” means any personal property, including things in action,
other than accounts, chattel paper, commercial tort claims, deposit accounts, documents, goods,
instruments, investment property, letter-of-credit rights, letters of credit, money, and oil, gas, or
other minerals before extraction. The term includes controllable electronic records, payment
intangibles and software.

46 Uniform Commercial Code; Secured Transactions; Definitions. Amend RSA 382-A:9-102(47)
to read as follows:

(47) "Instrument" means a negotiable instrument (defined in Section 3-104), or any
other writing that evidences a right to the payment of a monetary obligation, is not itself a security
agreement or lease, and is of a type that in ordinary course of business is transferred by delivery
with any necessary indorsement or assignment. The term does not include (i) investment property,
(i) letters of credit, [ex] (iii) writings that evidence a right to payment arising out of the use of a
credit or charge card or information contained on or for use with the card, or (iv) writings that
evidence chattel paper.

47 New Paragraph; Definitions; Money; Secured Transactions; UCC. Amend RSA 382-A:9-102
by inserting after paragraph (54) the following new paragraph:

(54A) “Money” has the meaning provided in Section 1-201(24), but the term does not
include (i) a deposit account or (1) money in an electronic form that cannot be subjected to control
under Section 9-105A. l

48 Definitions; Payment Intangible; Secured Transactions; UCC. Amend RSA 382-A:9-102(61)

to read as follows:
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(61) "Payment intangible" means a general intangible under which the account
debtor's principal obligation is a monetary obligation. The term includes ¢ controllable payment
intangible.

49 New Paragraph; Definitions; Tangible Money; Secured Transactions; UCC. Amend RSA 382-
A:9-102 by ‘inserting after paragraph (79) the following new paragraph:

{794A) “Tangible money” means money in a tangible form.

50 Definitions; Controllable Electronic Record; Qualified Purchaser; Secured Transactions;
UCC. Amend RSA 382-A:9-102(b) to read as follows: _

{b) "Control" as provided in Section 7-106 and the following definitions in other articles

apply to this article:
"Applicant" Section 5-102.
"Beneficiary" Section 5-102.
"Broker” Section 8-102.
"Certiﬁc:ated security" Section 8-102.
"Check" Section 3-104.
"Clearing corporation” Section 8-102.
"Contract for sale" Section 2-106.
“Controllable electronic record” Section 12-102.
"Customer" Section 4-104.
*Entitlement holder" Section 8-102.
"Financial asset" Section 8-102.
"Holder in due course" Section 3-302.
"Issuer" (with respect to a letter of credit or letter-of-credit right) Section 5-102.
"Issuer" (with respect to a security) Section 8-201.
"Issuer” (with respect to documents of title) Section 7-102,
"Lease" Section 2A-103.
"Lease agreement" Section 2A-103.
"Lease contract" Section 2A-103.
"Leasehold interest” Section 2A-103.
"Lessee" Section 2A-103.
"Lessee in ordinary course of business" Section 2A-103.
"Lessor" Section 2A-103.
"Lessor's residual interest” Section 2A-103.
"Letter of credit” Section 5-102,
"Merchant" Section 2-104.
"Negotiable instrument" Section 3-104.

"Nominated person" Section 5-102,
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"Note" Section 3-104.
"Proceeds of a letter of credit” Section 5-114.
"Prove" Section 3-103.
“Qualifying purchaser” Section 12-102.
"Sale" Section 2-106.
"Securities account” Section 8-501.
"Securities intermediary” Section 8-102.
"Security” Section 8-102.
"Security certificate" Section 8-102,
"Security entitlement" Section 8-102.
"Uncertificated security"” Section 8-102.

51 Control of Deposit Account; Secured Transactions; UCC. Amend RSA 382-A:9-104 to read as
follows:

382-A:9-104 Control of Deposit Account.

(a) Requirements for control. A secured party has control of a deposit account if:

(1) the secured party is the bank with which the deposit account is maintained;

(2) the debtor, secured party, and bank have agreed in [en-authenticated] a signed
record that the bank will comply with instructions originated by the secured party directing
digposition of the funds in the deposit account without further consent by the debtor; [e¥]

(3) the secured party becomes the bank's customer with respect to the deposit
account; or

(4) another person, other than the debtor:

(A) has control of the deposit account and acknowledges that it has
control on behalf of the secured party; or

(B) obtains control of the deposit account after having ackrowledged
that it will obtain control of the deposit account on behalf of the secured party.

(b) Debtor's right to direct disposition., A secured party that has satisfied subsection (a)
has control, even if the debtor retains the right to direct the disposition of funds from the deposit
account.

52 Control of Electronic Copy of Record Evidencing Chattel Paper; Secured Transactions; UCC.
RSA 382-A:9-105 is repealed and reenacted to read as follows:
382-A:9-105 Control of Electronic Copy of Record Evidencing Chattel Paper.

(a) General rule: control of electronic copy of record evidencing chattel paper. A
purchaser has control of each authoritative electronic copy of a record evidencing chattel paper if a
system employed for evidencing the assignment of interests in the chattel paper reliably establishes

the purchaser as the person to which the chattel paper was assigned.
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{b) Single authoritative copy. A system satisfies subsection (a) if the record or records
evidencing the chattel paper are created, stored, and‘assigned in such a manner that:
(1) a single authoritative copy of the record or records exists which is unique,
identifiable, and, except as otherwise provided in paragraphs (4}, (5), and (6), unalterable;
(2) the authoritative copy identifies the purchaser as the assignee of the record or
records;
(3) the authoritative copy is communicated to and maintained by the purchaser or
its designated custodian;
(4) copies or amendments that add or change an identified assignee of the
authoritative copy can be made only with the consent of the purchaser;
{5) each copy of the authoritative copy and any copy of a copy is readily identifiable
as a copy that is not the authoritative copy; and
(6) any amendment of the authoritative copy is readily identifiable as authorized or
unauthorized.
(c) One or more authoritative copies. A system satisfies subsection (a) and a purchaser
has control of an electronic copy of a record evidencing chattel paper if: ‘
(1) the electromnic copy, a record attached to or logically associated with the electronic
copy, or a system in which the electronic copy is recorded:

(A) enables the person readily to identify each electronic copy as an authoritative
copy or nonauthoritative copy;

(B) enables the purchaser readily to identify itself in any way, including by
name, identifying number, cryptographic key, office, or account number, as the assignee of each
authoritative electronic copy; and

(C) gives the purchaser exclusive power, subject to subsection (d), to:

(i) prevent others from adding or changing an identified assignee of each
authoritative electronic copy; and '
(i1) transfer control of each authoritative electrenic copy; or
{2) another person, other than the debtor:

(A) has control of each authoritative electronic copy and acknowledges that it
has control on behalf of the purchaser; or

(B) obtains control of each authoritative electronic copy after having
acknowledged that it will obtain control of the electronic copy on behalf of the purchaser.

{(d) Presumption of exclusivity of certain powers. If a person has the powers that are
specified in subsection (¢)(1)(C), the powers are presumed to be exclusive.

(e) Meaning of exclusive. A power is exclusive under subsection (b)(1X(C), even if:
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(1) the electronic copy, a record attached to or logically associated with the electronic
copy, or a system in which the electronic copy is recorded limits the use of the electronic record or
has a protocol programmed to cause a change, including a transfer or loss of control; or

(2) the purchaser shares the power with another person. |

53 Nelw Section; Control of Electronic Money. Amend RSA 382-A by inserting after section 9-
105 the following new section:
382-A: 9-105A Control of Electronic Money. ~
(a) General rule: control of electronic money. A person has control of electronic money if:

(1) the electronic money, a record attached to or logically associated with the

electronic money, or a system in which the electronic money is recorded gives the person:
{A) the power to avail itself of substantially all the benefit from the electronic
money; and
(B) exclusive power, subject to subsection (b), to:
(1) prevent others from availing themselves of substantially all the benefit
from the electronic money; and
(ii) transfer control of the electronic money to another person or cause
another person to obtain control of other electronic money as a result of the transfer of the electronic
money; and

(2) the electronic money, a record attached to or logically associated with the
electronic money, or a system in which the electronic money is recorded enables the person readily to
identify itself in any way, including by name, identifying number, cryptographic key, office, or
account number, as having the pewers under paragraph (1).

(b) Presumption of exclusivity of certain powers. If a person has the powers that are
specified in subsection (a)(1)(B), the powers are presumed to be exclusive.

(¢} Control through another person. A person has control of electronic money if another
person, other than the transferor of an interest in the electronic money:

(1) has control of the electronic money and acknowledges that it has control on
behalf of the person, or

(2) obtains control of the electronic money after having acknowledged that it will
obtain control of the electronic money on behalf of the person.

(d) Meaning of exclusive. A power is exclusive under subsection (a)(1)(B), even if:

(1) the electronic money, a record attached to or logically associated with the
electronic money, or a system in which the electronic money is recorded limits the use of the
electronic money or has a protocol programmed to cause a change, including a transfer or loss of
control; or

(2) the person shares the power with ancther person.
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54 New Sections; Control of Controllable Electronic Record, Controllable Account, or
Controllable Payment Intangible; Nor Requirement to Confirm; Secured Transactions; UCC. Amend
RSA 382-A by inserting after section 107 the following new sections:

382-A:9-107A Control of Controllable Electronic Record, Controllable Account, or Controllable
Payment Intangible.

(a) Control under Section 12-105. A secured party has control of a controllable electronic
record as provided in Section 12-105. _

(b) Control of controllable account and controllable payment intangible. A secured party
has control of a controllable account or controllable payment intangible if the secured' party has
control of the controllable electronic record that evidences the controllable account or controllable
payment intangible.

382-A:9-107B No Requirement to Acknowledge or Confirm; No Duties.

{a) No requirement to acknowledge. A person that has control under Section 9-104, 9-
105, or 9-105A is not required to acknowledge that it has or will obtain contrel on behalf of another
person.

(b) No duties or confirmation. If a person acknowledges that it has or will obtain control
on behalf of another person, unless the person otherwise agrees or law other than this article
otherwise provides, the person does not owe any duty to the other person and is not required to
confirm the acknowledgment to another person.

55 Attachment and Enforceability of Security Interest; Secured Transactions; UCC. Amend
RSA 382-A:9-203(b)(3) to read as follows:

(3) one of the following conditions is met:

(A) the debtor has [authenticated] signed a security agreement that provides a
description of the collateral and, if the security interest covers timber to be cut, a description of the
land concerned;

(B) the collateral is not a certificated security and is in the possession of the
secured party under Section 9-313 pursuant to the debtor's security agreement;

(C) the collateral is a certificated security in registered form and the security
certificate has been delivered to the secured party under Section 8-301 pursuant to the debtor's
security agreement; [ex]

(D) the collateral is controllable accounts, controli’able electronic records,
controllable payment intangibles, deposit accounts, [eleetronie—chattel-paper;] electronic
documents, electronic money, investment property, or letter-of-credit rights[r—er--cleetrenie
documents;] and the secured party has control under Section 7-106, 9-104, 9-105, 9-1054, 9-1086, [ex]
9-107, or 9-107A pursuant to the debtor's security agreement; or

(E) the collateral is chattel paper and the secured party has possession

and conirol under Section 9-314A pursuant to the debtor's security agreement,
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56 Attachment and Enforceability; Secured Transactions; UCC. Amend RSA 382-A:9-203(b)-(c)
to read as follows:

(b) When after-acquired property clause not effective. Subject to subsection (c), a
security interest does not attach under a term constituting an after-acquired property clause to:

(1) consumer goods, other than an accession when given as additional security,
unless the debtor acquires rights in them within 10 da-ys after the secured party gives value; or

(2) a commercial tort claim. -

(¢) Limitation on subsection (b). Subsection (b) does not prevent a security
interest from attaching:

(1) to consumer goods as proceeds under Section 9-315(a) or commingled
goods under section 9-336(c);

(2) to a commercial tort claim as proceeds under Section 9-315(a); or

(8) under an after-acquired property clause to property that is proceeds of
consumer goods or a commercial tort claim.

(d) Future advances and other value. A security agreement may provide that collateral
secures, or that accounts, chattel paper, payment intangibles, or promissory notes are sold in
connection with, future advances or other value, whether or not the advances or value are given
pursuant to commitment. ‘

57 Duties and Rights; Secured Party in Control; Secured Transactions; UCC. Amend the
introductory paragraph of RSA 382-A:9-207(c) to read as follows:

(c) Duties and rights when secured party in possession or control. Except as otherwise
provided in subsection (d), a secured party having possession of collateral or control of collateral
under Section 7-106, 9-104, 9-105, 9-105A, 9-106, [e¥] 9-107, or 9-107A:

58 Additional Duties of Secured Party; Secured Transactions; UCC. Amend RSA 382-A:9-208(b)
to read as follows: )

(b) Duties of secured party after receiving demand from debtor. Within 10 days after
receiving[-an-authenticated)] a signed demand by the debtor:

(1) a secured party having control of a deposit account under Section 9-104(a)(2)
shall send to the bank with which the deposit account is maintained [an-authenticated]a signed
statement that releases the bank from any further obligation to comply with instructions originated
by the secured party;

(2) a secured party having control of a deposit account under Section 9-104(a)(3)
shall:

(A} pay the debtor the balance on deposit in the deposit account; or

(B) transfer the balance on deposit into a deposit account in the debtor's name;
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(3) a secured party, other than a buyer, having control [efelectroniechattel paper]

under Section 9-105 of an electronic copy of a record evidencing chattel paper shall transfer

control of the electronic copy to the debtor or g person designated by the debtor; []

{4) a secured party having control of investment property under Section 8-106(d)(2)
or 9-106(b) shall send to the securities intermediary or commodity intermediary with which the
security entitlement or commodity contract is maintained an [authenticated—record] a signed
record that releases the securities intermediary or commodity intermediary from any further
obligation to comply with entitlement orders or directions originated by the secured party;

(5) a secured party having control of a letter-of-credit right under Section 9-107 shall
send to each person having an unfulfilled obligation to pay or deliver proceeds of the letter of credit
to the secured party [an-authenticated] a signed release from any further obligation to pay or
deliver proceeds of the letter of credit to the secured party; [and

(6) a secured party having control under Section 7-106 of an authoritative

copy of an electronic document of title shall transfer control of the authoritative copy to

the debtor or a person designated by the debtor;
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(7) a secured party having control under Section 9-105A of electronic money
shall transfer control of the electronic money to the debtor or a person designated by the
debtor; and

(8) a secured party having control under Section 12-105 of a controllable
electronic record shall transfer control of the controllable electronic record to the debtor
or a person designated by the debtor.

