
The 2010 amendments to the Official Text of Article 9 of the Uniform Commercial Code were 
approved in 2010 by the Uniform Commercial Code’s sponsoring organizations, the American Law 
Institute and the Uniform Law Commission. These 2010 amendments (the “Amendments”) are 
expected to be considered by state legislatures as early as 2011 with a view to all states enacting the 
Amendments by their July 1, 2013, uniform effective date. This article provides a summary of the 
statutory amendments.

A Joint Task Force for the Legislative Enactment of Revised Article 9 has been created by the 
Business Law Section’s Commercial Finance and UCC Committees to assist in the enactment of 
the 2010 amendments to Article 9. This task force is seeking members from all states and from 
the District of Columbia. If you are interested in serving on the task force, please contact Thomas 
Buiteweg or John McGarvey, the Joint Task Force for the Legislative Enactment of Revised Article 
9 co-chairs.

I. CHANGES RELATING TO THE FILING RULES

The Amendments contain a number of changes related to the rules for filing financing statements 
in Part 5 of Article 9.

A.  NAME TO BE PROVIDED ON A FINANCING STATEMENT  
WHEN THE DEBTOR IS AN INDIVIDUAL

Some courts have struggled with the question of what name a financing statement must provide 
for an individual debtor in order for the debtor’s name on the financing statement to be sufficient. 
The problem arises because individuals do not typically have a single name. An individual’s name 
on his or her birth certificate, driver’s license, passport, tax return or bankruptcy petition may 
all be different. Moreover, the debtor may be known in his or her community by a name that is 
not reflected on any official document. It would appear that most cases decided under the 1998 
revisions to Article 9 finding the individual debtor’s name provided on the financing statement to 
be insufficient have involved the secured party making a filing error rather than being uncertain as 
to the debtor’s actual name. Nevertheless, the cases have created a level of uncertainty that has led 
secured parties to search and file financing statements under multiple names.

To provide greater guidance, the Amendments offer to each state one of two alternatives for the 
name of an individual debtor provided on a financing statement to be sufficient. If Alternative A 
is in effect in the state in which the financing statement is filed, and if the debtor holds a driver’s 
license that has not expired and has been issued by the state, then the name of the debtor that 
must be provided on the financing statement is the name of the debtor as it appears on the driver’s 
license. This is the so-called “only if ” rule, i.e., the debtor’s name on the financing statement will be 
sufficient “only if ” the name provided is the name on the driver’s license.
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Of course, the name on the driver’s license cannot be entered onto the financing statement without 
consideration. The financing statement’s written form or electronic template will require that the 
financing statement set forth the surname and first personal name of the debtor. The secured party 
will need to determine which name on the driver’s license is the debtor’s surname and which is the 
debtor’s first personal name. This would normally be an easy task. For example, if the name on the 
driver’s license is Lester Henry Smith, it would appear obvious that the debtor’s surname is Smith 
and that the debtor’s first personal name is Lester. Henry would then be inserted in the financing 
statement block for “additional names.” In other cases, determining from the driver’s license which 
name is the debtor’s surname and which name is the debtor’s first personal name may not be as easy 
and may require the secured party to perform additional investigation.

Under Alternative A, if the debtor does not hold a driver’s license issued by the state in which the 
financing statement is filed, then either of the following names for the debtor would be sufficient 
as the debtor’s name on the financing statement: (1) the individual name of the debtor, as under 
current Article 9, or (2) the debtor’s surname and first personal name.

Under Alternative B, any of the following names for the debtor would be sufficient as the debtor’s 
name on the financing statement: (1) the debtor’s name as shown on the debtor’s driver’s license 
if the debtor holds an unexpired driver’s license issued by the state, (2) the individual name of the 
debtor, as under current Article 9, or (3) the debtor’s surname and first personal name. Alternative 
B has been called the “safe harbor” approach, in contrast to the “only if ” approach reflected in 
Alternative A.

Under either Alternative A or Alternative B, if the debtor holds two driver’s licenses issued by the 
state, the most recently issued driver’s license is the one to which reference should be made to 
determine the debtor’s name to be provided on the financing statement.

