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Preamble

The Contracting Stales,

Reaffirming their conviction that
international trade on the basis of
equality and mutual benefit is an
important element in the promotion
of friendly relations among States,

Considering that problems creat-
ed by uncertainties as to the content
and the choice of legal regime appli-
cable to the assignment of receiv-
ables constitute an obstacle to inter-
national trade,

Desiring to establish principles
and to adopt rules relating to the
assignment of receivables that
would create certainty and trans-
parency and promote the moderni-
zation of the law relating to assign-
ments of receivables, while protect-
ing existing assignment practices
and facilitating the development of
new practices,

Desiring also to ensure adequate
protection of the interests of
debtors in assignments of receiv-
ables,

Being of the opinion that the
adoption of uniform rules govern-

ing the assignment of receivables
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would promote the availability of
capital and credit at more afforda-
ble rates and thus facilitate the
development of international trade,

Have agreed as follows:

Chapter 1

Scope of application

Article 1 Scope of application
1. This Convention applies to:

(a) Assignments of interna-
tional receivables and to interna-
tional assignments of receivables as
defined in this chapter, if, at the
time of the conclusion of the con-
tract of assignment, the assignor is
located in a Contracting State; and

(b) Subsequent assignments
provided that any prior assignment
is governed by this Convention.

2. This Convention applies to sub-
sequent assignments that satisfy the
criteria set forth in paragraph 1 (a)
of this article, even if it did not
apply to any prior assignment of
the same receivable.

3. This Convention does not affect
the rights and obligations of the
debtor unless, at the time of the
conclusion of the original contract,

the debtor is located in a Contract-
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ing State or the law governing the
original contract is the law of a
Contracting State.

4. The provisions of chapter V
apply to assignments of interna-
tional receivables and to interna-
tional assignments of receivables as
defined in this chapter indepen-
dently of paragraphs 1 and 2 of this
article. However, those provisions
do not apply if a State makes a
declaration under article 39.

5. The provisions of the annex to
this Convention apply as provided

in article 42.

Article 2 Assignment of receivables
For the purpose of this Conven-
tion:

(a) “Assignment” means the
transfer by agreement from one
person (“assignor”) to another per-
son (“assignee”) of all or part of or
an undivided interest in the as-
signor’s contractual right to pay-
ment of a monetary sum (“receiv-
able”) from a third person (“the
debtor”). The creation of rights in
receivables as security for indebted-
ness or other obligation is deemed

to be a transfer;
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(b) In the case of an assign-
ment by the initial or any other
assignee (“subsequent assign-
ment”), the person who makes that
assignment is the assignor and the
person to whom that assignment is

made is the assignee.

Article 3 Internationality

A receivable is international if, at
the time of the conclusion of the
original contract, the assignor and
the debtor are located in different
States. An assignment is interna-
tional if, at the time of the conclu-
sion of the contract of assignment,
the assignor and the assignee are

located in different States.

Article 4  Exclusions
1. This Convention does not apply
to assignments made:

(a) Made to an individual for
his or her personal, family or house-
hold purposes;

(b) Made by the delivery of a
negotiable instrument, with an
endorsement, if necessary;

(c) Made as part of the sale, or
change in the ownership or the legal

status of the business out of which
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the assigned receivables arose.

2. This Convention does not apply
to assignments of receivables aris-
ing under or from:

(a) Transactions on a regulated
exchange;

(b) Financial contracts gover-
ned by netting agreements, except a
receivable owed on the termination
of all outstanding transactions;

(c¢) Bank deposits;

(d) Inter-bank payment sys-
tems, inter-bank payment agree-
ments or investment securities set-
tlement systems;

(e) A letter of credit or in-
dependent guarantee;

(f) The sale, loan or holding of
or agreement to repurchase invest-
ment securities.

3. This Convention does not:

(a) Affect whether a property
right in real estate confers a right in
a receivable related to that real
estate or determine the priority of
such a right in the receivable with
respect to the competing right of an
assignee of the receivable; or

(b) Make lawful the acquisition
of property rights in real estate not

permitted under the law of the
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State where the real estate is locat-
ed.