59 Law Governing Perfection; Secured Transactions; UCC. Amend RSA 382-A:9-301 to read as
follows:

382-A:9-301 Law Governing Perfection and Priority of Security Interests. Except as otherwise
provided in Sections 9-303 through [8-306] 9-306B, the following rules determine the law governing
perfection, the effect of perfection or nonperfection, and the priority of a security interest in
collateral:

(1} Except as otherwise provided in this section, while a debtor is located in a
jurisdiction, the local law of that jurisdiction governs perfection, the effect of perfection or
nonperfection, and the priority of a security interest in collateral.

{2) While collateral is located in a jurisdiction, the local law of that jurisdiction
governs perfection, the effect of perfection or nonperfection, and the priority of a possessory security
interest in that collateral.

(3) Except as otherwise provided in paragraph (4), while tangible negotiable
documents, goods, instruments, or tangible money[—er-toangible chattel paper] is located in a
jurisdiction, the local law of that jurisdiction governs:

(A) perfection of a security interest in the goods by filing a fixture filing;

(B) perfection of a security interest in timber to be cut; and

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

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

60 New Sections; Chattel Paper Evidenced by Authoritative Electronic Copy. Amend RSA 382-A
by inserting after section 9-306 the following new sections:
382-A:9-306A Law Governing Perfection and Priority of Security Interests in Chattel Paper.

(a) Chattel paper evidenced by authoritative electronic copy. Except as provided in
subsection (e), if chattel paper is evidenced only by an authoritative electronic copy of the chattel
paper or is evidenced by an authoritative electronic copy and an authoritative tangible copy, the local
law of the electronic chattel paper’s jurisdiction governs perfection, the effect of perfection or

nonperfection, and the priority of a security interest in the chattel paper.
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(b) Electronic Chattel Paper’s Jurisdiction. The following rules determine the electronic
chattel paper’s jurisdiction under this section:

(1) If the authoritative electronic copy of chattel paper, or a record attached to or
logically associated with the electronic copy which is readily available for review, expressly provides
that a particular jurisdiction is the electronic chattel paper’s jurisdiction for purposes of this part,
this article, or the [Uniform Coemmercial Code], that jurisdiction is the electronic chattel paper’s
jurisdiction. )

(2) If paragraph (1) does not apply and the rules of the system in which the
electronic copy is recorded are readily available for review and expressly provide that a particular
jurisdiction is the controllable electronic record’s jurisdiction for purposes of this part, this article, or
the [Uniform Commercial Code], that jurisdiction is the electronie chattel paper’s jurisdiction.

(3) If paragraphs (1) and (2) do not apply and the electronic cbpy, or a record
attached to or logically associated with the electronic copy which is readily available for review,
expressly provides that the chattel paper is governed by the law of a particular jurisdiction, that
jurisdiction is the electronic chattel paper’s jurisdiction.

(4) If paragraphs (1) through (3) do not apply and the rules of the system in which
the electronic copy is recorded are readily available for review and expressly provide that the chattel
paper or the system is governed by the law of a particular jurisdiction, that jurisdiction is the
electronic chattel paper’s jurisdiction.

(5) If paragraphs (1) through (4) do not apply, the electronic chattel paper’s
jurisdiction is the jurisdiction in which the debtor is located.

(¢) Relation of transaction to electronic chattel paper's jurisdiction not necessary.
Subsections (a) and (b) apply even if a transaction does not bear any relation to the electronic chattel
paper’s jurisdiction.

(d) Chattel paper evidenced by authoritative tangible copy. If an authoritative tangible
copy of a record evidences chattel paper and the chattel paper is not evidenced by an authoritative
electronic copy, while an authoritative tangible copy of a record evidencing chattel paper is located in
a jurisdiction, the local law of that jurisdiction governs:

(A) perfection of a security interest in the chattel paper by possession under
Section 9-3144A; and

(B) the effect of perfection or nonperfection and the priority of a security interest
in the chattel paper.”

(e) When perfection governed by law of jurisdiction where debtor is located. The local
law of the jurisdiction in which the debtor is located governs perfection of a security interest in
chattel paper by filing.

382-A:9-306B Law Governing Perfection and Priority of Security Interests in Controllable

Accounts, Controllable Electronic Records, and Controllable Payment Intangibles.



W o =1 4 G b W N

O 0 00 LI 00 O N OB B2 B D) OB OB BRI B B e e e e e e e e e
0 o WM R O WL~ 0T B W N o= O WO =10 U W N = O

Amendment to HB 1503-FN
- Page 25 -

(a) Governing law: general rules. Except as provided in subsection (b), the local law of
the controllable electronic record’s jurisdiction as specified in Section 12-107(c) and (d) governs
perfection, the effect of perfection or nonperfection, and the priority of a security interest in a
controllable account, controllable electronic record, or controllable payment intangible.

(b) When perfection governed by law of jurisdiction where debtor is located. The local
law of the jurisdiction in which the debtor is located governs:

(1) perfection of a security interest in a controllable account, controllable electronic
record, or controllable payment intangible by filing; and

(2) automatic perfection of a security interest in a controllable payment intangible

. created by a sale of the controllable payment intangible.

61 When Filing Required; Secured Transactions; UCC. Amend RSA 382-A:9-310(b)(8)-(10) to
read as follows:

(8) in controllable accounts, controllable electronic records, controllable
payment intangibles, deposit accounts, [eleetronie—chattel—paper;] electronic documents,
investment property, or letter-of-credit rights which is perfected by control under Section 9-314;

(9) in chattel paper which is perfected by possession and control under
Section 9-314A;

' (10) in proceeds which is perfected under Section 9-315; or

[&6}] (11) that is perfected under Section 9-316.

62 Perfection of Security Interests; Secured Transactions; UCC. Amend RSA 382-A:9-312 to
read as follows:

382-A:9-312 Perfection of Security Interests in Chattel Paper, Controllable Accounts,
Controllable Electronic Records, Controllable Payment Intangibles, Deposit Accounts,
Documents, Goods Covered by Documents, Instruments, Investment Property, Lef:ter-of-Credit
Rights, and Money; Perfection by Permissive Filing; Temporary Perfection Without Filing or
Transfer of Possession.

(a) Perfection by filing permitted. A security interest in chattel paper, [negetiable
decuments;] controllable accounts, controllable electronic records, controllable payment
intangibles, instruments, [e¥] investment property, or negotiable documents may be perfected by
filing.

(b} Control or possession of certain collateral. Except as otherwise provided in Section 9-
315(c) and (d) for proceeds:

(1) a security interest in a deposit account may be perfected only by control under
Section 9-314; -

(2) and except as otherwise provided in Section 9-308(d), a security interest in a

letter-of-credit right may be perfected only by control under Section 9-314; [and]
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(3) a security interest in fangible money may be perfected only by the secured
party's taking possession under Section 9-313; and

(4) a security iﬁterest in electronic money may be perfected only by conirol
under Section 9-314. N

() Goods covered by negotiable document. While goods are in the possession of a bailee
that has issued a negotiable document covering the goods:

(1) a security interest in the goods may be perfected by perfecting a security interest
in the document; and

(2) a security interest perfected in the document has priority over any security
interest that becomes perfected in the goods by another method during that time.

{d) Goods covered by nonnegotiable document. While goods are in the possession of a
bailee that has issued a nonnegotiable document covering the goods, a security interest in the goods
may be perfected by:

(1) issuance of a document in the name of the secured party;
(2) the bailee's receipt of notification of the secured party's interest; or
(3) filing as to the goods.

() Temporary perfection: new value. A security interest in certificated securities,
negotiable documents, or instruments is perfected without filing or the taking of possession or
control for a period of 20 days from the time it attaches to the extent that it arises for new value
given under [an-authenticated] a signed security agreement.

(f) Temporary perfection: goods or documents made available to debtor. A perfected
security interest in a negotiable document or goods in possession of a bailee, other than one that has
issued a negotiable document for the goods, remains perfected for 20 days without filing if the
secured party makes available to the debtor the goods or documents representing the goods for the
purpose of:

(1) ultimate sale or exchange; or
(2) loading, unloading, storing, shipping, transshipping, manufacturing, processing,
or otherwise dealing with them in a manner preliminary to their sale or exchange.

() Temporary perfection: delivery of security certificate or instrument to debtor. A
perfected security interest in a certificated security or instrument remains perfected for 20 days
without filing if the secured party delivers the security certificate or instrument to the debtor for the
purpose of:

(1) ultimate sale or exchange; or
{2) presentation, collection, enforcement, renewal, or registration of transfer,
(h) Expiration of temporary perfection. After the 20-day period specified in subsection

(e), (O, or (g) expires, perfection depends upon compliance with this article.
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63 Possession By Secured Party Perfection; Secured Transactions; UCC. Amend RSA 382-A:9-
313(a) to read as follows:

(a) Perfection by possession or delivery. Except as otherwise provided in subsection (b),

a secured party may perfect a security interest in [tangible—negotiable—doeuments;] goods,
instruments, negotiable tangible documents, or tangible money, [or-tangible-chattel paper] by
taking possession of the collateral. A secured party may perfect a security interest in certificated
securities by taking delivery of the certificated securities under Section 8-301.

64 Possession by a Secured Party; Perfection; Secured Transactions; UCC. Amend RSA 382-A:9-
313(c) to read as follows:

(c) Collateral in possession of person other than debtor. With respect to collateral other
than certificated securities and goods covered by a document, a secured party takes possession of
collateral in the possession of a person other than the debtor, the secured party, or a lessee of the
collateral from the debtor in the ordinary course of the debtor's business, when:

(1) the person in possession [suthenticates] signs a record acknowledging that it
holds possession of the collateral for the secured party's benefit; or

(2) the person takes possession of the collateral after having [authenticated] signed

a record acknowledging that it will hold possession of collateral for the secured party's benefit.
65 Perfection by Control; Secured Transactions; UCC. Amend RSA 382-A:9-314(a)-(b) to read as

follows:

(a) Perfection by control. A security interest in[-nwvestment-property.deposit-gecounts;

ts] controllable accounts,

controllable electronic records, controllable payment intangibles, deposit accounts,
electronic documents, electronic money, investment property, or letter-of-credit rights may
be perfected by control of the collateral under Section 7-106, 9-104, [9-105;] 9-105A4, 9-106,[-ex] 9-107,
or 9-107A.

(b) Specified collateral: time of perfection by control; continuation of perfection. A
security interest in controllable accounts, controllable electronic records, controllable
payment intangibles, deposit accounts,[—eleetronie—chattel—paper—letteroferedit—rights,—o¥]
electronic documents, electronic money, or letter-of-credit rights is perfected by control under
Section 7-106, 9-104, [8-105,] 9-1054, [ex] 9-107, or 9-107A when the secured party obtains control
and remains perfected by control only while the secured party retains control.

66 New Section; Perfection by Possession; Secured Transactions; UCC. Amend RSA 382-A by
inserting after section 9-314 the following new section:
9-314A Perfection by Possession and Control of Chattel Paper.
. {a) Perfection by possession and control. A secured party may perfect a security interest

in chattel paper by taking possession of each authoritative tangible copy of the record evidencing the
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chattel paper and obtaining control of each authoritative electronic copy of the electronic record
evidencing the chattel paper.

(b) Time of perfection; continuation of perfection. A security interest is perfected under
subsection (a) when the secured party takes possession and obtains control and remains perfected
under subsection {a) only while the secured party retains possession and control.

(¢} Application of Section 9-313 to Perfection by Possession of Chattel Paper. Section 9-
313(c) and (f) through (i) applies to perfection by possession of an authoritative tangible copy of a
record evidencing chattel paper.

67 Continued Perfection of Security Interest; Secured Transactions; UCC. Amend the
introductory paragraph of RSA 382-A:9-316(a) to read as follows:

{a) General rule: effect on perfection of change in governing law. A security interest
perfected pursuant to the law of the jurisdiction designated in Section 9-301(1), [ex] 2-305(c), 9-
306A(e), or 9-306B(b) remains perfected until the earliest of:

68 Continued Perfection of Security Interest; Secured Transactions; UCC. Amend RSA 382-A:9-
316(f) to read as follows:

() Change in jurisdiction of controllable electronic record, bank, issuer, nominated
person, securities intermediary, or commddity intermediary. A security interest in controllable
accounts, conirollable electronic records, controllable payment intangibles, chattle paper,
deposit accounts, letter-of-credit rights, or investment property which is perfected under the law of
the controllable electronic record's jurisdiction, the electronic chattel paper’'s jurisdiction,
the bank's jurisdiction, the issuer's jurisdiction, a nominated person's jurisdiction, the securities
intermediary's jurisdiction, or the commodity intermediary's jurisdiction, as applicable, remains
perfected until the earlier of:

(1) the time the security interest would have become unperfected under the law of
that jurisdiction; or
(2) the expiration of 4 mo;lths after a change of the applicable jurisdiction to another
jurisdiction.
69 Interest that Take Priority Over or Take Free of Security Interest or Agricultural lien;
Secured Transactions; UCC. Amend RSA 382-A:9-317 to read as follows:
382-A:9-317 Interests That Take Priority Over or Take Free of Security Interest or Agricultural
Lien.

(2} Conflicting security interests and rights of lien creditors. A security interest or

agricultural lien is subordinate to the rights of:

(1) a person entitled to priority under Section 9-322; and

(2) except as otherwise provided in subsection (e), a person that becomes a lien
creditor before the earlier of the time:

(A) the security interest or agricultural lien is perfected; or
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(B) one of the conditions specified in Section 9-203(b)(3) is met and a financing
statement covering the collateral is filed.

(b) Buyers that receive delivery. Except as otherwise provided in subsection (e), a
buyerf;—ether than a seccured—party;] of [tangible—chattel paper—tangible—documents;] goods,
instruments, tangible documents, or a certificated security takes free of a security interest or
agricultural lien if the buyer gives value and receives delivery of the collateral without knowledge of
the security interest or agricultural lien and before it is perfected.

(c) Lessees that receive delivery. Except as otherwise provided in subsection (e), a lessee
of goods takes free of a security interest or agricultural lien if the lessee gives value and receives
delivery of the collateral without knowledge of the security interest or agricultural lien and before it
is perfected.

(d) Licensees and buyers of certain collateral. Subject to subsections (f), (g), (h), and
(i) a licensee of a general intangible or a buyer, other than a secured party, of collateral other than
[tanpible —ehattel—papex;] electronic money, tangible documents, goods, instruments, or a
certificated security takes free of a security interest if the licensee or buyer gives value without
knou.rledge of the security interest and before it is perfected.

(e) Purchase-money security interest. Except as otherwise provided in Sections 9-320
and 9-321, if a person files a financing statement with respect to a purchase-money security interest
before or within 20 days after the debtor receives delivery of the collateral, the security interest
takes priority over the rights of a buyer, lessee, or lien creditor which arise between the time the
security interest attaches and the time of filing.