In some states, the same office of the state that issues a driver’s license also issues an identification 
card for an individual who does not hold a driver’s license, and the state or office does not permit 
an individual to hold both a driver’s license and a non-driver’s license identification card at the same 
time. A Legislative Note to amended section 9-503 suggests that, regardless of which alternative is 
adopted, these states should refer to the non-driver’s license identification card as an alternative of 
equal dignity with the driver’s license.

The rationale for choosing the driver’s license name as the name of the debtor to be provided in 
order for the debtor’s name on the financing statement to be sufficient is that in most cases an 
individual debtor holds a driver’s license that is offered as a form of identification when the debtor 
seeks to obtain secured financing. For lenders that extend credit on a volume basis, procedures can 
easily be established for the lender to search the records of the filing office under the driver’s license 
name and to file in the filing office a financing statement providing that name as the name of the 
debtor.

To be sure, a rule that contemplates use of the debtor’s driver’s license name is not without risk. The 
driver’s license may expire, or the debtor may exchange the current driver’s license for a new driver’s 
license. Either event could constitute a change in the name that Article 9 requires to be provided for 
the debtor. This may be the case if the debtor’s name on an expired driver’s license is different from 
a name that would be sufficient for the name of the debtor to be provided on a financing statement 
in the absence of a driver’s license name or if the name of the debtor on the new driver’s license is 
different from the name of the debtor as it appeared on the old driver’s license.
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If a search under the new name required to be provided for the debtor, following the filing office’s 
standard search logic, does not disclose the financing statement filed under the expired or original 
driver’s license name, the financing statement would become seriously misleading. In that case, the 
normal rules for a name change under section 9-507(c) would apply. The financing statement would 
remain effective for collateral in existence on the date of the name change and for collateral acquired 
by the debtor during the four-month period after the date of the name change. For the financing 
statement to be effective for collateral acquired by the debtor after the end of the four-month period, 
the secured party would need to amend the financing statement within the four-month period to 
provide the debtor’s new name.

The observers from the lending community reasoned that, under either the “only if ” rule of Alterna-
tive A or the “safe harbor” rule of Alternative B, the risk that debtor name changes may be more 
likely to occur than under current law was more than offset by the greater certainty of being able to 
look to the debtor’s driver’s license name.

It is important to emphasize that the driver’s license name is relevant for a particular state only if 
Article 9’s choice of law rules in the forum state point to the law of that particular state to determine 
perfection and the effect of perfection and non-perfection of a security interest that must or may be 
perfected by filing. For example, if an individual debtor’s principal residence is in Illinois, the debtor 
will be considered to be located in Illinois under section 9-307. A financing statement must be filed 
in Illinois to perfect by filing a security interest in collateral in which a security interest is perfected 
by filing in the state of the debtor’s location. If the debtor holds an Ohio driver’s license rather than 
an Illinois driver’s license, the Ohio driver’s license will be irrelevant for purposes of perfecting a 
security interest that must be perfected by a filling in Illinois.

Based on the views expressed by observers from the American Bankers Association working group it 
is expected that a number of states will be encouraged by them to adopt Alternative A. But a Legisla-
tive Note suggests that a state considering adopting Alternative A should verify that its Uniform 
Commercial Code database is compatible with the state’s driver’s license database as to characters, 
field length and the like. Alternative A would not be workable in a state if a significant number of 
names reflected on driver’s licenses issued by the state could not be entered in the Uniform Com-
mercial Code database of the state, resulting in secured parties not being able to comply with the 
“only if ” rule. If there is lack of compatibility, the lack of compatibility could still be rectified by a 
change in computer systems that established compatibility or a filing office regulation that explains 
how a driver’s license name should be modified to be entered into the Uniform Commercial Code 
databases of the filing office.

B. DEFINITION OF “REGISTERED ORGANIZATION”

The Amendments modify the definition of “registered organization” to reflect that an organization is 
a registered organization if it is formed or organized solely under the law of a single state by the filing 
of a public record with the state rather than, as under current Article 9, by the state merely being 
required to maintain a public record showing that the organization has been organized. This change 
will more accurately reflect that a registered organization includes an organization whose “birth 
certificate” emanates from the act of making a public filing. The change also confirms that, like the 
typical corporation, limited partnership or limited liability company, a statutory trust formed under 
the laws of a state by a filing in the secretary of state’s office of that state is a registered organization.
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Furthermore, the Amendments expand the definition of “registered organization” to include a 
common law trust that is formed for a business or commercial purpose and is required by a state’s 
business trust statute to file with the state an organic record, such as the trust agreement for a 
common law trust. This change will mean that a Massachusetts business trust, for example, will 
be considered to be a registered organization rather than, as would appear to be the case under 
current Article 9, an organization that is not a registered organization. This type of common law 
business trust, i.e., a common law business trust that, because of a public filing requirement, will 
be considered a registered organization under the Amendments, is referred to in this article as a 
“Massachusetts type business trust.”

