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In In re I80 Equipment LLC,1 the Seventh 
Circuit ruled that a UCC-1 financing statement 
adequately “indicates” the secured creditor’s 

collateral by referencing a security agreement 
not attached to the financing statement. The rul-
ing eviscerates the notion that a financing state-
ment must provide a description of collateral and 
effectively endorses a filing system in which all 
secured creditors include a generic statement in 
all financing statements, such as “All collateral as 
described in all existing and future security agree-
ments by and between Debtor and Secured Party.” 
Should that occur, identifying the collateral of 
other secured parties will be rendered more dif-
ficult and, in the circumstances described below, 
practically impossible. 

The I80 Equipment Decision
 In In re I80 Equipment LLC, the lender filed a 
UCC-1 financing statement describing its collat-
eral as “all collateral described in First Amended 
and Restated Security Agreement dated March 9, 
2015, between [the] debtor and secured party.” 
The security agreement was not attached to the 
financing statement.
 Later, the debtor defaulted and a bankruptcy 
followed. The chapter 7 trustee sought to avoid the 
lender’s perfected security interest under § 544 (a) 
of the Bankruptcy Code, claiming that the secured 
creditor was not properly perfected because the 
financing statement failed to properly describe the 
secured creditor’s collateral. The Seventh Circuit 
found that a financing statement that simply cross-
references an unattached security agreement was 
sufficient to perfect a security interest in the prop-
erty described in that separate document.

Article 9 Only Requires 
an “Indication” of Collateral
 UCC 9-502 (a) (3) provides that a financing 
statement is sufficient if it “indicates” the collat-
eral is covered by the financing statement. Official 
Comment 2 to that section provides that Article 9 
adopts a system of “notice filing” whereby “the 

notice itself indicates merely that a person may 
have a security interest in the collateral indicated. 
Further inquiry from the parties concerned will be 
necessary to disclose the complete state of affairs. 
Section 9-210 provides a statutory procedure under 
which the secured party, at the debtor’s request, 
may be required to make disclosure.”
 UCC 9-504 states that a financing statement 
“sufficiently indicates” collateral if the financ-
ing statement provides a description of the col-
lateral pursuant to § 9-108 or an indication that 
the financing statement covers “all assets” or “all 
personal property.” However, UCC 9-108, entitled 
“Sufficiency of Description,” interchangeably 
uses the terms “description” and “identification.” 
The section, which relates both to the description 
of collateral in security agreements and in financ-
ing statements by virtue of its cross-reference 
in UCC 9-504, provides at subsection (a) that a 
“description of personal or real property is suffi-
cient, whether or not it is specific, if it reasonably 
identifies what is described.”
 Subsection (b) gives six methods by which col-
lateral can be “reasonably identified”: (1) specific 
listing; (2) category; (3) a type of collateral defined 
in the UCC; (4) quantity; (5) computational or 
allocational formula or procedure; or (6) any other 
method, if the identity of the collateral is objectively 
determinable. Official Comment 2 to § 9-108 states, 
“The test of sufficiency of a description under this 
section, as under former Section 9-110, is that the 
description do the job assigned to it: make possible 
the identification of the collateral described.” That 
same comment asserts that subsection (a)’s “reason-
able identification” requirement retains “substantial-
ly the same formulation as former Section 9-110.” 
Notably, former § 9-402 — not § 9-110 — 
addressed the description of collateral in financing 
statements. It required “a statement indicating the 
types, or describing the items, of collateral.” 

The Seventh Circuit’s Rationale
 The I80 Equipment court based its ruling 
on § 9-108 (b) (6), which permits “reasonable 
identification” to include “any other method, 
if the identity of the collateral is objectively 
determinable.” Because the UCC-1 financing 
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statement referenced an off-record security agreement, 
the Seventh Circuit found that the identification of the 
collateral was “objectively determinable” by reference 
to the security agreement.

Workable Standard only if Debtor 
Cooperates and All Secured Creditors 
Provide Response
 Commentators assert that this is a workable standard 
because a description of the collateral contained in the secu-
rity agreement referenced in the financing statement can 
be obtained by simple inquiry (e.g., a potential lender can 
require the debtor to gather pre-existing security agreements 
before extending credit). These advocates point to UCC 
§ 9-210 (c) and (d), which states: 

(c) A secured party that claims a security interest 
in all of a particular type of collateral owned by the 
debtor may comply with a request regarding a list of 
collateral by sending to the debtor an authenticated 
record indicating a statement to that effect within 
14 days after receipt. 
(d) A person that receives a request regarding a list 
of collateral, claims no interest in the collateral when 
it receives the request, and claimed an interest in the 
collateral at an earlier time shall comply with the 
request within 14 days after receipt by sending to 
the debtor an authenticated record: (1) disclaiming 
any interest in the collateral; and (2) if known to the 
recipient, providing the name and mailing address of 
any assignee of or successor to the recipient’s interest 
in the collateral.