() Buyers of chattel paper. A buyer, other than a secured party, of chattel paper
takes free of a security interest if, without knowledge of the security interest and before it is
perfected, the buyer gives value and:

(1) receives delivery of each authoritative tangible copy of the record
evidencing the chattel paper; and,

(2) if each authoritative electronic copy of the record evidencing the chattel
paper can be subjected to control under Section 9-105, obtains conirol of each authoritative
electronic copy.

(g) Buyers of electronic documents. A buyer of an electronic document takes free
of a security interest if, without knowledge of the security interest and before it is perfected,
the buyer gives value and, if each authoritative electronic copy of the document can be
subjected to control under Section 7-106, obtains control of each authoritative electronic
copy.

(h) Buyers of controllable electronic records. A buyer of a controllable

electronic record takes free of a security interest if, without knowledge of the security
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interest and before it is perfected, the buyer gives value and obtains control of the
controllable electronic record.

(i) Buyers of controllable accounts and controllable payment intangibles, A
buyer, other than a secured party, of a controllable account or a controllable payment
intangible takes free of a security interest if, without knowledge of the security interest and
before it is perfected, the buyer gives value and obtains control of the controllable account
or controllable payment intangible.

70 New Section; Pricrity of Security Interests; Secured Transactions; UCC. Amend RSA 382-A
by inserting after section 9-326 the following new section:

382-A:9-326A Priority of Security Interests in Controllable Account, Controllable Electronic
Record, and Controllable Payment Intangible. A security interest in a controllable account,
controllable electronic record, or controllable payment intangible held by a secured party having
control of the account, electronic record, or payment intangible has priority over a conflicting
security interest held by a secured party that does not have control.

71 Priority of Purchaser of Chattel Paper or Instrument;Secured Transactions, UCC. Amend
RSA 382-A:9-330(a)-(b) to read as follows:

(a) Purchaser's priority: security interest claimed merely as proceeds. A purchaser of
chattel paper has priority over a security interest in the chattel paper which is claimed merely as
proceeds of inventory subject to a security interest if;

(1) in good faith and in the ordinary course of the purchaser's business, the
purchaser gives new value and takes possession of each authoritative tangible copy of the
record evidencing the chattel paper [ex] and obtains control under RSA 382-A:9-105 of each
authoritative electronic copy of the record evidencing the chattel paper [under-Seetion9-165];
and

(2) the [ehettel-paper—does) authoritative copies of the record evidencing the
chaitel paper do not indicate that [i¢-hes] the copies have been assigned to an identified assignee
other than the purchaser.

(b) Purchaser's priority: other security interests. A purchaser of chattel paper has
priority over a security interest in the chattel paper which is claimed other than merely as proceeds
of inventory subject to a security interest if the purchaser gives new value and takes possession of
each authoritative tangible copy of the record evidencing the chattel paper [e¥] and obtains .
control under RSA 382-A:9-105 of each authoritative electronic capy of the record evidencing
the chattel paper [underSeetion9-105] in good faith, in the ordinary course of the purchaser's
business, and without knowledge that the purchase violates the rights of the secured party. )

72 Priority Rights of Purchasers; Secured Transacticns; UCC. Amend RSA 382-A:9-331 to read

as follows:
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382-A:9-331 Priority of Rights of Purchasers of Controllable Accounts, Controllable
Electronic Records, Controlliable Payment Intangibles, Instruments, Documents, and
Securities Under Other Articles; Priority of Interests in Finanecial Assets and Security Entitlements
and Protections Against Assertions of Claims Under [Axtiele 8] Articles § and 12.

‘(a) Rights under Articles 3, 7, [and] 8, and 12 not limited. This article does not limit the
rights of a holder in due course of a negotiable instrument, a holder to which a negotiable document
of title has been duly negotiated, or a protected purchaser of a security, or a qualifying purchaser
of a contr;)llable account, controllable electronic record, or controllable payment
intangible. These holders or purchasers take priority over an earlier security interest, even if
perfected, to the extent provided in Articles 3, 7, [and] 8, end 12.

(b) Protection under [Axticle 8] Articles 8§ and 12. This article does not limit the rights
of or impose liability on a person to the extent that the person is protected against the assertion of a
claim under [Axtiele 8] Articles 8 and 12.

(¢) TFiling not notice. Filing under this article does not constitute notice of a claim or
defense to the holders, [ex] purchasers, or persons described in subsections (a) and (b).

73 Transfer of Money; Transfer of Funds; Secured Transactions; UCC. Amend RSA 382-A:9-332
to read as follows:
382-A:9-332 Transfer of Money; Transfer of Funds From Deposit Account.

(a) Transferee of tangible money. A transferee of tangible money takes the money free
of a security interest [unless-the-transferce-aets) if the transferee receives delivery of the money
without acting in collusion with the debtor in violating the rights of the secured party.

(b) Transferee of electronic money. A transferee of electronic money takes the
money free of a security interest if the transferee obtains control of the money without
acting in collusion with the debtor in violating the rights of the secured party.

(c) Transferee of funds from deposit account. A transferee of funds from a deposit
account takes the funds free of a security interest in the deposit account [anless-the-transferee-aets]
if the transferee receives the funds without acting in collusion with the debtor in violating the
rights of the secured party.

74 Discharge of Account Debtor; Secured Transactions; UCC. Amend RSA 382-A:9-406 to read
as follows:

382-A:9-406 Discharge of Account Debtor; Notification of Assignment; Identification and Proof of
Assignment; Restrit;tions on Assignment of Accounts, Chattel Paper, Payment Intangibles, and
Promissory Notes Ineffective.

(a) Discharge of account debtor; effect of notification. -Subject to subsections (b) through
(i) and (1), an account debtor on an account, chattel paper, or a payment intangible may discharge
its obligation by paying the assignor until, but not after, the account debtor receives a notification,

[authentieated] signed by the assignor or the assignee, that the amount due or to become due has
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been assigned and that payment is to be made to the assignee. After receipt of the notification, the
account debtor may discharge its obligation by paying the assignee and may not discharge the
obligation by paying the assignor.

(b) When notification ineffective. Subject to [subseetion—(h}] subsections (h) and (1),
notification is ineffective under subsection (a):

(1) if it dees not reasonably identify the rights assigned;

{(2) to the extent that an agreement between an account debtor and a seller of a
payment intangible limits the account debtor's duty to pay a person other than the seller and the
limitation is effective under law other than this article; or

(3) at the option of an account debtor, if the notification notifies the account debtor
to make less than the full amount of any installment or other periodic payment to the assignee, even
if:

(A) only a portion of the account, chattel paper, or payment intangible has been
assigned to that assignee;

(B) a portion has been assigned to another assignee; or

(C) the account debtor knows that the assignment to that assignee is limited.

{c) Proof of assignment. Subject to [subsection-(h)] subsections (h) and (), if requested
by the account debtor, an assignee shall seasonably furnish reasonable proof that the assignment
has been made. Unless the assignee complies, the account debtor may discharge its obligation by
paying the assignor, even if the account debtor has received a notification under subsection (a).

(d) Term restricting assignment generally ineffective. Except as otherwise provided in
subsection (e) and Sections 2A-303 and 9-407, and subject to subsection (h), a term in an agreement
between an account debtor and an assignor or in a promissory note is ineffective to the extent that it:

(1) prohibits, restricts, or requires the consent of the account debtor or person
obligated on the promissory note to the assignment or transfer of, or the creation, attachment,
perfection, or enforcement of a security interest in, the account, chattel paper, payment intangible,
or promissory note; or

(2) provﬁdes that the assignment or transfer or the creation, attachment, perfection,
or enforcement of the security interest may give rise to a default, breach, right of recoupment, claim,
defense, termination, right of termination, or remedy under the account, chattel paper, payment
intangible, or promissory note.

(e) Inapplicability of subsection {(d) to certain sales. Subsection (d) does not apply to the
sale of a payment intangible or promissory note, other than a sale pul_‘suant to a disposition under
Section 9-610 or an acceptance of collateral under Section 9-620.

® Legal restrictions on assignment generally ineffective. Except as otherwise provided
in Sections 2A-303 and 9-407 and subject to subsections (h) and (i), a rule of law, statute, or

regulation that prohibits, restricts, or requires the consent of a government, governmental body or
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official, or account debtor to the assignment or transfer of, or creation of a security interest in, an
account or chattel paper is ineffective to the extent that the rule of law, statute, or regulation:

(1) prohibits, restricts, or requires the consent of the government, governmental
body or official, or account debtor to the assignment or transfer of, or the creation, attachment,
perfection, or enforcement of a security interest in, the account or chattel paper; or

{2) provides that the assignment or transfer or the creation, attachment, perfection,
or enforcement of the security interest may give rise to a default, breach, right of recoupment, clﬁim,
defense, termination, right of termination, or remedy under the account or chattel paper.

(g) Subsection (b)(3) not waivable. Subject to subsection (h), an account debtor may not
walve or vary its option under subsection (b)(3).

(h) Rule for individual under other law. This section is subject to law other than this
article which establishes a different rule for an account debtor who is an individual and who
incurred the obligation primarily for personal, family, or household purposes.

(i) Inapplicability. This section does not apply to:

(1) an assignment of a health-care-insurance receivable; or

(2) an assignment or transfer of or creation of a security interest in:

(A) a claim or right to receive compensation for injuries or sickness as described
in 26 U.S.C.A § 104(a)(1) or (2), as amended from time to time; or

(B) a claim or right to receive benefits under a special needs trust as described in
42 U.8.C.A § 1396p(d)(4), as amended from time to time.

() Section prevails over inconsistent law. Except as otherwise provided in subsection (i),
this section prevails over any inconsistent provision of an existing or future statute, rule, or
regulation of this State unless the provision is contained in a statute of this State, refers expressly to
this section, and states that the provision prevails over this section.

(k) Inapplicability to interests in certain entities. Subsections (d), (f), and (j) do
not apply to a security interest in an ownership interest in a general partnership, limited
partnership, or limited liability company.

() Inapplicability of certain subsections. Subsections (a) through (c) and (g) do
not apply to a controllable account or controllable payment intangible.

756 Rights After Default; Secured Transactions; UCC. Amend RSA 382-A:9-601(b) to read as
follows:

(b) Rights and duties of secured party in possession or control. A secured party in
possession of collateral or control of collateral under Section 7-106, 9-104, 9-105, 9-105A4, 9-108, [ex]
9-107, or 9-107A has the rights and duties provided in Section 9-207.

76 Unknown Debtor or Secondary Obligor; Secured Transactions; UCC. RSA 382-A:9-605 is

repealed and reenacted to read as follows:
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(a) When no duty owed by secured party. Except as provided in subsection (b}, a secured
party does not owe a duty based on its status as secured party:
(1) to a person that is a debtor or obligor, unless the secured party knows:
(A) that the person is a debtor or obligor;
(B) the identity of the person; and
(C) how to communicate with the person; or
(2) to a secured party or lienholder that has filed a financing statement against a
person, unless the secured party knows:
(A) that the person is a debtor; and
(B) the identity of the person,

(b) When s;ecured party owes duty to debtor notwithstanding subsection (a). A secured
party owes a duty based on its status as a secured party to a person that is a debtor if, at the time
the secured party obtains control of collateral that is a controllable account, controllable electronic
record, or controllable payment intangible, the secured party knows that the information specified in
subsection (a)(1)(A), (B), or (C) is not provided by the collateral, a record attached to or logically
associated with the collateral, or the system in which the collateral is recorded.

77 WNotification Before Disposition of Collateral; Secured Transactions; UCC. Amend RSA 382-
A:9-611 to read as follows:
382-A:9-611 Notification Before Disposition of Collateral.

(a) "Notification date." In this section, "notification date" means the earlier of the date
on which:

(1} a secured party sends to the debtor and any secondary obligor [en-authenticated)
a signed notification of disposition; or
{2) the debtor and any secondary obligor waive the right to netification.

(b) Notification of disposition required. Except as otherwise provided in subsection (d), a
gsecured party that disposes of collateral under Section 9-610 shall send to the persons specified in
subsection (c) a reasonable authenticated notification of disposition.

(c) Persons to be notified. To comply with subsection (b), the secured party shall send
[arauthenticated] a signed notification of disposition to:

(1) the debtor;
(2) any secondary obligor; and
(3) if the collateral is other than consumer goods:
(A) any other person from which the secured party has received, before the
notification date, an authenticated notification of a claim of an interest in the collateral; '
(B) any other secured party or lienholder that, 10 days before the notification
date, held a security interest in or other lien on the collateral perfected by the filing of a financing

statement that:
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(1) identified the collateral;
“(il) was indexed under the debtor's name as of that date; and
(i) was filed in the office in which to file a financing statement against the
debtor covering the collateral as of that date; and
(C) any other secured party that, 10 days before the notification date, held a
security interest in the collateral perfected by compliance with a statute, regulation, or treaty
described in Section 9-311(a).

(d) Subsection (b) inapplicable: perishable collateral; recognized market. Subsection (b)
does not apply if the collateral is perishable or threatens to decline speedily in value or is of a type
customarily sold on a recognized market. ,

(¢} Compliance with subsection {(c)(3)(B). A secured party complies with the requirement
for notification prescribed by subsection {¢)(3)(B) if:

(1) not later than 20 days or earlier than 30 days before the notification date, the
secured party requests, in a commercially reasonable manner, information concerning financing
statements indexed under the debtor's name in the office indicated in subsection (c)(3}(B); and

(2) before the notification date, the secured party:

(A) did not receive a response to the request for information; or
(B) received a response to the request for information and sent [am
authentieated] a signed notification of disposition to each secured party or other lienholder named
in that response whose financing statement covered the collateral.
78 Contents and Form of Notification Before Disposition of Collateral; Secured Transactions;
UCC. Amend RSA 382-A:9-614 to read as follows:
382-A:9-614 Contents and Form of Notification Before Disposition of Collateral: Consumer-
Goods Transaction.
In a consumer-goods transaction, the following rules apply:
(1) A notification of disposition must provide the following informatien:
(A) the information specified in Section 9-613(1);
(B) a description of any liability for a deficiency of the person to which the
notification is sent;
(C) a telephone number from whi.ch the amount that must be paid to the secured
party to redeem the collateral under Section 9-623 is available; and
(D) a telephone number or mailing address from which additional information
concerning the disposition and the obligation secured is available.

(2) A particular phrasing of the notification is not required.

(3) The following form of noctification, when completed, provides sufficient
information:

[Name and address of secured party]
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[Date]

NOTICE OF OUR PLAN TO SELL PROPERTY

[Name and address of any obligor who is also a debtor]

Subject: [Identification of Transaction] '

We have your [describe collateral] , because you broke promises in cur agreement.