The change will not affect a common law trust formed for a purpose that is not a business or 
commercial purpose or a common law trust formed for a business or commercial purpose that is  
not required to file a public record with the state. As under current Article 9, neither of these types 
of common law trust would be a registered organization. Only a common law trust that is a  
Massachusetts type business trust will be considered a registered organization under the  
Amendments.

C. NAME OF REGISTERED ORGANIZATION

Some concern in practice has been expressed that, in determining the name of a debtor that is a 
registered organization for the purpose of providing the debtor’s name on a financing statement, 
there may be more than one name of a registered organization reflected on a state’s public record. 
This circumstance could arise when the state maintains a searchable database of the names of 
registered organizations but where the database uses abbreviations or has limited field codes. In that 
case, for example, the name of a corporation reflected in its charter document in a public file with 
the state and the name reflected on the state’s publicly available database may differ. If the secured 
party is to file a financing statement providing the corporation’s name as debtor or to search for the 
debtor’s name in the state’s filing office records, the secured party may be uncertain as to whether 
the name should be the name on the corporation’s charter document or the name in the searchable 
database.

The Amendments clarify that, for a financing statement to be sufficient, the name of the registered 
organization debtor to be provided on the financing statement is the name reflected on the “public 
organic record” of the registered organization. In most cases, a registered organization’s “public 
organic record” is the publicly available record filed with the state to form or organize the registered 
organization. If the registered organization is formed by legislation, the legislation is the public 
organic record in which the registered organization’s name is found. If the registered organization is a 
Massachusetts type business trust, the registered organization’s name is that reflected on the required 
publicly available filing, usually the trust agreement.

Accordingly, in the example above of the corporation with a name on its publicly available charter 
document that is different from the name on the state’s publicly searchable database, the debtor’s 
name to be provided on the financing statement should be the debtor’s name as reflected on the 
charter document.

If the name of the debtor on a public organic record is amended, the name of the debtor to be 
provided on a financing statement is the name as so amended. If otherwise there is more than one 
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public organic record stating the debtor’s name, the debtor’s name is that provided on the most 
recently filed public organic record as the debtor’s name.

D. NAME OF DEBTOR WHEN COLLATERAL IS HELD IN TRUST

The Amendments distinguish a trust that is a registered organization, i.e., a statutory trust or a 
Massachusetts type business trust, from a common law trust that is not a registered organization. 
To be sufficient under the Amendments, when the collateral is held in a trust that is a registered 
organization, a financing statement must provide, as the name of the debtor, the name reflected as 
the trust’s name on the public organic record of the trust.

If collateral is held in a trust that is not a registered organization, the name to be provided on the 
financing statement, as under current Article 9, must be the name of the trust itself or, if the trust 
has no name, the name of the settlor. This rule applies even if, as typically is the case with a common 
law trust, the trustee and not the trust meets the Article 9 definition of “debtor.” In the case of  
collateral held in a testamentary trust without a name, the name of the testator should be provided. 
The reference to the name of a testator is a change from current Article 9; the corresponding 
provision in current Article 9 does not refer to a testator, only a settlor.

The amendments also require that, when the collateral is held in a trust that is not a registered 
organization, the filer must provide in a separate part of the financing statement a statement that 
the collateral is held in trust. The reference to “collateral held in trust” replaces the reference under 
current Article 9 to the debtor being the trust or the trustee. The reference to the debtor being a 
trust or trustee was thought to be confusing in practice especially because typically under a common 
law trust in most states the debtor would be the trustee.

If the name of the settlor or testator is provided as the debtor’s name, the filer must provide in a 
separate part of the financing statement sufficient information to distinguish the trust from other 
trusts of the same settlor or testator. That distinguishing information often could be, for example, 
merely the date of the trust agreement.