[4. This Convention does not apply
to assignments listed in a declara-
tion made under article 41 by the
State in which the assignor is locat-
ed, or with respect to the provisions
of this Convention that deal with
the rights and obligations of the
debtor, by the State in which the
debtor is located or the State whose
law is the law governing the origi-

nal contract.]

Chapter 11

General provisions

Article 5 Definitions and rules of
interpretation

For the purposes of this Conven-

tion:

(a) “Original contract” means
the contract between the assignor
and the debtor from which the as-
signed receivable arises;

(b) “Existing receivable”
means a receivable that arises upon
or before the conclusion of the con-
tract of assignment and “future
receivable” means a receivable that
arises after the conclusion of the

contract of assignment;
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(c) “Writing” means any form
of information that is accessible so
as to be usable for subsequent refer-
ence. Where this Convention
requires a writing to be signed, that
requirement is met if, by generally
accepted means or a procedure
agreed to by the person whose sig-
nature is required, the writing iden-
tifies that person and indicates that
person’s approval of the informa-
tion contained in the writing;

(d) “Notification of the assign-
ment” means a communication in
writing that reasonably identifies
the assigned receivables and the
assignee;

(e) “Insolvency administrator”
means a person or body, including
one appointed on an interim basis,
authorized in an insolvency pro-
ceeding to administer the reorgani-
zation or liquidation of the as-
signor’s assets or affairs;

(f) “Insolvency proceeding”
means a collective judicial or
administrative proceeding, includ-
ing an interim proceeding, in which
the assets and affairs of the assignor
are subject to control or supervision

by a court or other competent

EEI% 74535 (2001 3)
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authority for the purpose of reorga-
nization or liquidation;

(g) “Priority” means the right
of a party in preference to another
party;

(h) A person is located in the
State in which it has its place of
business. If the assignor or the as-
signee has places of business in
more than one State, the place of
business is that place where the
central administration of the as-
signor or the assignee is exercised.
If the debtor has places of business
in more than one State, the place of
business is that which has the
closest relationship to the original
contract. If a person does not have
a place of business, reference is to
be made to the habitual residence
of that person;

(i) “Law” means the law in
force in a State other than its rules
of private international law;

(i) “Proceeds” means what-
ever is received in respect of an
assigned receivable, whether in
total or partial payment or other
satisfaction of the receivable. The
term includes whatever is received

in respect of proceeds. The term
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does not include returned goods;
(k) “Financial contract” means
any spot, forward, future, option or
swap transaction involving interest
rates, commodities, currencies,
equities, bonds, indices or any other
financial instrument, any repur-
chase or securities lending transac-
tion and any other transaction simi-
lar to any transaction referred to
above entered into in financial
markets and any combination of
the transactions mentioned above;
(1) “Netting agreement” means
an agreement that provides for one
or more of the following:

(i) The net settlement of pay-
ments due in the same cur-
rency on the same date
whether by novation or other-
wise;

(ii) Upon the insolvency or
other default by a party, the
termination of all outstand-
ing transactions at their
replacement or fair market
values, conversion of such
sums into a single currency
and netting into a single pay-
ment by one party to the

other; or

HEMIE 714 35 (2001 3)
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(iii) The set-off of amounts cal-
culated as set forth in subpar-
agraph (1) (ii) of this article
under two or more netting
agreements;

(m) “Competing claimant”

means:

(1) Another assignee of the
same receivable from the
same assignor, including a
person who, by operation of
law, claims a right in the
assigned receivable as a

result of its right in other
property of the assignor, even
if that receivable is not an
international receivable and
the assignment to that as-
signee is not an international
assignment;

(ii) A creditor of the assignor;
or

(iii) The insolvency adminis-

trator.