[For a public disposition:]

We will sell [describe collateral] at public sale. A sale could include a lease or license. The sale will
be held aé follows:

Date:

Time:

Place:

You may attend the sale and bring bidders if you want,

[For a private disposition:]

We will sell [describe collateral] at private sale sometime after [date]. A sale could include a lease or
license.

The money that we get from the sale (after paying our costs) will reduce the amount you owe. If we
get less money than you owe, you [will or will not, as applicable] still owe us the difference. If we get
more money than you owe, you will get the extra money, unless we must pay it to someone else.

You can get the property back at any time before we sell it by paying us the full amount you owe (not
just the past due payments), including our expenses. To learn the exact amount you must pay, call
us at [telephone number].

If you want us to explain to you in writing or in an electronic document how we have figured the
amount that you owe us, you may call us at [telephone number] [or write us at secured party's
address or a description of electronic communication method] and request a written
explanation or an explanation in an electronic document. [We will charge you § for the
explanation if we sent you another written explanation of the amount you owe us within the last six
months.]

If you need more information about the sale call us at [telephone number ] [or write us at [secured

party's address] [or deseription of electronic communication method]].

We are sending this notice to the following other people who have an interest in [describe collateral]
or who owe money under your agreement:
[Names of all other debtors and obligors, if any]
[End of Form)]
(4) A notification in the form of paragraph (3) is sufficient, even if additional

information appears at the end of the form.
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(5) A notification in the form of‘paragraph (3) is sufficient, even if it includes errors
in information not required by paragraph (1), unless the error is miéleading with respect to rights
arising under this article,

(6) If a notification under this section is not in the form of paragraph (3), law other
than this article determines the effect of including information not required by paragraph (1}.

79 Explanation of Calculation of Surplus or Deficiency; Secured Transactions; UCC. Amend
RSA 382-A:9-616(a)-(c) to read as follows:
382-A:9-616 Explanation of Calculation of Surplus or Deficiency.
(a) Definitions. In this section:

{1) "Explanation" means a [wziting] record that;

{A) states the amount of the surplus or deficiency;

(B) provides an explanation in accordance with subsection {c) of how the secured
party calculated the surplus or deficiency;

(C) states, if applicable, that future debits, credits, charges, including additional
credit service charges or interest, rei)ates, and expenses may affect the amount of the surplus or
deficiency; and

(D) provides a telephone number or mailing address from which additional
information concerning the transaction is available.

(2) "Request" means a record:

(A) [authenticated] signed by a debtor or consumer obligor;

(B) requeéting that the recipient provide an explanation; and

(C) sent after disposition of the collateral under Section 9-610.

(b) Explanation of calculation. In a consumer-goods transaction in which the debtor is
entitled to a surplus or a consximer obligor is liable for a deficiency under Section 9-615, the secured
party shall:

(1) send an explanation to the debtor or consumer obligor, as applicable, after the

disposition and:

(A) before or when the secured party accounts to the debtor and pays any
surplus or first makes [written] demand in @ record on the consumer obligor after the disposition
for payment of the deficiency; and

(B) within 14 days after receipt of a request; or

(2) 1in the case of a consumer obligor who 1s Liable for a deficiency, within 14 days

after receipt of a request, send to the consumer obligor a record waiving the secured party's right to a
deficiency.

(¢) Required Informatiecn. To comply with subsection (a)(1)(B), [a—weiting] an

explanation must provide the following information in the following order:
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(1) the apggregaie amount of obligations secured by the security interest under which
the disposition was made, and, if the am;)unt reflects a rebate of unearned interest or credit service
charge, an indication of that fact, calculated as of a specified date:

fA) if the secured party takes or receives possession of the collateral after
default, not more than 35 days before the secured party takes or receives possession; or |

(B) if the secured party takes or receives possession of the collateral before
default or does not take possession of the collateral, not more than 35 days before the disposition;

(2) the amount of proceeds of the disposition;

(3) the aggregate amount of the obligations after deducting the amount of proceeds;

(4) the amount, in the aggregate or by type, and types of expenses, including
expenses of retaking, holding, preparing for disposition, processing, and disposing of the collateral,
and attorney's fees secured by the collateral which are known to the secured party and relate to the
current disposition; 7

(5) the amount, in the aggregate or by type, and types of credits, including rebates of
interest or credit service charges, to which the obligor is known to be entitled and which are not
reflected in the amount in paragraph (1); and

(6) the amount of the surplus or deficiency.

80 Nonliability and Limitation on Liability of Secured Party; Secured Transactions; UCC.
Amend RSA 382-A:9-628 to read as follows:

382-A:9-628 Nonliability and Limitation on Liability of Secured Party; Liability of Secondary
Obligor.

(a) Limitation of liability of secured party for noncompliance with article. Subject to
subsection (f), unless a secured party knows that a person is a debtor or obligor, knows the identity
of the person, and knows how to communicate with the person:

(1) the secured party is not liable to the person, or to a secured party or lienholder
that has filed a financing statement against the person, for failure to comply with this article; and

{2) the secured party's failure to comply with this article does not affect the liability
of the person for a deficiency.

(b) Limitation of liability based on status as secured party. Subject to subsection (f) a
secured party is not liable because of its status as secured party:

(1) to a person that is a debtor or obligor, unless the secured party knows:

(A) that the person is a debtor or obligor;
(B) the identity of the person; and
{C) how to communicate with the person; or

(2) to a secured party or lienholder that has filed a financing statement against a

person, unless the secured party knows: \ i

(A) that the person is a debtor; and



WO o0 =1 D WL o W N

Qo 0 L Qo W W W B NN N NN NN NN = =2 2R = e
S O A W N = O W o 10D R W N R C W S G AW s O

Amendment to HB 1503-FN
- Page 39 -

(B) the identity of the person.

(¢) Limitation of liability if reasonable belief that transaction not a consumer-goods
transaction or consumer transaction. A secured party is not liable to any person, and a person's
liability for a deficiency is not affected, because of any act or omission arising out of the secured
party's reasonable belief that a transaction is not a consumer-goods transaction or a consumer
transaction or that goods are not consumer goods, if the secured party's belief is based on its
reasonable reliance on:

(1) a debtor's representation concerning the purpose for which collateral was to be
used, acquired, or held; or

(2) an obligor'’s representation concerning the purpose for which a secured obligation
was incurred.

(d) Limitation of liability for statutory damages. A secured party is not liable to any
person under Section 9-625(c)(2) for its failure to comply with Section 9-616.

{e) Limitation of multiple liability for statutory damages. A secured party is not liable
under Section 9-625(c)(2) more than once with respect to any one secured obligation.

(f) Notwithstanding subsection (b), a secured part;); owes a duty based on its
status as a secured party to a person that is a debtor if, at the time the secured party
obtains control of collateral that is a controllable account, controllable electronic record,
or controllable payment intangible, the secured party knows that it will not be provided
with the information specified in subsection (b)(1)(4), (B), or (C) by the collateral, a record
attached to or logically asseciated with the collateral, or the system in which the collateral
is recorded.

81 New Subdivisions; Uniform Commercial Code; Article 12 and 13; Controllable Electronic
Records; Transition Provisions. Amend RSA 382-A by inserting after section 9-809 the following new
subdivisions:

ARTICLE 12
CONTROLLABLE ELECTRONIC RECORDS

382-A:12-101 Short Title. This article may be cited as Uniform Commercial Code-Controllable
Electronic Records.

382-A:12-102 Definitions.

(a) Article 12 definitions. In this article:

(1) “Controliable electronic record” means a record stored in an electronic medium
that can be subjected to contrel under Section 12-105. The term does not include a controllable
account, a controllable payment intangible, a deposit account, an electronic copy of a record
evidencing chattel paper, an electronic decument of title, electronic money, investment property, or a

transferable record.
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(2) “Qualifying purchaser” means a purchaser of a controllable electronic record or
an interest in the controllable electronic record that obtains control of the controllable electronic
record for value, in good faith, and without notice of a claim of a property right in the controllable
electronic record.

(3) “Transferable record” means:

(A) “Transferable record” as defined in the Electronic Signatures in Global and
National Commerce Act, 15 U.S.C. Section 7001 et seq., as amended; or

(B) “Transferable record” as defined in [cite to Uniform Electrenic Transactions
Act Section 16(a)].

{(4) “Value” has the meaning provided in Section 3-303(a).

(b) Definitions in Article 9. The definitions in Article 9 of “account debto:lr”, “controllable

LE 1

account”,

LI 1] n 2 13

controllable payment intangible”, “chattel paper”, “deposit account”, “electronic money”,
and “investment property” apply to this article.
382-A:12-103 Relationship to Article 9 and Consumer Laws.

(a) Article 9 governs in case of conflict. If there is conflict between this article and
Article 9, Article 9 governs.

(b) Applicable consumer law and other laws. A transaction subject to this article is
subject to any applicable rule of law that establishes a different rule for consumers and [insert
reference to (1) any other statute or regulation that regulates the rates, charges, agreements, and
practices for loans, credit sales, or other extensions of credit and (ii) any consumer-protection statute
or regulation].

382-A:12-104 Rights in Controllable Account, Controllable Electronic Record, and Controllable
Payment Intangible. )

(a) Applicability of section to controllable account and controllable payment intangible.
This section applies to the acquisition and purchase of rights in a controllable account or controllable
payment intangible, including the rights and benefits of a purchaser and a qualifying purchaser
under subsections (d), (e), (g), and (h), in the same manner this section applies to a controllable
electronic record.

(b) Control of controllable account and controllable payment intangible. For purposes of
determining whether a purchaser of a controllable account or a controllable payment intangible is a
qualifying purchaser, the purchaser obtains control of the account or payment intangible if it obtains
control of the controllable electronic record that evidences the account or payment intangible.

{c) Applicability of other law to acquisition of rights. Except as provided in this section,
law other than this article determines whether a person acquires a right in a controllable electronic
record and the right the person acquires.

(d) Shelter principle and purchase of limited interest. A purchaser of a controllable

electronic record acquires all rights in the controllable electronic record that the transferor had or
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had power to transfer, except that a purchaser of a limited interest in a contrellable electronic record
acquires rights only to the extent of the interest purchased.

() Rights of qualifying purchaser. A qualifying purchaser acquires its rights in the
controllable electronic record free of a claim of a property right in the controllable electronic record.

() Limitation of rights of qualifying purchaser in other property. Except as provided in
subsections (a) and (e) for controllable accounts and controllable payment intangibles or law other
than this article, a qualifying purchaser takes a right to payment, right to performance, or interest .
in property evidenced by the controllable electronic record subject to a claim of a property right in
the right to payment, right to performance, or other interest in property.

{g) No-action protection for qualifying purchaser. An action may not be asserted against
a qualifying purchaser based on both a purchase by the qualifying purchaser of a controllable
electronic record and a claim of a property right in another controllable electronic record, whether
framed in conversion, replevin, constructive trust, equitable lien, or other theory.

(h) Filing not notice. Filing of a financing statement under Article 9 is not notice of a
claim of a property right in a controllable electronic record.

382-A:12-105 Control of Controllable Electronic Record.

{a) General rule: control of controllable electronic record. A person has control of a

controllable electronic record if:
(1) the electronic record, a record attached to or logically associated with the
electronic record, or a system in which the electronic record is recorded gives the person:
(A) the power to avail itself of substantially all the benefit from the electronic
record: and
(B) exclusive power, subject to subsection (b), to:
(i) prevent others from availing themselves of substantially all the benefit
from the electronic record; and
(ii) transfer control of the electronic record to another pérson or cause
another person to obtain control of another controllable electronic record as a result of the transfer of
the electronic record; and
(2) the electronic record, a record attached to or logically associated with the
electronic record, or a system in which the electronic record is recorded enables the person readily to
identify itself in any way, including by name, identifying number, cryptographic key, office, or
account number, as having the powers specified in paragraph (1).

(b) Presumption of exclusivity of certain powers. If a person has the powers that are
specified in subsection (a)(1)(B), the powers are presumed to be exclusive.

{¢) Control through another person. A person has control of a controllable electronic

record if another person, other than the transferor of an interest in the electronic record:
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(1) has control of the electronic record and acknowledges that it has control on behalf
of the person, or

(2) obtains control of the electronic record after having acknowledged that it will
obtain control of the electronic record on behalf of the person.

{d) No requirement to acknowledge. A person that has control under this section is not
required to acknowledge that it has control on behalf of another person.

(e) No duties or confirmation. If a person acknowledges that it has or will obtain‘control
on behalf of another person, unless the person otherwise agrees or law other than this article
otherwise provides, the person does not owe any duty to the other person and is not required to
confirm the acknowledgment to another person.

(f) Meaning of exclusive. A power specified in subsection (a)(1) is exclusive, even if:

(1) the controllable electronic record, a record attached to or logically associated with
the electronic record, or a system in which the electronic record is recorded limits the use of the
electronic record or has a protocol programmed to cause a change, including a transfer or loss of
control or a modification of benefits afforded by the electronic record; or

(2) the person shares the power with another person.

382-A:12-106 Discharge of Account Debtor on Controllable Account or Controllable Payment
Intangible.

{a) Discharge of account debtor. An account debtor on a controllable account or
controllable payment intangible may discharge its obligation by paying:

(1) the person having control of the controllable electronic record that evidences the
controllable account or controllable payment intangible; or

(2) except as provided in subsection (b), a person that formerly had control of the
controllable electronic record.

(b) Effect of notification. Subject to subsection (d), an account debtor may not discharge
its obligation by paying a person that formerly had control of the controllable electronic record if the
account debtor receives a notification that:

(1) is signed by a person that formerly had control or the person to which control was
transferred;

(2) reasonably identifies the controllable account or controllable payment intangible;

(3) notifies the account debtor that control of the controllable electronic record that
evidences the controllable account or controllable payment intangible was transferred;

(4) identifies the transferee, in any reasonable way, including by name, identifying
number, cryptographic key, office, or account number; and

(5) provides a commercially reasonable methoed by which the account debtor is to pay

the transferee.
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(¢) Discharge following effective notification. After receipt of a notification that complies
with subsection (b), the account debtor may discharge its obligation by paying in accordance with the
notification and may not discharge the obligation by paying a person that formerly had control.

() When notification ineffective. Subject to subsection (h), notification is ineffective
under subsection (b):

(1) unless, before the notification is sent, an account debtor and the person that, at
that time, had control of the controllable electronic record that evidences the controllable account or
controllable payment intangible agree in a signed record to a commercially reasonable method by
which a person may furnish reasonable proof that control has been transferred;

(2) to the extent an agreement between an account debtor and seller of a payment
intangible limits the account debtor’s duty to pay a person other than the seller and the limitation is
effective under law other than this article; or

(3) at the option of an account debtor, if the notification notifies the account debtor

to:

(A) divide a payment;

(B) make less than the full amount of an installment or other periodic payment;
or

(C) pay any part of a payment by more than one method or to more than one
Person.

