3503L. 01l

AN ACT

To repeal sections 400. 1-105, 400.6-101,
400. 6- 102, 400. 6-103, 400.6-104, 400. 6-105,
400. 6- 107, 400.6-108, 400.6-109, 400.6-110,
and 400.6-111, RSMb, and to enact in lieu

t hereof one new section relating to bul k
transfers.

BE | T ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF M SSOURI,
AS FOLLONG

Section A Sections 400.1-105, 400.6-101, 400.6-102, 400. 6-
103, 400.6-104, 400.6-105, 400.6-107, 400.6-108, 400.6-109,
400. 6- 110, and 400.6-111, RSMb, are repeal ed and one new section
enacted in lieu thereof, to be known as section 400.1-105, to
read as foll ows:

400. 1-105. (1) Except as provided hereafter in this
section, when a transaction bears a reasonable relation to this
state and also to another state or nation the parties nmay agree
that the law either of this state or of such other state or
nation shall govern their rights and duties. Failing such
agreenent this chapter applies to transactions bearing an
appropriate relation to this state.

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

Ri ghts of creditors against sold goods. Section 400. 2-402.
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EXPLANATI ON- Matter encl osed in bol d-faced brackets [thus] in the
above bill is not enacted and is intended to be onitted fromthe | aw

Matter in boldface type in the above law is proposed |anguage.



Applicability of the Article on Leases. Sections 400.2A-105
and 400. 2A- 106.

Applicability of the Article on Bank Deposits and
Col l ections. Section 400. 4-102.

Letter of credit. Section 400.5-116.

[Bul k transfers subject to the Article on Bul k Transfers.
Section 400. 6-102. ]

Applicability of the Article on Investnent Securities.
Section 400. 8-110.

Law governing perfection, the effect of perfection or
nonperfection, and the priority of security interests. Sections
400. 9- 301 t hrough 400.9- 307.

[ 400. 6-101. This article shall be known
and may be cited as "Uni form Conmerci al
Code--Bul k Transfers".]

[ 400.6-102. (1) A "bulk transfer"” is
any transfer in bulk and not in the ordinary
course of the transferor's business of a
maj or part of the materials, supplies,
nmer chandi se or other inventory (section
400. 9-109) of an enterprise subject to this
article.

(2) Atransfer of a substantial part of
t he equi prent (section 400.9-109) of such an
enterprise is a bulk transfer if it is made
in connection with a bulk transfer of
i nventory, but not otherw se.

(3) The enterprises subject to this
article are all those whose princi pal
busi ness is the sale of merchandi se from
stock, including those who manufacture what
t hey sell.

(4) Except as limted by the follow ng
section all bulk transfers of goods | ocated
within this state are subject to this
article.]



[400.6-103. The followng transfers are
not subject to this article:

(1) Those namde to give security for the
per formance of an obligation;

(2) General assignnments for the benefit
of all the creditors of the transferor, and
subsequent transfers by the assignee
t her eunder ;

(3) Transfers in settlenment or
realization of a lien or other security
i nterest;

(4) Sales by executors, adm nistrators,
receivers, trustees in bankruptcy, or any
public officer under judicial process;

(5) Sales nade in the course of
judicial or adm nistrative proceedi ngs for
t he di ssolution or reorgani zation of a
corporation and of which notice is sent to
the creditors of the corporation pursuant to
order of the court or adm nistrative agency;

(6) Transfers to a person maintaining a
known place of business in this state who
beconmes bound to pay the debts of a
transferor in full and gives public notice of
that fact, and who is solvent after becom ng
so bound;

(7) A transfer to a new business
enterprise organi zed to take over and
continue the business, if public notice of
the transaction is given and the new
enterprise assunmes the debts of the
transferor and he receives nothing fromthe
transacti on except an interest in the new
enterprise junior to the clainms of creditors;

(8) Transfers of property which is
exenpt from execution

Publ i c notice under subsection (6) or
subsection (7) may be given by publishing
once a week for two consecutive weeks in a
newspaper of general circul ation where the
transferor had its principal place of
business in this state an adverti senent
i ncl udi ng the nanes and addresses of the
transferor and transferee and the effective
date of the transfer.]

[ 400. 6-104. (1) Except as provided with
respect to auction sales (section 400.6-108),
a bulk transfer subject to this article is
i neffective against any creditor of the
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transferor unless:

(a) The transferee requires the
transferor to furnish a list of his existing
creditors prepared as stated in this section;
and

(b) The parties prepare a schedul e of
the property transferred sufficient to
identify it; and

(c) The transferee preserves the |ist
and schedul e for six nonths next foll ow ng
the transfer and permts inspection of either
or both and copying therefromat al
reasonabl e hours by any creditor of the
transferor, or files the Iist and schedule in
the office of the recorder of deeds of the
county in which the transferor resides.