Avrticle 6 Party autonomy
Subject to article 21, the assignor,
the assignee and the debtor may
derogate from or vary by agreement
provisions of this Convention relat-

ing to their respective rights and

219(14)

(i) kD2 y 74 ¥ 7 HEI
D, HiEHOY L THAENS
RO

(m) TG 2HEMFERE) L.
ROER NS,

(1) F—FEAD» S OE—EREIC
My ooz, 7L, §
EADZ DO ME T 25
FlicE-ownT, 3B s (@
WX B MR R ik R
KT AELEL, HENEEW
TREWBER UV Z DEZ AN
DOBE L EESGRIE Tl WS
WBWTLRERTH 5,

(i) FREAOEHEE,

(iii) BIEFMA

Fo6F HEHEBA

HE215ROKBECHED 130, FHEA.
EZARCEBE L., 2o
BRUOHEHICET 3 ZO&NIOEEEE
BRI THBRXEZEET LI EMWT
X5, ZOAER., YUZEEOYEE



obligations. Such an agreement
does not affect the rights of any
person who is not a party to the

agreement.

Article 7 Principles of interpreta-
tion

1. In the interpretation of this Con-
vention, regard is to be had to its
object and purpose as set forth in
the preamble, to its international
character and to the need to pro-
mote uniformity in its application
and the observance of good faith in
international trade.

2. Questions concerning matters
governed by this Convention that
are not expressly settled in it are to
be settled in conformity with the
general principles on which it is
based or, in the absence of such
principles, in conformity with the
law applicable by virtue of the rules

of private international law.

Chapter III

Effects of assignment

Article 8 Form of assignment
An assignment is valid as to form
if it meets the form requirements, if

any form requirements exist, of
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either the law of the State in which
the assignor is located or any other
law applicable by virtue of the rules

of private international law.

Article 9 Effectiveness of assign-
ments, bulk assignments, assign-
ments of future receivables and
partial assignments
1. An assignment of one or more
existing or future receivables and
parts of or undivided interests in
receivables is effective as between
the assignor and the assignee, as
well as against the debtor, whether
the receivables are described:

(a) Individually as receivables
to which the assignment relates; or

(b) In any other manner, pro-
vided that they can, at the time of
the assignment or, in the case of
future receivables, at the time of the
conclusion of the original contract,
be identified as receivables to which
the assignment relates.
2. Unless otherwise agreed, an
assignment of one or more future
receivables is effective without a
new act of transfer being required
to assign each receivable.

3. Except as provided in paragraph
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1 of this article and in articles 11
and 12, paragraphs 2 and 3, this
Convention does not affect any limi-
tations on assignment arising from
law.

4. An assignment of a receivable is
not ineffective against, and the
right of an assignee may not be
denied priority with respect to the
right of, a competing claimant, sole-
ly because law other than this Con-
vention does not generally recog-
nize an assignment described in

paragraph 1 of this article.

Article 10 Time of assignment

Without prejudice to the right of
a competing claimant, an existing
receivable is transferred and a
future receivable is deemed to be
transferred at the time of the con-
clusion of the contract of assign-
ment, unless the assignor and the

assignee have specified a later time.

Article 11 Contractual limitations
on assignments

1. An assignment of a receivable is

effective notwithstanding any

agreement between the initial or

any subsequent assignor and the
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debtor or any subsequent assignee
limiting in any way the assignor’s
right to assign its receivables.

2. Nothing in this article affects any
obligation or liability of the as-
signor for breach of such an agree-
ment, but the other party to such
agreement may not avoid the origi-
nal contract or the assignment con-
tract on the sole ground of that
breach. A person who is not party
to such an agreement is not liable
on the sole ground that it had
knowledge of the agreement.

3. This article applies only to
assignments of receivables:

(a) Arising under an original
contract for the supply or lease of
[goods,] construction or services
other than financial services or for
the sale or lease of real estate;

(b) Arising under an original
contract for the sale, lease or licence
of industrial or other intellectual
property or other information;

(c) Representing the payment
obligation for a credit card transac-
tion; or

(d) Owed to the assignor upon
net settlement of payments due

pursuant to a netting agreement
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involving more than two parties.

Article 12 Transfer of security
rights

1. A personal or property right
securing payment of the assigned
receivable is transferred to the as-
signee without a new act of trans-
fer. If such a right, under the law
governing it, is transferable only
with a new act of transfer, the as-
signor is obliged to transfer such
right and any proceeds to the as-
signee.