(&) Proof of transfer of control. Subject to subsection (h), if requested by the account
debtor, the person giving the notification seasonably shall furnish reasonable proof, using the agreed
method, that control of the controllable electronic record has been transferred. Unless the person
complies with the request, the account debtor may discharge its obligation by paying a person that
formerly had control, even if the account debtor has received a notification under subsection (b).

(f) What constitutes reasonable proof. A person furnishes reasonable proof that control
has been transferred if the person demonstrates, using the agreed method, that the transferee has
the power to:

(1) avail itself of substantially all the benefit from the controllable electronic record;

{2) prevent others from availing themselves of substantially all the benefit from the
controllable electronic record; and

(3) transfer the powers mentioned in paragraphs (1) and (2) to another person.

{g) Rights not waivable. Subject to subsection (h), an account debtor may not waive or
vary its rights under subsections (d)(1) and (e) or its option under subsection (d)(3).

(h) Rule for individual under other law. This section is subject to law other than this
article which establishes a different rule for an account debtor who is an individual and who
incurred the obligation primarily for personal, family, or household purposes.

382-A: 12-107 Governing Law.
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(a) Governing law: general rule. Except as provided in subsection (b), the local law of a
controllable electronie record’s jurisdiction governs a matter covered by this article.

(b} Governing law: Section 12-106. The local law of the controllable electronic record’s
jurisdiction for a controllable electronic record that evidences a controllable account or controllable
payment intangible governs a matter covered by Section 12-106 unless an effective agreement
determines that the local law of another jurisdiction governs.

{¢) Controllable electronic record’s jurisdiction. The following rules determine a
controllable electronic record’s jurisdiction under this section:

(1) If the controllable electronic record, or a record attached to or logically associated
with the controllable electronic record which is readily available for review, expressly provides that a
particular jurisdiction is the controllable electronic record’s jurisdiction for purposes of this article or
this chapter, that jurisdiction is the controllable electronic record’s jurisdiction.

(2) If paragraph (1) does not apply and) the rules of the system in which the
controllable electronic record is recorded are readily available for review and expressly provide that
a particular jurisdiction is the controllable electronic record’s jurisdiction for purposes of this article
or the [Uniform Commercial Code], that jurisdiction is the controllable electronic record’s
jurisdiction,

(3) If paragraphs (1) and (2) do not apply and the controllable electronic record, or a
record attached to or logically associated with the controllable electronic record which is readily
available for review, expressly provides that the controllable electronic record is governed by the law
of a particular jurisdiction, that jurisdiction is the controllable electronic record’s jurisdiction.

(4) If paragraphs (1) through (8) do not apply and the rules of the system in which
the controllable electronic record is recorded are readily available for review and expressly provide
that the controllable electronic record or the system is governed by the law of a particular
jurisdiction, that jurisdiction is the controllable electronic record’s jurisdiction.

(5) If paragraphs (1) through (4) do not apply, the controllable electronic record’s
jurisdiction is the District of Columbia.

(d) Applicability of Article 12. If subsection (c)(5) applies and Article 12 is not in effect
in the District of Columbia without material modification, the governing law for a matter covered by
this article is the law of the District of Columbia as though Article 12 were in effect in the District of
Columbia without material modification. In this section, “Article 12” means Uniform Commercial
Code—Controllable Electronic Records {with Conforming Amendments to Articles land 9), 2022
Official Text.

(e) Relation of transaction to controllable electronic record’s jurisdiction not necessary.
Subsections (b) through (d) apply even if a transaction does not bear any relation to the controllable

electronic record’s jurisdiction.
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(f) Rights of purchasers determined at time of purchase. The rights acquired by a
purchaser or a qualifying purchaser under Section 12-104 are governed by the la‘..v applicable under
this section at the time of purchase.

) ARTICLE 13
ADDITIONAL TRANSITION PROVISIONS FOR ARTICLES 9 AND 12
382-A:13-301 Savings Clause.

(a) Pre-effective-date transactions, liens, or interests. Except as otherwise provided in
this part, Article 9 and Article 12 apply to a transaction, lien, or other interest in property, even if
the transaction, lien, or interest was entered into, created, or acquired before the effective date of
this Article.

(b) Continuing validity. Except as otherwise provided in subsection (c) and Sections 13-
302 through 13-306:

(1) a transaction, lien, or interest in property that was not governed by this chapter
and was validly entered into, created, or transferred before the effective date of this Article, and
would be subject to Article 9 as amended or Article 12 if it had been entered into, created, or
transferred after the effective date of this Article, and the rights, duties, and interests flowing from
the transaction, lien, or interest in property remain valid after the effective date of this Article; and

(2) the transaction, lien, or interest in property may be terminated, completed,
consummated, and enforced as required or permitted by this act or by the law that otherwise would
apply if this act had not taken effect.

(¢) Pre-effective-date proceedings. This Article does not affect an action, case, or
proceeding commenced before the effective date of this Article.

382-A:13-302 Security Interest Perfected Before Effective Date.

(a) Continuing perfection: perfection requirements satisfied. A security interest that is
enforceable and perfected immediately before the effective date of this Article is a perfected security
interest under this Article if, on the effective date of this Article, the applicable requirements for
enforceability and perfection under this Article are satisfied without further action.

(b) antinuing perfection: perfection requirements not satisfied. If, immediately before
the effective date of this Article, a security interest is enforceable and perfected, but the applicable
requirements for enforceability or perfection under this Article, are not satisfied on the effective date
of this Article, the security interest: '

(1) is a perfected security interest until the earlier of the time perfection would have
ceased under the law in effect immediately before the effective date of this Article or January 1,
2025;

(2) remains enforceable thereafter only if the security interest satisfies the

requirements for enforceability under Section 9-203 before January 1, 2025; and
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(3) remains perfected thereafter only if the applicable requirements for perfection
under this Article are satisfied before January 1, 2025.
382-A:13-303 Security Interest Unperfected Before Effective Date. A security interest that is
enforceable immediately before the effective date of this Article but which would be unperfected at
that time:
(1) remains an enforceable security interest until January 1, 2025;
(2) remains enforceable thereafter if the security interest becomes enforceable under
Section 9-203 on the effective date of this Article or before January 1, 2025; and
(3) becomes perfected:
(A) without further action, on the effective date of this Article if the applicable
requirements for perfection under this Article are satisfied before or at that time; or
(BY when the applicable requirements for perfection are satisfied if the
requirements are satisfied after that time.
382-A:13-304 Effectiveness of Actions Taken Before Effective Date.

(a) Pre-effective-date action; attachment and perfection before adjustment date. If
action, other than the filing of a financing statement, is taken before the effective date of this Article
and the action would have resulted in perfection of the security interest had the security interest
become enforceable before the effective date of this Article, the action is effective to perfect a security
interest that attaches under this Article before January 1, 2025. An attached security interest
becomes unperfected on January 1, 2025 unless the security interest becomes a perfected security
interest under this Article before January 1, 2025,

(b) Pre-effective-date filing. The filing of a financing statement before the effective date
of this Article is effective to perfect a security interest on the effective date of this Article to the
extent the filing would satisfy the applicable requirements for perfection under this Article.

(¢) Pre-effective-date enforceability actions. The taking of an action before the effective
date of this Article is sufficient for the enforceability of a security interest on the effective date of
this Article if the action would satisfy the applicable requirements for enforceability under this
Article.

382-A:13-305 Priority

(a) Determination of priority. Subject to subsections (b) and (¢}, this Article determines
the priority of conflicting claims to collateral.

(b) Established priorities. Subject to subsection (c), if the relative priorities of claims to
collateral were established before the effective date of this Article, Article 9 determines priority.

(c) Determination of certain priorities on adjustment date. On January 1, 2025, to the
extent that the relative priorities determined by this Article modify the relative priorities

established before the effective date of this Article, the relative priorities of claims to Article 12
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property and electronic money which were established before the effective date of this Article cease
to apply. .
382-A:13-306 Priority of Claims When Priority Rules of Article 9 Do Not Apply.

(a) Determination of priority./ Subject to subsections (b} and (c), Article 12 determines
the priority of conflicting claims to Article 12 property when the priority rules of Article 9 do not
apply.

(b) Established priorities. Subject to subsection (c), when the priority rules of Article 9
do not apply and the relative priorities of claims to Article 12 property were established before the
effective date of this Article, law other than Article 12 determines priority.

() Determination of certain priorities on adjustment date. When the priority rules of
Article 9 do not apply, to the extent that the relative priorities determined by this Article modify the
relative priorities established before the effective date of this Article, on January 1, 2025 the relative
priorities of claims to Article 12 property which were established before the effective date of this
Article cease to apply. .

82 New Paragraph; Uniform Securities Act; Definitions; Open Blockchain Token. Amend RSA
421-B:1-102 by inserting after paragraph (35) the following new paragraph:
(35-a) “Open blockchain token" means a digital unit which is:

(A) Created:

(i) In response to the verification or collection of a specified number of
transactions relating to a digital ledger or database;

(i) By deploying computer code to a blockchain network that allows for the
creation of digital tokens or other units; or

(iii) Using any combination of the methods specified in subparagraphs (i) and
(ii) of this paragraph;

(B) Recorded in a digital ledger or database which is chronological, consensus-
based, decentralized and mathematically verified in nature, especially relating to the supply of units
and their distribution; and

(C) Capable of being traded or transferred between persons without an
intermediary or custodian of value.

83 New Paragraph; Uniform Securities Act; Exempt Transaction; Open Blockchain Token.
Amend RSA 421-B:2-202 by inserting after paragraph (24) the following new paragraph:
(25) A purchase or sale of an open blockchain token if all of the following are met:

(A) The issuer or seller of the token, or the registered agent of the developer or
seller, files a notice of intent with the secretary of state, as specified in subsection (D) of this section;

(B) The purpose of the token is for a consumptive purpose, which shall only be
exchangeable for, or provided for the receipt of, goods, services or content, including rights of access

to goods, services or content; and
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(C) The issuer or seller of the token did not sell the token to the initial buyer as a
financial investment. For purposes of this subsection, a developer seller of the token will be deemed
not to have sold the token to the initial buyer as a financial investment if:

(1) The issuer or seller did not market the token as a financial investment;
and
(i1) At least one of the following is true:

(a) The issuer or seller of the token reasonably believed that it sold the token to the
initial buyer for a consumptive purpose;

(b) The token has a consumptive purpose that is available at the time of sale and can be
used at or near the time of sale for use for a consumptive purpose;

(¢) If the token does not have a consumptive purpose available at the time of sale, the
initial buyer of the token is prevented from reselling the token until the token is available for use for
a consumptive purpose; or

(d) The issuer or seller takes other reasonable precautions to prevent buyers from
purchasing the token as a financial investment.

(D) The issuer, seller or person who facilitates the exchange of an open
blockchain token, or the registered agent of the applicable person, files a notice of intent with the
secretary of state prior to offering or selling the tokens in this state. The notice of intent shall
contain the name of the person acting as an issuer, seller or facilitator, the contact information of the
person or the registered agent of the person, and a statement that any marketing or advertising
materials, including web sites offering or selling open blockchain tokens, will contain a disclosure
that the tokens are not registered as securities pursuant to a transaction exemption under RSA 421
B, the New Hampshire Uniform Securities Act. The notice shall also specify whether the person will
be acting as an issuer, seller or facilitator. A form shall be made available by the office of the
secretary of state on its Internet website for this purpose. The secretary of state shall charge a fee of
$100 per filing.

84 New Subparagraph; Uniform Securities Act; Broker-Dealer Registration Requirements and
Exemption. Amend RSA 421-B:4-401(b) by inserting after subparagraph (2) the following new
subparagraph:

(3)(A) Except as otherwise provided by RSA 421-B:5-511, a person who exclusively
facilitates the exchange of an open blockchain token if all of the following are met:
(1) The person, or the registered agent of the person, files a notice of intent
with the secretary of state, as specified in RSA 421-B:2-202(26j(d);
(i) The person has a reasonable and good faith belief that a token subject to
exchange conferms to the requirements of paragraphs RSA 421-B:2-202(25){a)-(c); and
(ii1) The person takes reasonably prompt action to terminate the exchange of

a token that does not conform to the requirements of this subsection.
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85 New Section; Uniform Securities Act; Liability of Issuers, Seller, and Others Who Facilitate
Exchange of Open Blockchain Tokens. Amend RSA 421-B by inserting after section 5-510 the
following new section:

421-B:5-511 Liability of Issuers, Sellers, and Others Who Facilitate Exchange of Open
Blockchain Tokens. Notwithstanding Vany other provision of law, an issuer, seller, or a_person who
facilitates the exchange of an open blockchain token is subject to the provisions of RSA 421-B:5-501
through RSA 421-B:5-503 and RSA 421-B:5-505 through RSA 421-B:5-510 only to the extent
necessary to carry out those sections. The secretary of state shall have the authority provided under
RSA 421-B:6-601 through RSA 421-B:6-613 to determine compliance with the provisions of this
section, including whether a person qualifies for the exemptions set forth in this section. The
evidentiary burdens specified in RSA 421-B:5-503 shall apply in any proceeding initiated by the
secretary of state pursuant to this subsection.

86 Effective Date. This act shall take effect January 1, 2025.
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2022-1939s
AMENDED ANALYSIS

This bill exempts the developer, seller, or facilitator of the exchange of an open blockchain token
from certain securities laws.

This bill also adopts the Uniform Commercial Code on controllable electronic records.
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Sen. Sherman, Dist 24
Sen. Carson, Dist 14
May 5, 2022
2022-1974s

08/10

Floor Amendment to HB 1503-FN
Amend the title of the bill by replacing it with the following:

AN ACT adopting the Uniform Coemmercial Code relative to controllable electronic records,
relative to exempting the developer, seller, or facilitator of the exchange of an open
blockchain token from certain securities laws and establishing state procurement
policies intended to promote the use of American materials.

Amend the bill by replacing section 86 with the following:

86 New Subparagraphs; Department of Administrative Services; Division of Procurement and
Support Services; Structural Steel Defined. Amend RSA 21-I:11, II by inserting after subparagraph
{f) the following new subparagraphs:

(g) "Structural steel” shall mean a product consisting of the elements of the structural
frame that are shown and sized in the structural design documents, essential to support the design
loads as defined in the 2016 American Institute of Steel Construction (AISC) code of standard
practice for steel buildings and bridges 303-16.