The requirement that this information be inserted in a separate part of the financing statement 
was intended to reduce the risk that a secured party would provide the information in the debtor’s 
name block of the financing statement. Under the search logic of the filing office in some states, 
additional information provided in the debtor’s name block may cause the financing statement to be 
ineffective if a search of the debtor’s name without the additional information would fail to disclose 
the financing statement.

E.  NAME OF DEBTOR WHEN COLLATERAL IS ADMINISTERED  
BY A PERSONAL REPRESENTATIVE

Current Article 9 refers to the possibility that the debtor may be an estate. The amendments more 
accurately refer to collateral that is being administered by a personal representative of a deceased 
debtor. In such a case the name of the deceased debtor on the financing statement will be sufficient 
as a “safe harbor” if the name provided is the name of the debtor on the court order appointing the 
personal representative. If the appointment order contains more than one name for the debtor, the 
first name of the debtor on the appointment order is sufficient.
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F. DEBTOR’S CHANGE OF LOCATION

Under current Article 9, if a debtor changes its location to a new jurisdiction, a secured party whose 
security interest was perfected by filing in the original jurisdiction has a period of up to four months 
to continue the perfection of its security interest by filing a financing statement in, or otherwise 
perfecting the security interest under the law of, the new jurisdiction. The four-month grace period 
applies, however, only to collateral in which the secured party’s security interest was perfected at time 
of the change of location. Of course, a security interest in property acquired by the debtor after the 
time of the change of location will not be perfected at the time of the change because the security 
interest in the after-acquired property will not attach until the property is acquired by the debtor 
and the debtor then has rights in the collateral. There is no grace period under current Article 9 for 
perfection of any security interest that may attach to post-change of location after-acquired property 
of the debtor.

The amendments add a grace period for the after-acquired property. They do so by providing that 
the financing statement filed in the original jurisdiction is effective with respect to collateral acquired 
within four months after the debtor’s location changes. The secured party can continue perfection 
beyond the four-month period by filing a financing statement or otherwise perfecting under the law 
of the new jurisdiction.

The amendments will provide greater protection for a secured party with a security interest in after-
acquired property of its debtor if the debtor changes its location. However, a post-relocation secured 
party considering extending credit to the debtor on the basis of a first priority security interest in the 
after-acquired property, and a buyer or a lessee of the after-acquired property who is not a buyer in 
ordinary course or a lessee in ordinary course, will need to do sufficient diligence to know to search 
for financing statements in the debtor’s original jurisdiction during the four month period following 
the debtor’s change of location to the new jurisdiction and, if the search discloses a conflicting 
financing statement, to obtain an appropriate release.

G. NEW DEBTOR

The Amendments provide similar protection for a security interest in after-acquired property if 
a new debtor becomes bound by the original debtor’s security agreement and the new debtor is 
located in a different jurisdiction from the jurisdiction in which the original debtor was located. 
For example, if Old Debtor located in State A merges into New Debtor located in State B, under 
current Article 9 there is a grace period of up to one year for the secured party of Old Debtor to file 
a financing statement against New Debtor in State B to continue the effectiveness of the financing 
statement that the secured party filed in State A against Old Debtor. But the grace period applies 
only to a security interest that was perfected by filing in State A at the time of the merger. There is 
no grace period for perfection of any security interest that may attach to post-merger after-acquired 
property. Using an approach similar to that taken with respect to property acquired by a debtor after 
it relocates, the Amendments provide for a grace period of up to four months in the case of such an 
interstate merger.

As under current Article 9, a security interest in post-merger after-acquired property that is perfected 
solely by the financing statement filed by the secured party against Old Debtor in State A will be 
subordinate to a security interest of a competing secured party perfected by the filing of a financing 
statement against New Debtor in State B. This result for an interstate merger is consistent with the 
treatment of after-acquired property of a new debtor in the case of an intrastate merger.

6    CTLS.TYPEPAD.COM

The amendments add 

a grace period for the 

after-acquired property. 

The secured party can 

continue perfection 

beyond the four-month 

period by filing a financing 

statement or otherwise 

perfecting under the law 

of the new jurisdiction.