2. A right securing payment of the
assigned receivable is transferred
under paragraph 1 of this article
notwithstanding any agreement
between the assignor and the
debtor or other person granting the
right, limiting in any way the as-
signor’s right to assign the receiv-
able or the right securing payment
of the assigned receivable.

3. Nothing in this article affects any
obligation or liability of the as-
signor for breach of any agreement
under paragraph 2 of this article,
but the other party to that agree-
ment may not avoid the original

contract or the assignment contract
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on the sole ground of that breach. A
person who is not a party to such an
agreement is not liable on the sole
ground that it had knowledge of the
agreement.

4. Paragraphs 2 and 3 of this article
apply only to assignments of receiv-
ables:

(a) Arising from an original
contract for the supply or lease of
[goods,] construction or services
other than financial services or for
the sale or lease of real estate;

(b) Arising from an original
contract for the sale, lease or licence
of industrial or other intellectual
property or other information;

(c) Representing the payment
obligation for a credit card transac-
tion; or

(d) Owed to the assignor upon
net settlement of payments due
pursuant to a netting agreement
involving more than two parties.

5. The transfer of a possessory
property right under paragraph 1 of
this article does not affect any obli-
gations of the assignor to the debtor
or the person granting the property
right with respect to the property

transferred existing under the law
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governing that property right.

6. Paragraph 1 of this article does
not affect any requirement under
rules of law other than this Conven-
tion relating to the form or registra-
tion of the transfer of any rights
securing payment of the assigned

receivable.

Chapter IV
Rights, obligations and defences

Section 1

Assignor and assignee

Avrticle 13 Rights and obligations
of the assignor and the assignee
1. The mutual rights and obliga-
tions of the assignor and the as-
signee arising from their agreement
are determined by the terms and
conditions set forth in that agree-
ment, including any rules or gen-
eral conditions referred to therein.
2. The assignor and the assignee
are bound by any usage to which
they have agreed and, unless other-
wise agreed, by any practices they
have established between them-

selves.
3. In an international assignment,

the assignor and the assignee are
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considered, unless otherwise
agreed, to have implicitly made
applicable to the assignment a
usage that in international trade is
widely known to, and regularly ob-
served by, parties to the particular
type of assignment or the assign-
ment of the particular category of

receivables.

Avrticle 14 Representations of the
assignor

1. Unless otherwise agreed between

the assignor and the assignee, the

assignor represents at the time of

the conclusion of the contract of

assignment that:

(a) The assignor has the right
to assign the receivable;

(b) The assignor has not previ-
ously assigned the receivable to
another assignee; and

(c) The debtor does not and
will not have any defences or rights
of set-off.

2. Unless otherwise agreed between
the assignor and assignee, the as-
signor does not represent that the
debtor has, or will have, the ability

to pay.
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Article 15 Right to wnotify the
debtor

1. Unless otherwise agreed between
the assignor and the assignee, the
assignor or the assignee or both
may send the debtor notification of
the assignment and payment
instructions, but after notification
has been sent only the assignee may
send such an instruction.

2. Notification of the assignment or
payment instructions sent in breach
of any agreement referred to in
paragraph 1 of this article are not
ineffective for the purposes of arti-
cle 19 by reason of such breach.
However, nothing in this article
affects any obligation or liability of
the party in breach of such an
agreement for any damages arising

as a result of the breach.

Avrticle 16 Right to payment

1. As between the assignor and the
assignee, unless otherwise agreed
and whether or not notification of
the assignment has been sent:

(a) If payment in respect of the
assigned receivable is made to the
assignee, the assignee is entitled to

retain the proceeds and goods retur-
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ned in respect of the assigned
receivable;

(b) If payment in respect of the
assigned receivable is made to the
assignor, the assignee is entitled to
payment of the proceeds and also to
goods returned to the assignor in
respect of the assigned receivable;
and

(¢) If payment in respect of the
assigned receivable is made to
another person over whom the as-
signee has priority, the assignee is
entitled to payment of the proceeds
and also to goods returned to such
person in respect of the assigned
receivable.