 A “request regarding a list of collateral” is defined at 
§ 9-210 (a) (3) to mean a record authenticated by a debtor 
requesting that the recipient approve or correct the list of 
what the debtor believes to be the collateral securing an obli-
gation and reasonably identifying the transaction or relation-
ship that is the subject of the request. Official Comment 3 
reaffirms that “this section gives the right to request infor-
mation to the debtor only, and nicely frames the controversy 
raised by the I80 Equipment decision:

A financing statement ... may disclose only that a 
secured party may have a security interest in speci-
fied types of collateral. In most cases the financing 
statement will contain no indication of the obligation 
(if any) secured, whether any security interest actually 
exists, or the particular property subject to a security 
interest. Because creditors of and prospective pur-
chasers from a debtor may have legitimate needs for 
more detailed information, it is necessary to provide 
a procedure under which the secured party will be 
required to provide information. On the other hand, 
the secured party should not be under a duty to dis-
close any details of the debtor’s financial affairs to 
any casual inquirer or competitor who may inquire. 
For this reason, this section gives the right to request 
information to the debtor only. The debtor may sub-
mit a request in connection with negotiations with 
subsequent creditors and purchasers, as well as for 
the purpose of determining the status of its credit rela-

tionship or demonstrating which of its assets are free 
of a security interest.2

What if Debtor Is Uncooperative or 
Not All Secured Creditors Respond? 
 The § 9-210 construct works if a debtor is motivated 
to obtain a loan or cooperate with a creditor. It does not 
work when the debtor is uncooperative, or not all secured 
creditors respond. For example, assume that a debtor is 
unresponsive and uncooperative because the relationship 
between the debtor and secured creditor is adverse as a 
result of the debtor’s default. If a secured creditor with 
a first-in-time “all asset” filing wishes to repossess its 
collateral, it typically conducts a UCC search to identify 
equipment potentially subject to purchase-money priority 
under UCC § 9-324 (a). 
 However, if the search shows numerous later-in-time 
filings describing collateral by reference to unattached 
financing statements, the secured creditor must then 
attempt to contact those secured creditors to determine 
whether any claim has purchase-money priority under 
UCC § 9-324 (a). What if no response is forthcoming? 
Secured parties are not obligated to respond to inquiries 
from third parties other than the debtor. In the real world, 
some do and some don’t.
 A junior “blanket lien” secured creditor seeking to repos-
sess collateral faces the same hurdle. Even if the junior 
secured creditor required the debtor to provide it with copies 
of all existing security agreements before extending credit, 
new credit facilities and new security agreements between 
the debtor and the earlier-in-time secured creditors dated 
after the junior secured creditor’s extension of credit might 
change or augment the senior secured creditor’s collateral. If 
less than all earlier-in-time secured creditors respond to the 
junior secured creditor’s request for information, the junior 
secured creditor will lack the information it needs to repos-
sess only collateral in which it has priority. 
 Similarly, a state or federal tax lienor also conducts a 
UCC search before repossessing the taxpayer’s property. If 
earlier-in-time financing statements reference security agree-
ments not attached to the filings, the tax lienor has no idea 
whether the earlier-in-time secured creditors are purchase-
money secured creditors on specific equipment or “blanket” 
secured creditors asserting a lien against all assets. The tax 
lienor can inquire, but again, Article 9 provides no require-
ment that each secured creditor respond. Some do and some 
don’t. Absent a 100 percent response, the tax lienor will be 
unable to ascertain the collateral of earlier-in-time secured 
creditors with priority.
 Moreover, debtors enter into agreements with auctioneers 
or purchasers to sell all of their assets. In those circumstanc-
es, the auctioneer must allocate the auction sale proceeds 
to the appropriate secured creditor with priority. The pur-
chaser must secure financing statement amendments from 
each secured party of record asserting a lien on the assets to 
be purchased, either terminating the secured creditor’s fil-

2 Emphasis added.
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ing or checking the “delete collateral” box and describing 
the assets to be purchased. If the purchaser or the auctioneer 
makes inquiry to each secured creditor of record claiming 
a security interest in collateral described in an unattached 
security agreement, the purchaser or auctioneer will not have 
a complete picture of who claims what as collateral unless all 
secured creditors respond to the purchaser’s or auctioneer’s 
inquiry. Again, there is nothing in Article 9 that obligates the 
secured creditors of record to respond to the purchaser’s or 
auctioneer’s request for additional information.
 Absent a 100 percent response, the purchaser may not 
close on the purchase. Absent a 100 percent response, the 
auctioneer will be compelled to file an interpleader action 
and let the court determine who is entitled to what.

UCC 9-504(a) or 9-210 Needs a Tune-Up
 All of these examples illustrate that a filing system that 
honors financing statements referencing off-record security 
agreements or other financing documents is not practical or 
workable. Drawing from former UCC 9-402, UCC 9-504 (a) 
should be revised to require financing statements to provide 
a collateral description that “reasonably describes the items 
of collateral.” As a second, less-desirable option, UCC 9-210 
should be revised to provide creditors of and prospective 
purchasers from a debtor with the procedure described in 
Official Comment 3 to § 9-210, compelling existing secured 
parties to provide more detailed information regarding a 
description of collateral (with “teeth” if a response is not 
timely provided).  abi

Standard Regarding “Indication” of Collateral Needs a Tune-Up
from page 15

Copyright 2020 
American Bankruptcy Institute. 
Please contact ABI at (703) 739-0800 for reprint permission.