H. OTHER FILING RELATED CHANGES

The Amendments provide for other changes to the filing rules in Part 5 of Article 9:

•  Only an initial financing statement may indicate that the debtor is a transmitting utility, in which 
case the financing statement does not lapse. Current Article 9 suggests that an initial financing 
statement may be amended to indicate that the debtor is a transmitting utility. The statutory 
change will make the transmitting utility filing provision consistent with the public-finance and 
manufactured-home transactions filing provision and will respond to the International Association 
of Commercial Administrators’ concerns about the operational difficulty for filing offices to 
capture such amendments and prevent the amended financing statements from being treated as 
having lapsed.

•  A filing office will no longer be permitted to reject a financing statement that fails to provide 
the type of organization of the debtor, the jurisdiction of organization of the debtor, or the 
organizational identification number of the debtor or a statement that the debtor has none. This 
information was not considered to be sufficiently useful in practice and often added cost and delay 
to the filing process.

•  The term “correction statement” as used in current Article 9 has been changed to the more accurate 
“information statement.” Under the amendments, an information statement may, but need not, 
be filed by a secured party of record who believes that an amendment or other record relating to 
the financing statement of the secured party of record was filed by a person not entitled to do so. 
Under current Article 9 a correction statement may be filed only by the debtor.

•   The uniform forms of initial financing statement and amendment have been updated to reflect the 
Amendments.

II. CHANGES UNRELATED TO FILING

The Amendments contain some changes that are less connected to the filing rules in Part 5 of  
Article 9:

•  Current section 9-406 renders unenforceable an anti-assignment term of a payment intangible or 
promissory note that secures an obligation. By way of contrast, current section 9-408 permits a sale 
of a payment intangible or promissory note notwithstanding an anti-assignment term but does not 
require the account debtor or maker to attorn to or otherwise recognize the buyer. The amend-
ments clarify that effectiveness of an anti-assignment term of a payment intangible or promissory 
note in the case of a sale or other disposition of collateral under section 9-610 or an acceptance of 
collateral under section 9-620 is governed by section 9-406 and not by section 9-408.

•  The Amendments modify the definition of the term “authenticate” to conform to the definitions of 
“sign” in Article 1 and Article 7.

•  The Amendments modify the definition of “certificate of title” to take into account state certificate 
of title systems that permit or require electronic records as an alternative to the issuance of 
certificates of title.

•  The Amendments modify the requirements for control of electronic chattel paper to conform them 
with those in Article 7 for electronic documents of title and in the Uniform Electronic Transactions 
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Act for transferable records. The result is that the new requirements set forth the current require-
ments as a “safe harbor” but permit other control systems as well.

•  The Amendments clarify that a registered organization organized under federal law, such as a 
national bank, that, by authorization under federal law, designates its main or home office as its 
location is located in the state of that office for purposes of Article 9. The provision is a confirma-
tion of a clarification currently stated in the Official Comments.

•  The Amendments expand the list of collateral for which a licensee or buyer takes free of a security 
interest if the licensee or buyer gives value without knowledge of the security interests and before it 
is perfected.

•   The Amendments confirm that a secured party’s authorization to record an assignment of a 
mortgage securing a promissory note assigned to the secured party in order for the secured party 
to conduct a non-judicial foreclosure sale of the mortgaged real property applies when there is a 
default by the mortgagor. The language in current Article 9 could arguably have been read to refer 
to a default by the assignor of the promissory note rather than by the mortgagor.

III. TRANSITION RULES

The Amendments contain their own set of transition rules in Part 8 of Article 9. The transition 
rules for the Amendments are modeled upon the transition rules used in connection with the 1998 
revisions to Article 9 set forth in Part 7 of Article 9.

However, the transition rules for the Amendments are somewhat shortened from those in Part 7 of 
Article 9 since the Amendments, unlike the 1998 revisions, do not contemplate an expansion of the 
scope of Article 9 or a change in collateral category definitions. Moreover, although the transition 
rules for the Amendments do contemplate the possibility that the law governing perfection may 
change under the Amendments because the location of a debtor may change under the Amend-
ments, the category of cases in which the law governing perfection will change is much narrower 
than under the 1998 revisions and will likely be applicable only to a Massachusetts type business 
trust.
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