2. The assignee may not retain
more than the value of its right in

the receivable.

Section 11
Debtor

Avrticle 17 Principle of debtor pro-

tection

1. Except as otherwise provided in
this Convention, an assignment
does not, without the consent of the
debtor, affect the rights and obliga-
tions of the debtor, including the

payment terms contained in the
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original contract.

2. A payment instruction may
change the person, address or
account to which the debtor is
required to make payment, but may
not:

(a) Change the currency of pay-
ment specified in the original con-
tract; or

(b) Change the State specified
in the original contract in which
payment is to be made to a State
other than that in which the debtor

is located.

Article 18 Notification of the
debtor

1. Notification of the assignment or
a payment instruction is effective
when received by the debtor if it is
in a language that is reasonably
expected to inform the debtor about
its contents. It is sufficient if notifi-
cation of the assignment or a pay-
ment instruction is in the language
of the original contract.

2. Notification of the assignment or
a payment instruction may relate to
receivables arising after notifica-
tion.

3. Notification of a subsequent
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assignment constitutes notification

of all prior assignments.

Avrticle 19 Debtor’s discharge by
payment
1. Until the debtor receives notifica-
tion of the assignment, the debtor is
entitled to be discharged by paying
in accordance with the original con-
tract.
2. After the debtor receives notifica-
tion of the assignment, subject to
paragraphs 3 to 8 of this article, the
debtor is discharged only by paying
the assignee or, if otherwise in-
structed in the notification of the
assignment or subsequently by the
assignee in a writing received by the
debtor, in accordance with such
payment instruction.
3. If the debtor receives more than
one payment instruction relating to
a single assignment of the same
receivable by the same assignor, the
debtor is discharged by paying in
accordance with the last payment
instruction received from the as-
signee before payment.
4. If the debtor receives notification
of more than one assignment of the

same receivable made by the same
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assignor, the debtor is discharged
by paying in accordance with the
first notification received.

5. If the debtor receives notification
of one or more subsequent assign-
ments, the debtor is discharged by
paying in accordance with the noti-
fication of the last of such subse-
quent assignments.

6. If the debtor receives notification
of the assignment of a part of or an
undivided interest in one or more
receivables, the debtor is dischar-
ged by paying in accordance with
the notification or in accordance
with this article as if the debtor had
not received the notification. If the
debtor pays in accordance with the
notification, the debtor is dischar-
ged only to the extent of the part or
undivided interest paid.

7. If the debtor receives notification
of the assignment from the as-
signee, the debtor is entitled to
request the assignee to provide
within a reasonable period of time
adequate proof that the assignment
from the initial assignor to the ini-
tial assignee and any intermediate
assignment have been made and,

unless the assignee does so, the

EFEWR T4 & 35 (2001 3)

G - 7 BANCHE D AT L D B &
ns,

5. BEHES—XITEROBLGEED
BRI Z 2T - B Ec i, EHEE.
REDOBREEEIEICOWTOBERANIHES
Fizk v REFESN D,

6. EHEAED. —XEHROMEE IS
JBE S LIRS O RET 538
HOEM A Z - B E I, 0
HIEHHEH?BAEZ T - e
WHDETBEZDOFRICHES 2T &
DRESNG, EBEEIEHCHK->T
T2 LEBECEXbh i #a X
B SOFBORBTOARES L
5,

7. BEEHEVEZAD SREEN 22
S, MBE IS EEA,
SE—EZANOEERVOETOHMH
DB % WY il R A
WIRIMNICRD 5 Z N TE B, BIZA
NINERHELZ0WE 2Z, EHHEE R,
BZADSOBHEZ T Koz bD
ELTZDRCH XL Y RE
SN, EYIRTERLC X, BREASME
R UTEETH > TEENTTON 2

206(27)



UNCITRAL EBR SR S B R R S g SR

debtor is discharged by paying in
accordance with this article as if the
notification from the assignee had
not been received. Adequate proof
of an assignment includes but is not
limited to any writing emanating
from the assignor and indicating
that the assignment has taken
place.