(2) The list of creditors nust be
signed and sworn to or affirmed by the
transferor or his agent. It nust contain the
nanes and busi ness addresses of all creditors
of the transferor, with the anmobunts when
known, and al so the nanmes of all persons who
are known to the transferor to assert clains
agai nst himeven though such clains are
di sputed. |If the transferor is the obligor
of an outstanding i ssue of bonds, debentures
or the like as to which there is an indenture
trustee, the list of creditors need include
only the nane and address of the indenture
trustee and t he aggregate outstanding
princi pal anmpbunt of the issue.

(3) Responsibility for the conpl eteness
and accuracy of the list of creditors rests
on the transferor, and the transfer is not
rendered ineffective by errors or om ssions
therein unless the transferee is shown to
have had know edge. ]

[ 400.6-105. 1In addition to the
requi renents of section 400.6-104, any bul k
transfer subject to this article except one
made by auction sale (section 400.6-108) is
i neffective against any creditor of the
transferor unless at |east ten days before he
t akes possession of the goods or pays for
t hem whi chever happens first, the transferee
gives notice of the transfer in the manner
and to the persons hereafter provided
(section 400.6-107).]



[ 400. 6-107. (1) The notice to
creditors (section 400.6-105) shall state:

(a) that a bulk transfer is about to be
made; and

(b) the nanes and busi ness addresses of
the transferor and transferee, and all other
busi ness nanes and addresses used by the
transferor within three years |ast past so
far as known to the transferee; and

(c) whether or not all the debts of the
transferor are to be paid in full as they
fall due as a result of the transaction, and
if so, the address to which creditors should
send their bills.

(2) If the debts of the transferor are
not to be paid in full as they fall due or if
the transferee is in doubt on that point then
the notice shall state further

(a) the location and general
description of the property to be transferred
and the estimated total of the transferor's
debt s;

(b) the address where the schedul e of
property and list of creditors (section
400. 6-104) may be i nspect ed;

(c) whether the transfer is to pay
exi sting debts and if so the anpbunt of such
debts and to whom ow ng

(d) whether the transfer is for new
consideration and if so the anpbunt of such
consideration and the time and pl ace of
paynent .

(3) The notice in any case shall be
delivered personally or sent by registered or
certified mil to all the persons shown on
the list of creditors furnished by the
transferor (section 400.6-104) and to al
ot her persons who are known to the transferee
to hold or assert clainms against the
transferor.]

[ 400.6-108. (1) A bulk transfer is
subject to this article even though it is by
sal e at auction, but only in the manner and
with the results stated in this section.

(2) The transferor shall furnish a |ist
of his creditors and assist in the
preparation of a schedule of the property to
be sold, both prepared as before stated
(section 400.6-104).



(3) The person or persons other than
the transferor who direct, control or are
responsi ble for the auction are collectively
called the "auctioneer”. The auctioneer
shal | :

(a) receive and retain the list of
creditors and prepare and retain the schedul e
of property for the period stated in this
article (section 400.6-104);

(b) give notice of the auction
personally or by registered or certified mai
at | east ten days before it occurs to al
persons shown on the list of creditors and to
all other persons who are known to himto
hol d or assert clains against the transferor.

(4) Failure of the auctioneer to
perform any of these duties does not affect
the validity of the sale or the title of the
purchasers, but if the auctioneer knows that
the auction constitutes a bulk transfer such
failure renders the auctioneer liable to the
creditors of the transferor as a class for
the suns owing to themfromthe transferor up
to but not exceeding the net proceeds of the
auction. |If the auctioneer consists of
several persons their liability is joint and
several . ]

[ 400. 6-109. The creditors of the
transferor nmentioned in this article are
t hose hol ding cl ai ns based on transactions or
events occurring before the bulk transfer,
but creditors who becone such after notice to
creditors is given (sections 400.6-105 and
400. 6-107) are not entitled to notice.]

[ 400. 6-110. Wien the title of a
transferee to property is subject to a defect
by reason of his nonconpliance with the
requi renents of this article, then:

(1) a purchaser of any of such property
from such transferee who pays no val ue or who
takes with notice of such nonconpliance takes
subj ect to such defect, but

(2) a purchaser for value in good faith
and wi thout such notice takes free of such
defect.]

[ 400. 6-111. No action under this
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article shall be brought nor |evy nade nore

than six nonths after the date on which the

transferee took possession of the goods

unl ess the transfer has been concealed. |If

the transfer has been conceal ed, actions may
be brought or levies made within six nonths

after its discovery.]