(h) "Domestic fabricated structural steel” shall mean an iron or steel product where all
manufacturing must take place in the United States, from the initial melting stage, through
fabrication, and application of coatings, except metallurgical processes involving the refinement of
steel additives. The miscellanecus steel or iron components, subcomponents, and hardware
necessary to encase, assemble, and construct such components, including, but not limited to,
cabinets, covers, shelves, clamps, fittings, sleeves, washers, bolts, nuts, screws, tie wire, spacers,
chairs, lifting hooks, faucets, and door hinges, shall not be subject to the Uni,ted States
manufacturing requirement of this definition.

(i) "Permanently incorporated product” shall mean a product that is required to remain
in place at the completion of the project contract, in a fixed location, affixed to the public work to
which it was incorporated and shall not mean a product that will be removed from the project at or
before its completion,

87 New Paragraph; Department of Administrative Services; Division of Procurement and
Support Services; Established Preference of American Made Materials in State Administered

Contracts. Amend RSA 21-I:11 by inserting after paragraph II the following new paragraph:
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- Page 2 -

III.{(a) Notwithstanding any law to the contrary relating to procurement and to the extent
permitted by federal law, any state administered contract for construction, reconstruction,
alteration, repair, improvement, or maintenance of a public building or public works with the state
shall contain a provision that the permanently incorporated iron, structural steel, and fabricated

structural steel used or supplied in the performance-of the contract or any subcontract as defined in

" RSA 21-1:11, II shall be fabricated in the United States. Such provision shall only be required if

there is at least $1,000,000 state dollars being used in the contract.

(b) Departments and agencies of this state affected by subparagraph (a) shall identify
what steel products need Buy America certification in the contract documents.

(¢) Departments and agencies of this state affected by subparagraph (a) may request a
waiver from the department of administrative services, which shall provide an opportunity for public
hearing and comment at least 30 days before finalizing a waiver, in the same manner as described in
RSA 541-A:11. The department of administrative services may grant a waiver upon finding that:

(1) Application of the project would be inconsistent with the public interest;

(2) The product is not produced or fabricated in the United States and that it would
be in the public interest to provide a waiver;

(8) The item for which a waiver is being requested is not produced and fabricated in
the United States in sufficient and reasonably available quantities and of satisfactory quality; or

(d) A request for waiver under subparagraph (c) shall include facts and justification to
support the granting of the waiver. The response to a request shall be in writing and made available
to the public upon request. In granting a waiver, the department of administrative services shall
consider all appropriate factors including, but not limited to, any cost, administrative burden, and
delay that would be imposed if the provision were not waived.

(e) Waivers granted by the department of administrative services under subparagraph
(b), shall be granted on a project-by-project basis and shall be nontransferable.

(® If a court or federal or state agency has determined that any person intentionally
affixed a "Made in America" label to structural steel under this paragraph that was not made in the
United States or otherwise falsely represented that structural steel under this paragraph was
produced in the United States, the department of administrative services shall withhold contract
payment until the structural steel can be replaced, a waiver is granted, or the noncompliance of this
paragraph is otherwise remedied. Failure to comply or produce a satisfactory remedy to the state
may result in debarment proceedings in accordance with RSA 21-I:11-c, IIL.

{g) If any provision of this paragraph or application thereof is held to be invalid or in
conflict with any applicable laws, this invalidity or conflict shall not affect the other provisions or
applications which shall be given affect without the invalid provisions or applications, and to this
end, the provisions and applications of this paragraph are severable,

88 Effective Date,
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I. Sections 86-87 of this act shall take effect January 1, 2023.
II. The remainder of this act shall take effect January 1, 2025.
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2022-1974s
AMENDED ANALYSIS

This bill exempts the developer, seller, or facilitator of the exchange of an open blockchain token
from certain securities laws. This bill also adopts the Uniform Commercial Code on controllable
electronic records. This bill also establishes the requirement, as well as waiver and fraud processes,
for the use of American made steel products in all public works projects where the state administers
the contract and the contract involves at least $1,000,000 state dollars.
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Senate Commerce Committee
Sonja Caldwell 271-2117

HB 1503-FN, exempting the developer, seller, or facilitator of the exchange of an open
blockchain token from certain securities laws and adopting the Uniform Commercial
Code relative to controllable electronic records.

Hearing Date:  April 12, 2022

Members of the Committee Present: Senators French, Gannon, Bradley, Soucy
and Cavanaugh

Members of the Committee Absent : None

Bill Analysis: This bill exempts the developer, seller, or facilitator of the exchange
of an open blockchain token from certain securities laws.

This bill also adopts the Uniform Commercial Code on controllable electronic
records.

Sponsors: :
Rep. Ammon Rep. Alexander Jr. Rep. Osborne
Rep. Warden Rep. Edwards Rep. Berezhny
Rep. Baxter Rep. White Sen. Avard

Who supports the bill: Rep.. Edwards, Rep. Warden, Rep. Berezhny, Rep. Ammon,
Walter Kirsch, Rep. Torosian, Lilli Walsh, Jason Osborne, Christine Paul, Deb Hobson

Who opposes the bill: Joyce Weston, Martha Richards, Evan Oxenham, Sally
Widerstrom, Richard Hunnewell, Anne Hunnewell, Sallie Fellows, Linda Tanner

Who is neutral on the bill: no one

Summary of testimony presented:
Rep. Keith Ammon

e He owns some controllable electronic records in the form of digital tokens.

o This bill covers a broad topic. It has been abstracted by the uniform law commission into
something called controllable electronic records. It deals with things like cryptocurrency,
bitcoin, smart contracts, digital tokens, digital assets, and non-fungible tokens. There is a
whole new world of digital assets, and this bill seeks to lay basic rules of the road for
companies operating in this space in the State of NH.

e The first part of the bill deals with something called a digital token that has a consumptive
purpose. He gave the example of a Chuck E Cheese token. You purchase a token to operate
an amusement. In the digital world, that could be a video game, or a YouTube channel. That
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is what a consumptive token is and that would be exempted from securities law because that
is an area that stifles innovation.

e The CPI index came out this morning with 8.5% inflation; it’s because of too much printing
of money.

o Digital assets can have a different type of issuance rate. Bitcoin has an issuance rate set in
stone that is every 4 years half as many coins get produced.

e There are different innovations that can happen with digital assets. It provides choice to
constituents. This space is growing in finance and digital innovation. NH would be the
second state to adopt these rules developed by the uniform law commission. Indiana just
adopted them. _

e NI would have an advantage to be a destination in the northeast for these new types of
companies that have significant capital and are driving innovation. The younger
demographic is looking for jobs in'this space.

e This could possibly benefit the University System because as we develop expertise in the

-industry it can benefit our state as a whole,

Sen. French said there was a similar bill 8 years ago in the House.

Sen. Soucy asked if the uniform commercial code adopted this recommendation or if it was still in
draft.

Rep. Ammon said it is still in draft. He said he thinks the committee received an email from Kristy
Merrill that has an updated version. For this to go live we would need a committee amendment that
incorporates the most recent changes. At the end of the bill there is a process for developing a report
later this year. Article 12 of the UCC code is going to eventually be adopted by almost every state.
At end of bill, on page 17, line 23, there is a process where a report is created that updates the
legislature on the most recent changes. The report would be filed with the Banking Commissioner
and the Secretary of State.

Sen. Soucy asked if he could expand on how this would lead to the creation of jobs in NH since this
is a virtual world. She doesn’t understand why a company would actually put a brick-and-mortar site
in NH.

Rep. Ammon said Google and Netscape are big IT companies that might not necessarily have a
storefront, but they are virtual on the internet which is where a lot of job creation is happening. A
local example is DYN, which had a headquarters in Manchester, and they got bought by Oracle. On
the scale of the internet, you can attract a lot of capital into one location because of the reach of the
internet.

Sen. Gannon appreciated the consumptive token analogy with Chuck E Cheese.

Rep. Ammon said controllable electronic records, which is the UCC’s term and is an umbrella term
that covers lots of different things. This space can cover all kinds of things where you prove your
ownership over not just virtual property but physical property. It could be the title of your house or
car. Those things can all be programmed into smart contracts. You prove it with your ability to
control those records. This deals with third party companies that you would hand over your records
to. It provides rules of the road for them to prove custody or ownership.

Rep. Edwards
¢ He supports the bill.
o He is intrigued by this initiative because the blockchain technology that operates underneath
things like bitcoin can be repurposed in ways we cannot see now.
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NH has a history of being open to early adoption of technology. We supported Dean
Kamen’s initiative a few years ago. He secs that potential here too.
It is important for the state to send message we are open to innovation and growth.

Rep. Lex Berezhny

5C

He has been a professional software developer for two decades and currently works at
Library Inc. in Manchester.

They are building a decentralized alternative to YouTube using blockchain technology.

His role 1s implementing digital wallet which stores Library blockchain tokens.

Their platform has 40 million users per month from around the world viewing a catalogue of
15 million videos uploaded by one million creators.

Library is the biggest decentralized alternative to YouTube.

Thel5 million videos recorded on their platform are recorded on the library blockchain. This
is their core feature and how their tokens are consumed.

Creators Consurne tokens in order to publish content and regular users consume tokens by
supporting specific content.

Their technology fits within the framework of this bill.

Federal government doesn’t have a framework to regulate a company like theirs.

Instead of establishing a legal framework the federal government Through securities and
exchange commission has taken the path of squashing innovation in this area.

Library Inc. was sued by the SEC a year ago and has already spent over one million dollars
on legal fees, which could have been spent expanding their NH office and platform.

This bill will help form consensus on how to regulate this industry.

Date Hearing Report completed: April 14, 2022

Page 3



Speakers



Senate Commerce Committee
SIGN-IN SHEET

Date: 04/12/2022

Time: 9:10 a.m.
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Aaron Jones

A e )

om: Joyce Weston
sent: Friday, Aprit 8, 2022 8:16 AM
To: Harold French
Cc William Gannon; Kevin Cavanaugh; Jeb Bradley; Donna Soucy; Aaron Jones
Subject: HB1503 cyrptocurrency bill

To: the Senate Commerce Committee
From: Rep. Joyce Weston, Grafton 8
Date: April 8, 2022

Re: HB 1503 with amendment 0828h

| am going to provide you with solid reasons to oppose this bill.

| do not have trouble with the first part of the amended bill, which exempts the blockchain token
from securities law under certain circumstances. But | do have a problem with the second part of
. he bill, which is to adopt Article 12 of the Uniform Commercial Code (UCC).

Why do | object to this new article? Because we don’t know what'’s in it yet. In the House
Commerce committee hearings, we were given a draft, and | had some serious problems with
certain elements of the draft. Even the Uniform Law Commission — the authors of these rules —
admitted that there were “issues” with the draft. Amendment 0828h includes updated rules from
the ULC, but those rules are still just a draft. The commission is meeting again this spring to work
on the issue further, and the final product is promised sometime this summer.

So, what’s the hurry? | don’t know about you, but | would never write a blank check. Nor would |
sign a contract without reading it. But you are being asked to consider approving the unknown.

Meanwhile, on February 9, Governor Sununu submitted his executive order establishing a
commission on cryptocurrencies and digital assets. He has pulled in the experts to explore this
complex issue. The report is due on August 8 —only four months from now. [s it really appropriate
for us to jump ahead before hearing the results of the Governor’s commission?

Then on March 9, President Biden signed an executive order to call on the federai government —
in coordination with the Federal Reserve — to examine the risks and benefits of cryptocurrencies.
‘The measures in his upcoming study focus on six key areas: consumer protection, financial

* stability, illicit activity, U.S. competitiveness, financial inclusion, and responsible innovation. Our
brief Commerce hearings on cryptocurrencies have barely touched these areas of study. | strongly
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suggest we wait for these reports, which should be out in the second half of this year, before we
surge ahead, laying out a welcome mat for a volatile industry, — and a favorite method for
Russian oligarchs to hide their tainted money. '

We are approaching the 78" anniversary of the Bretton Woods Conference. | am proud that the
American dollar has maintained its role as the standard for reserve currency since 1944, |
recognize that we need to establish rules to contain the threat of a second currency in our
economy, but right now — we need to slow down, let the experts do their work, and then
proceed with caution.

Rep. Joyce Weston
Plymouth, Holderness, Hebron

joyce.weston@|eg.state.nh.us
603-276-0862




Chairman French and Members of Senate Commerce,
Thank you for the opportunity to testify on HB1503.

My name is Lex Berezhny, | represent Grafton District 9, | am a co-sponsor on this bill and |
have been a professional software developer for the past two decades.

For the past three years | have been employed at LBRY Inc, a New Hampshire company based
in Manchester and we are building a decentralized alternative to YouTube using blockchain
technologies. My specific role is implementing a digital wallet which stores the LBRY blockchain
tokens. »

Our platform has 40 million unique users per month, viewing a catalog of 15 million videos,
uploaded by 1 million creators. Today, LBRY is the biggest decentralized alternative to YouTube.

The 15 million videos on our platform are recorded on the LBRY blockchain. This is the core
feature of our blockchain and how our tokens are "consumed”..

Creators consume tokens in order to publish content and regular users consume tokens by
supporting specific content. Supported content rises higher in search results.

We believe our technology fits within the framework setup by HB1503.

Unfortunately, this bill is not yet law and even more unfortunate, the federal government does
not have a framework in place to reguiate a company such as ours.

Instead of establishing a legal framework to let us operate in a safe and regulated manner, the
Federal government, via the Securities and Exchange Commission, has taken the path of
squashing all innovation in this area.

LBRY Inc, like many other crypt companies, was sued by the SEC a year ago and has already
spent over a million dollars on legal fees. Money which would have otherwise been spent in
expanding our New Hampshire office and continuing to build our platform.

We intend to continue fighting and hope to win the SEC lawsuit but there are many other
companies, all over the United States, which decided to settle and shut down.

Passing this legislation will not be a silver bullet but it will, by joining with other states that have
passed similar laws, begin to form a consensus on how this industry could be regulated. And we
hope that future blockchain startups can avoid the uncertainty and legal costs which we
continue to endure.

Thank you for your consideration of this very important legislation to provide needed clarity for
individuals and businesses innovating in the crypto currency space.



Debra Martone

I R
rom: Kevin Moguin <Kevin.Moquin@SOS.NH.GOV>
Sent: Friday, April 22, 2022 2:04 PM
To: Ava Hawkes
Cc Eric Forcier; Thomas B. Connally
Subject: FW: HB 1503 - 2022-1616h, Keith Ammon
Follow Up Flag: Follow up
Flag Status: Flagged
Hi Ava,

In response to your request on behalf of Senator Bradley for review and feedback on the proposed amendment to
HB1503, | forwarding email correspondence with Rep. Ammon regarding the amendment. It contains the result of our
review and feedback. Please reach out if you have any other questions.

Best regards,

Kevin B. Moquin

Senior Staff Attorney

NH Bureau of Securities Regulation

~ “‘rom: Kevin Moguin

_ent: Friday, April 22, 2022 10:54 AM
To: Keith Ammon <Keith.Ammon@|eg.state.nh.us>
Cc: John Hunt <jbhunt@prodigy.net>; Eric Forcier <Eric.Forcier@50S5.NH.GOV>; Thomas B. Connolly
<Thomas.Connolly@S0OS.NH.GCV>
Subject: FW: HB 1503 - 2022-1616h, Keith Ammon

Hi Representative Ammon,
With regard to the Securities aspect of the amendment, there do not appear to be any changes.

In regard to the UCC aspect of the amendment, see Tom Connolly’s response below. If you have any questions with
regard to specific sections of the amendment related to the UCC, you may want to reach out to Tom.

Best regards,

Kevin B. Moguin
Senior Staff Attorney
NH Bureau of Securities Regulation

From: Thomas B. Connolly <Thomas.Connelly@S0S.NH.GOV>
'ent: Thursday, April 21, 2022 11:28 AM

" To: Eric Forcier <Eric.Forcier@S0S.NH.GOV>

Cc: Kevin Moquin <Kevin.Moquin@S505.NH.GOV>

Subject: RE: HB 1503 - 2022-1616h, Keith Ammon




Thanks, Eric.
It looks good from my perspective. Courtney at OLS gave me the most recent draft of changes from the ULC and Rep.

Ammon’s amendment seems to track that pretty closely.

Tosm

Thomas B. Connolly- Assistant Secretary of State
Department of State of New Hampshire — Corporation Division
603.271.0716 direct

From: Eric Forcier <Eric.Forcier@S0S5.NH.GOV>

Sent: Thursday, April 21, 2022 9:25 AM

To: Thomas B. Connolly <Thomas.Connolly@S0S.NH.GOV>
Cc: Kevin Moquin <Kevin.Moquin@SOS5.NH.GOV>

Subject: FW: HB 1503 - 2022-1616h, Keith Ammon
Importance: High

Good morning,
I am just making sure you've seen this attached amendment. Perhaps we can chat about it sometime tomorrow?

Eric

From: Barry Glennon <Barry.Glennon@S0S5.NH.GOV>
Sent: Thursday, April 21, 2022 9:19 AM

To: Eric Forcier <Eric.Forcier@S05.NH.GOV>

Subject: FW: HB 1503 - 2022-1616h, Keith Ammon.
Importance: High

From: Keith Ammon <Keith.Ammon@Ileg.state.nh.us>

Sent: Wednesday, April 20, 2022 10:49 AM

To: Barry Glennon <Barry.Glennon@50S.NH.GOV>; Kevin Moquin <Kevin.Moquin@505.NH.GOV>
Cc: John Hunt <jbhunt@prodigy.net> .

Subject: FW: HB 1503 - 2022-1616h, Keith Ammon

Importance: High




Hi, Barry and Kevin. Could you look over this amendment for aspects related to the securities division. It contains the
_original language passed by the House for consumable tokens, plus the most recent language for UCC article 12 covering
“controllable electronic records.” Please let me know if you have any questions. Thank you!

Rep. Ammon

From: AskOLS <AskOLS@|eg.state.nh.us>

Sent: Tuesday, April 19, 2022 15:27

To: Keith Ammon <Keith.Ammon@leg.state.nh.us>
Subject: HB 1503 - 2022-1616h, Keith Ammon
Importance: High

Attached please find a PDF of amendment 2022-1616h to HB 1503 requested by Rep. Keith Ammon.

Please note that the amendment copy contains the "UNAPPROVED" watermark. Once OLS is notified that the
amendment has been officially adopted by committee action, OLS will remove the watermark and release the
amendment to the Clerk.

Sincerely,
- Iffice of Legislative Services
‘tate House, Rm 109
603-271-3435



Debra Martone

_ I
‘rom: Ryan Hale <rhale@nhbankers.com>
Sent: Monday, April 25, 2022 1:05 PM
To: Kristy Merrill; Ava Hawkes
Subject: RE: HB 1503 - 2022-1616h, Keith Ammon
- Follow Up Flag: Follow up
Flag Status: Flagged

Yes. Thank you very much Ava. We had legal review this language. He didn’t see any issues with it from our end. Please
let me know if you or Senator Bradley has any questions.
Best,

Ryan

From: Kristy Merrill <KMerrill@nhbankers.com>
Sent: Monday, April 25, 2022 12:52 PM

To: Ava Hawkes <Ava.Hawkes@leg.state.nh.us>
“‘c: Ryan Hale <rhale@nhbankers.com>

-uhbject: RE: HB 1503 - 2022-1616h, Keith Ammon

Thank you, Ava.
Does Sen. Bradley plan to offer this as a flooramendment this Thur?

-Kristy

From: Ava Hawkes <Ava.Hawkes@leg.state.nh.us>

Sent: Friday, April 22, 2022 12:45 PM

To: Kristy Merrill <KMerrill@nhbankers.com>; Emelia.a.galdieri@banking.nh.gov; Raeleen.blaisdell@banking.nh.gov;
Eric.Forcier@sos.nh.gov

Cc: Ava Hawkes <Ava.Hawkes@leg.state.nh.us>; Michele..Kelleher@banking.nh.gov; Paula.penney@sos.nh.gov; Jeb
Bradley <Jeh.Bradley@Ileg.state.nh.us>

Subject: FW: HB 1503 - 2022-1616h, Keith Ammon

Importance: High

I{;AUTION: This emall originated from outside of the organization. Do not click links or open attachments unless you recognize the
' .:nder and know the content is safe

" Good Afternoon,



i hope this email finds you all well. My name is Ava Hawkes and | am the legislative aide to Senator Jeb Bradley.

Senator Bradley requested that [ forward the attached amendment 1616h to HB 1503 for your review and feedback. The
Senator hopes to receive your thoughts and feedback on this amendment as soon as feasible as this bill will be on the
Senate Floor on Thursday, April 28,

Thank you for your time and efforts. Please let me know if | can answer any questions.

Have a great weekend —

Best,

Ava-Marisa Hawkes
Legislative Aide to Senate Majority Leader Jeb Bradley (SD3)
Legislative Aide to Senate Education Committee

New Hampshire Senate
Email: ava.hawkes@leg.state.nh.us
Phone: (603) 271- 3266

From: AskOLS <AskOLS@leg.state.nh.us>

Sent: Tuesday, April 19, 2022 15:27

To: Keith Ammon <Keith. Ammon@|eg.state.nh.us>
Subject: HB 1503 - 2022-1616h, Keith Ammon
Importance: High

Attached please find a PDF of amendment 2022-1616h to HB 1503 requested by Rep. Keith Ammon.

Please note that the amendment copy contains the "UNAPPROVED" watermark. Once OLS is notified that the
amendment has been officially adopted by committee action, OLS will remove the watermark and release the
amendment to the Clerk.

Sincerely,

Office of Legislative Services
State House, R 109
603-271-3435



/

Debra Martone

o ]
rom: Galdieri, Emelia <emelia.a.galdieri@banking.nh.gov>
Sent: Wednesday, April 27, 2022 8:42 AM
To: Ava Hawkes
Subject: RE: HB 1503 - 2022-1616h, Keith Ammon
Follow Up Flag: Follow up
Flag Status: Flagged

Hi Ms. Hawkes,

The Banking Department has reviewed the proposed amendment and has no comments or concerns.
Please let me know if you need any questions or require any additional information.

Thank you,

Emelia

Emelia A.S. Galdieri
Bank Commissioner
State of New Hampshire Banking Department
" "3 Regional Drive, Suite 200
_oncord, NH 03301
T: (603} 271-3561
F: (603) 271-1090
emelia.a.galdieri@banking.nh.gov

www.nh.gov/banking

NOTICE REGARDING PRIVILEGED COMMUNICATION - This email and any attachments are confidential and intended
solely for the recipients named above. The contents of this electronic message are or may be protected by banking
confidentiality laws, the attorney-client privilege, work product doctrine, and/or other applicable protections from
disclosure. If you are not the intended recipient, you are hereby notified that any use, dissemination, distribution or
reproduction of this communication is strictly prohibited. If you have received this communication in error, please
immediately notify the New Hampshire Banking Department by emailing legal@banking.nh.gov and then delete the
email and any attachments from your system.

From: Ava Hawkes <Ava.Hawkes@leg.state.nh.us>
Sent: Friday, April 22, 2022 12:45 PM
To: Kristy Merrill <cKMerrill@nhbankers.com>; Galdieri, Emelia <Emelia.a.galdieri@banking.nh.gov>; Blaisdell, Raeleen
_ <Raeleen.blaisdell@banking.nh.gov>; Eric.Forcier@sos.nh.gov
:c: Ava Hawkes <Ava.Hawkes@leg.state.nh.us>; Kelleher, Michele <Michele.j.Kelleher@banking.nh.gov>;
¥ aula.penney@sos.nh.gov; Jeb Bradley <Jeb.Bradley@leg.state.nh.us>
Subject: FW: HB 1503 - 2022-1616h, Keith Ammon
Importance; High



:EXTERNAL: Do not open attachments or click on links unless you recognize and trust the sender.

Good Afterncon,

I hope this email finds you all well. My name is Ava Hawkes and | am the legislative aide to Senator Jeb Bradley.

Senator Bradley requested that | forward the attached amendment 1616h to HB 1503 for your review and feedback. The
Senator hopes to rreceive your thoughts and feedback on this amendment as soon as feasible as this bill will be on the
Senate Floor on Thursday, April 28™.

Thank you for your time and efforts. Please let me know if | can answer any questions.

Have a great weekend -

Best,

Ava-Marisa Hawkes

Legislative Aide to Senate Majority Leader Jeb Bradley (SD3)
Legislative Aide to Senate Education Committee

New Hampshire Senate .
Email: ava.hawkes(@leg.state.nh.us
Phone: (603) 271- 3266

From: AskOLS <AskOLS@leg.state.nh.us>

Sent: Tuesday, April 19, 2022 15:27

To: Keith Ammon <Keith.Ammon@leg.state.nh.us>
Subject: HB 1503 - 2022-1616h, Keith Ammon
Importance: High

Attached please find a PDF of amendment 2022-1616h to HB 1503 requested by Rep. Keith Ammon.

Please note that the amendment copy contains the "UNAPPROVED" watermark. Once OLS is notified that the
amendment has been officially adopted by committee action, OLS will remove the watermark and release the
amendment to the Clerk.

Sincerely,

Office of Legislative Services
State House, Rm 109
603-271-3435
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Senate Commerce Committee
EXECUTIVE SESSION RECORD

2021-2022 Session

=

Hearing date:

]2z
Executive Session date:

(R-A

[z

Bill# WD 1000-By

40

Motion of: Vote:
Committee Member Made by Second Yey No
[ Sen. French, Chair: L = M 0]
Sen. Gannon, V-Chair [V |j/ D
[ Sen. Bradley, M ] M [}
Sen. Cavanaugh L] __D (1, [
[ Sen. Soucy . L] 1] M. L]
Motion of: P\(\\Q(\(\(\\Q\\t Vote: "0
Committee Member Madeby Second Yey No
| Sen. French, Chair D-Mwm;whf [, [17]
Sen. Gannon, V-Chair _ D ) [
[ Sen. Bradley M _. |4
Sen. Cavanaugh [] |_ __.V
| Sen. Soucy_ L oL V] 1
Motion of: Vote:
_Committee Member Madeby Second Yes No
| Sen, French, Chair [ ] L L1 [
Sen. Gannon, V-Chair [] Dw__ L]
| Sen. Bradley L Lt L]
Sen. Cavanaugh [ ] [] []
| Sen. Soucy _,D_ Ll HDQJHU._]

Reported out by:mm_‘

Notes:




Senate Finance Committee
EXECUTIVE SESSION

Bill # A4 /503 -

Hearing date: /V /f'

Executive session date: % f/ 3 R 2 ,JL

Motion of: /4/0‘/6 /é// W/x%/dc/' _jvm'e: /7/0

Made by Daniels O Seconded Daniels ] Reported Daniels L]
Senator: Reagan L] by Senator: Reagan [] by Senator: Reagan [
Giuda [ Giuda [ Giuda [
Rosenwald @/ Roserwald [ Roserwald []
D'Allesandro [ D'Allesandro E/ D'Allesandro O]
Morse D - Morse L] Morse ]
Hennessey HenneSSey L] Hennessey Ll
Motion of: O Zf (f’ VOTE: /7" 4
Made by Daniels D Seconded Daniels L] Reported Daniels ]
Senator:  Reagan [] by Senator: Reagan [e4 by Senator: Reagan ]
Giuda ] Giuda ] _ Giuda LI
Roserwald [ Roserwald L[] Rosenwald %/
D'Allesandro E/ D'Allesandro ] D'Allesandro
Morse | Morse L] Morse L]
Hennessey L] Hennessey [] Hennessey (]
Committee Member Present Yes No Reported out by
Senator Daniels , Chairman B v~ O O
Senator Reagan, Vice-Chair P g Cl L]
Senator Giuda g g ] U
Senator Hennessey g LV U L
Senator Rosenwald [t P ] L]
Senator Morse . g/ %’/ [] l%{
Senator D’ A!__lesandr'o L] :

Amendments:

Notes:
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STATE OF NEW HAMPSHIRE
SENATE

‘ REPORT OF THE COMMITTEE

Tuesday, April 19, 2022
THE COMMITTEE ON Commerce
to which was referred HB 1503-FN
AN ACT exempting the developer, seller, or facilitator\ of the
exchange of an open blockchain token from certain
. securities laws and adopting the Uniform
Commercial Code relative to controllable electronic
records.
Having considered the same, the committee recommends that the Bill
OUGHT TO PASS WITH AMENDMENT
BYAVOTE OF: 4-0
AMENDMENT # 1661s

Senator Jeb Bradley
For the Committee

Aaron Jones 271-4063



COMMERCE,
HB 1503-FN, exempting the developer, seller, or facilitator of the exchange of an open blockchain

token from certain securities laws and adopting the Uniform Commercial Code relative to
controllable electronic records.

Ought to Pass with Amendment, Vote 4-0. .

Senator Jeb Bradley for the committee.



STATE OF NEW HAMPSHIRE
SENATE
REPORT OF THE COMMITTEE
Tuesday, May 3, 2022
THE COMMITTEE ON Finance

to which was referred HB 1503-FN

AN ACT exempting the developer, seller, or facilitator of the
exchange of an open blockchain token from certain
securities laws and adopting the Uniform
Commercial Code relative to controllable electronic
records.

Having considered the same, the committee recommends that the Bill
OUGHT TO PASS WITH AMENDMENT

BY AVOTE OF: 7-0

AMENDMENT # 1939s

Senator Lou D'Allesandro
For the Committee

Deb Martone 271-4980



General Court of New Hampshire - Bill Status System

DOCkEt Of HB 15 o 3 Docket Abbreviations

Bill Title: (Third New Title) adopting the Uniform Commercial Code relative to controllable electronic
records, relative to exempting the developer, seller, or facilitator of the exchange of an open blockchain
token from certain securities laws and establishing state procurement policies intended to promote the use

of American materials.

Official Docket of HB1503.:

Date Body Description

12/3/2021 H Introduced 01/05/2022 and referred to Commerce and Consumer
Affairs

1/12/2022 H Public Hearing: 01/12/2022 2:00 p.m, LOB302-304

2/2/2022 H Executive Session: 02/02/2022 1:15 p.m. LOB302-304

1/27/2022 H Subcommittee Work Session: 02/02/2022 09:30 am LOB 302-304

2/15/2022 H Work Session: 02/24/2022 09:00 am LOB 302-304

3/3/2022 H Executive Session: 03/03/2022 1:15 p.m. LOB302-304

2/23/2022 H ==CANCELLED== Subcommittee Work Session: 03/02/2022 09:00 am

. LOB 302-304

2/28/2022 H Subcommittee Work Session: 03/03/2022 10:00 am LOB 302-304

3/9/2022 H Majority Committee Report: Qught to Pass with Amendment #2022~
0828h (NT) (Vote 14-4; RC)

3/9/2022 H Minority Committee Report: Refer for Interim Study

3/15/2022 H Amendment #2022-0828h: AA VV 03/15/2022 H1 6

3/15/2022 H Lay HB1503 on Table (Rep. Van Houten): MF RC 149-188 03/15/2022 HJ
6

3/15/2022 H Ought to Pass with Amendment 2022-0828: MA RC 187-150
03/15/2022 H1 6

3/22/2022 Introduced 03/17/2022 and Referred to Commerce; S1 6

4/5/2022 S Hearing: 04/12/2022, Room 100, SH, 09:10 am; SC 15

4/20/2022 Committee Report: Qught to Pass with Amendment #2022-1661s;
04/28/2022; SC 17

472872022 ‘'S Committeea Amendment #2022-1661s, AA, VV; 04/28/2022; 8] 10

4/28/2b22 s Ought to Pass with Amendment 2022-1661s, MA, VV; Refer to Finance
Rule 4-5; 04/28/2022; S1 10

5/3/2022 S Committee Report: Ought to Pass with Amendment #2022-1939s,
05/05/2022; SC 18A

5/5/2022 S Committee Amendment #2022-1939s, AA, VV; 05/05/2022; S 11

5/5/2022 Sen. Sherman Flocor Amendment #2022-1974s, AA, VV; 05/05/2022; S]
11

5/5/2022 S Ought to Pass with Amendments 2022-1939s and 2022-1974s, MA,
VV: OT3rdg; 05/05/2022; SJ 11

5/10/2022 H House Non-Concurs with Senate Amendment 2022-1974s 2022-1939s
2022-1661s and Requests CofC (Reps. Hunt, Potucek, Osborne, McAleer):
MA VV 05/05/2022 H] 12 .

5/12/2022 S Sen. French Accedes to House Request for Committee of Conference, MA,
VV; 05/12/2022; §1 12

5/12/2022 5 President Appoints: Senators French, Carson, Cavanaugh; 05/12/2022;

S 12




5/12/2022

5/19/2022
5/19/2022
5/26/2022

5/26/2022

6/21/2022

6/21/2022

6/22/2022
6/22/2022
6/29/2022

==RECESSED== Conference Committee Meeting: 05/13/2022 03:30 pm
LOB 206-208

Conference Committee Meeting: 05/19/2022 10:00 am LOB 206-208
Conference Committee Report Filed, #2022~2077¢; 05/26/2022

Conference Committee Report #2022-2077c, Adopted, VV; 05/26/2022;
SJ 13

Conference Committee Report 2022-2077¢: Adopted, VV 05/26/2022 H]
14

Enrolled Bl Amendment #2022-2125e Adopted, VV, (In recess of
05/26/2022); SJ 13

Enrolled Bill Amendment #2022-2125e: AA VV (in recess of)
05/26/2022 H] 14

Enrolled Adopted, VV, (In recess 05/26/2022); $1 13
Enrolled (in recess of) 05/26/2022 H] 14

Signed by Governor Sununu 06/24/2022; Chapter 281; 01/01/2023 H]
14

NH House

NH Senate




“8/10/22, 11:41 AM

Bill_Status

General Court of New Hampshire ~ Bill Status System

Docket Abbreviations

Docket of HB1503

Bill Title: (Third New Title) adopting the Uniform Commercial Code relative to controllable electronic
records, relative to exempting the developer, seller, or facilitator of the exchange of an open blockchain
token from certain securities laws and establishing state procurement policies intended to promote the use

of American materials.

Official Docket of HB1503.:

Date
12/3/2021

1/12/2022
2/2/2022
1/27/2022
2/15/2022
3/3/2022
2/23/2022

2/28/2022
3/9/2022

3/9/2022
3/15/2022
3/15/2022

3/15/2022

3/22/2022
4/5/2022
4/20/2022

4/28/2022
4/28/2022

5/3/2022

5/5/2022
5/5/2022

5/5/2022

5/10/2022

5/12/2022

5/12/2022

Body
H

T T T I I T

xI

Description

Introduced 01/05/2022 and referred to Commerce and Consumer
Affairs

Public Hearing: 01/12/2022 2:00 p.m. LOB302-304

Executive Session: 02/02/2022 1:15 p.m. LOB302-304
Subcommittee Work Session: 02/02/2022 09:30 am LOB 302-304
Work Session: 02/24/2022 09:00 am LOB 302-304

Executive Session: 03/03/2022 1:15 p.m. LOB302-304

==CANCELLED== Subcommittee Work Sessicn: 03/02/2022 09:00 am
LOB 302-304

Subcommittee Work Session: 03/03/2022 10:00 am LOB 302-304

Majority Committee Report: Qught to Pass with Amendment #2022-
0828h (NT) (Vote 14-4; RC)

Minority Committee Report: Refer for Interim Study
Amendment #2022-0828h: AA W'03/15/2022 Hl6

Lay HB1503 on Table (Rep. Van Houten): MF RC 149-188 03/15/2022 H]
6

Ought to Pass with Amendment 2022-0828: MA RC 187-150
03/15/2022 H] &

Introduced 03/17/2022 and Referred to Commerce; S1 6
Hearing: 04/12/2022, Room 100, SH, 09:10 am; SC 15

Committee Report: Ought to Pass with Amendment #2022-1661s,
04/28/2022; SC 17

Committee Amendment #2022-1661s, AA, VV; 04/28/2022; SJ 10

QOught to Pass with Amendment 2022-1661s, MA, VV; Refer to Finance
Rule 4-5; 04/28/2022; SJ 10

Committee Report: Qught to Pass with Amendment #2022-1939s,
05/05/2022; SC 18A

Committee Amendment #2022-1939s, AA, VV; 05/05/2022; S] 11

Sen. Sherman Floor Amendment #2022-1974s, AA, VV; 05/05/2022; S]
11

Ought to Pass with Amendments 2022-1939s and 2022-1974s, MA,
VV; O0T3rdg; 05/05/2022; 8] 11

House Non-Concurs with Senate Amendment 2022-1974s 2022-1939s
2022-1661s and Requests CofC (Reps. Hunt, Potucek, Osborne, McAleer):
MA VV 05/05/2022 H] 12

Sen. French Accedes to House Request for Committee of Conference, MA,
VV; 05/12/2022; S3 12

President Appoints: Senators French, Carson, Cavanaugh; 05/12/2022;
S112

gencourt.state.nh.us/bill_status/legacy/bs2016/bill_docket.aspx?lsr=27848sy=2022&sortoption=&txtsessionyear=2022&txtbillnumber=hb1503
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5/12/2022 H ==RECESSED== Conference Committee Meeting: 05/13/2022 03:30 pm
LOB 206-208

5/19/2022 " H Conference Committee Meeting: 05/19/2022 10:00 am LOB 206-208

5/19/2022 Conference Committee Report Filed, #2022-2077¢; 05/26/2022

5/26/2022 s Conference Committee Report #2022-2077c, Adopted, VV; 05/26/2022;
sJ 13

5/26/2022 H Conference Committee Report 2022-2077c: Adopted, VV 05/26/2022 H3
14

6/21/2022 S Enrolled Bill Amendment #2022-2125¢e Adopted, VV, (In recess of
05/26/2022); S1 13

6/2172022 H Enrolled Bill Amendment #2022-2125e; AA VV (in recess of)

) 05/26/2022 H] 14

6/22/2022 S Enrolled Adopted, VV, (In recess 05/26/2022); §3 13

6/22/2022 H Enrolled (in recess of) 05/26/2022 H] 14

6/29/2022 H Signed by Governor Sununu 06/24/2022; Chapter 281; 01/01/2023 HJ
14

NH House NH Senate

gencourt.state.nh.us/bill_status/legacy/bs2016/bill_docket.aspx?lsr=2784&sy=20228&sortoption=&txisessionyear=2022&txtbillnumber=hb1503
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May 19, 2022
2022-2077-CofC
08/10

Committee of Conference Report on HB 1508-FN, exempting the developer, seller, or facilitator of
the exchange of an open blockchain token from certain securities laws and adopting the Uniform

Commercial Code relative to controllable electronic records.

Recommendation:

That the House recede from its position of nonconcurrence with the Senate amendment, and
concur with the Senate amendment, and

That the Senate and House adopt the following new amendment to the bill as amended by the

Senate, and pass the bill as so amended:
Amend the bill by replacing all after section 85 with the following:

86 New Subparagraphs; Department of Administrative Services; Division of Procurement and
Support Services; Structural Steel Defined. Amend RSA 21-1:11, II by inserting after subparagraph
(f) the following new subparapgraphs:

(g) "Structural steel" shall mean a product consisting of the elements of the structural
frame that are shown and sized in the structural design documents, essential to support the design
loads as defined in the 2016 American Institute of Steel Construction (AISC) code of standard
practice for steel buildings and bridges 303-16. N

(h) "Domestic fabricated structural steel” shall mean an iron or steel product where all
manufacturing must take place in the United States, from the initial melting stage, through
fabrication, and application of coatings, except metallurgical processes involving the refinement of
steel additives.

(i) "Permanently incorporated product” shall mean a product that is required to remain
in place at the end of the project contract, in a fixed location, affixed to the public work to which it
was incorporated and shall not mean a product that is capable of being moved from one location to
another.

() "Fabrication" shall mean all manufacturing of iron or steel products, from the initial
melting stage, through fabrication and application of coatings, except metallurgical processes
involving the refinement of steel additives.

87 New Paragraph; Department of Administrative Services; Division of Procurement and
Support Services; Established Preference of American Made Materials in State Contracts. Amend

RSA 21-1:11 by inserting after paragraph II the following new paragraph:



34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
61
52
53
54
85

Committee of Conference Report on HB 1503-FN
-Page 2 -

III.(a) Notwithstanding any law to the contrary relating to procurement and to the extent
permitted by federal law, any contract for construction, reconstruction, alteration, repair,
improvement, or maintenance of a public building or public works with the state as a party shall
contain a provision that for the permanently incorporated iron, structural steel, and fabricated
structural steel used or supplied in the performance of the contract or any subcontract, strong
consideration and preference shall be given for iron or steel fabricated in the United States. If the
competitive bidding process results in all qualifying factors being equal, the contract shall be
awarded to the contractor offering steel fabricated in the United States. In instances where

qualifying factors are equal, absent of low price, and using domesticated structural steel, the state

may reserve the option to purchase steel fabricated in the United States.

(b) If a court or federal or state agency has determined that any persen intentionally
affixed a "Made in America" label to structural steel under this paragraph that was not made in the
United States or otherwise falsely represented that structural steel under this paragraph was
produced in the United States, the department of administrative services shall withhold contract
payment. until the structural steel can be replaced, or the noncompliance of this paragraph is
otherwise remedied. Failure to comply with and/or produce a satisfactory remedy to the state may
result in debarment proceedings under RSA 21-1:11-¢, II1.

(c) If any provision of this paragraph or application thereof is held to be invalid or in
conflict with any applicable laws, this invalidity or conflict shall not affect the other provisions or
applications which shall be given affect without the invalid provisions or applications, and toc this
end, the provisions and applications of this paragraph are severable,

88 Effective Date. This act shall take effect January 1, 2023.
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The signatures below attest to the authenticity of this Report on HB 1503-FN, exempting the
developer, seller, or facilitator of the exchange of an open blockchain token from certain securities

laws and adopting the Uniform Commercial Code relative to controllable electronic records.

Conferees on the Part of the Senate Conferees on the Part of the House
Sen. French, Dist. 7 Rep. Hunt, Ches. 11

Sen. Carson, Dist. 14 Rep. Potucek, Rock. 6

Sen. Cavanaugh, Dist. 16 Rep. Osborne, Rock. 4

Rep. McAleer, Carr. 7



Committee of Conference Report on HB 1503-FN
-Page 4 -

2022-2077-CofC
AMENDED ANALYSIS

This bill exempts the developer, seller, or facilitator of the exchange of an open blockchain token
from certain securities laws. This bill also adopts the Uniform Commercial Code on controllable
electronic records. This bill also establishes the requirement and fraud processées, for the use of
American made steel products in state public works projects.
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June 15, 2022
2022-2125-EBA

04/10
Enrolled Bill Amendment to HB 1503-FN
The Committee on Enrolled Bills to which was referred HB 1503-FN
AN ACT adopting the Uniform Commercial Code relative to controllable electronic records,

relative to exempting the developer, seller, or facilitator of the exchange of an
open blockchain token from certain securities laws and establishing state
procurement policies intended to promote the use of American materials.

Having considered the same, report the same with the following amendment, and the
recommendation that the bill as amended ought to pass.

FOR THE COMMITTEE

Explanation to Enrolled Bill Amendment to HB 1503-FN

This enrolled bill amendment makes technical corrections to the bill.

Enrolled Bill Amendment to HB 1503-FN

Amend section 66 of the bill by replacing line 8 with the following:
382-A:9-314A Perfection by Possession and Control of Chattel Paper.

Amend section 79 of the bill by deleting line 3.

Amend section 81 of the bill by replacing lines 1-3 with the following:

81 New Articles; Uniform Commercial Code; Article 12 and 13; Controllable Electronic Records;
Transition Provisions. Amend RSA 382-A by inserting after Article 9 the following new Articles:
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