8. This article does not affect any
other ground on which payment by
the debtor to the person entitled to
payment, to a competent judicial or
other authority, or to a public

deposit fund discharges the debtor.

Article 20 Defences and vights
of set-off of the debtor
1.In a claim by the assignee
against the debtor for payment of
the assigned receivables, the debtor
may raise against the assignee all
defences and rights of set-off arising
from the original contract, or any
other contract that was part of the
same transaction, of which the
debtor could avail itself if such
claim were made by the assignor.
2. The debtor may raise against the
assignee any other right of set-off,

provided that it was available to the
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debtor at the time notification of
the assignment was received.

3. Notwithstanding paragraphs 1
and 2 of this article, defences and
rights of set-off that the debtor may
raise pursuant to article 11 against
the assignor for breach of agree-
ments limiting in any way the as-
signor’s right to assign its receiv-
ables are not available to the debtor

against the assignee.

Article 21 Agreement not to raise

defences or rights of set-off
1. Without prejudice to the law
governing the protection of the
debtor in transactions made for
personal, family or household pur-
poses in the State in which the
debtor is located, the debtor may
agree with the assignor in a writing
signed by the debtor not to raise
against the assignee the defences
and rights of set-off that it could
raise pursuant to article 20. Such an
agreement precludes the debtor
from raising against the assignee
those defences and rights of set-off.
2. The debtor may not exclude:

(a) Defences arising from

fraudulent acts on the part of the
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assignee; or

(b) Defences based on the
debtor’s incapacity.
3. Such an agreement may be
modified only by an agreement in a
writing signed by the debtor. The
effect of such a modification as
against the assignee is determined

by article 22, paragraph 2.

Article 22 Modification of
the oviginal contract

1. An agreement concluded before
notification of the assignment
between the assignor and the
debtor that affects the assignee’s
rights is effective as against the
assignee and the assignee acquires
corresponding rights.
2. After notification of the assign-
ment, an agreement between the
assignor and the debtor that affects
the assignee’s rights is ineffective as
against the assignee unless:

(a) The assignee consents to it;
or

(b) The receivable is not fully
earned by performance and either
the modification is provided for in
the original contract or, in the con-

text of the original contract, a rea-
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sonable assignee would consent to
the modification.

3. Paragraphs 1 and 2 of this article
do not affect any right of the as-
signor or the assignee for breach of

an agreement between them.

Article 23 Recovery of paymenlts

Without prejudice to the law gov-
erning the protection of the debtor
in transactions made for personal,
family or household purposes in the
State in which the debtor is located,
failure of the assignor to perform
the original contract does not enti-
tle the debtor to recover from the
assignee a sum paid by the debtor

to the assignor or the assignee.

Section 111
Other parties
Avrticle 24  Law applicable to
compeling rights

1. With the exception of matters
that are settled elsewhere in this
Convention and subject to articles
25 and 26:

(a) With respect to the right of
a competing claimant, the law of
the State in which the assignor is

located governs:
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(i) The characteristics and
priority of the right of an
assignee in the assigned

receivable; and

(ii) The characteristics and
priority of the right of the
assignee in proceeds that are
receivables whose assign-
ment is governed by this Con-
vention[;

(b) With respect to the right of

a competing claimant, the charac-

teristics and priority of the right of

the assignee in proceeds described
below are governed by:

(i) In the case of money or
negotiable instruments not
held in a bank account or
through a securities interme-
diary, the law of the State in
which such money or instru-
ments are located;

(ii) In the case of investment
securities held through a
securities intermediary, the
law of the State in which the

securities intermediary is
located;
(iii) In the case of bank

deposits, the law of the State
in which the bank is located[;
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and

(iv) In the case of receivables
whose assignment is gover-
ned by this Convention, the
law of the State in which the
assignor is located].

[(c) The existence and charac-
teristics of the right of a competing
claimant in proceeds described in
paragraph 1 (b) of this article are
governed by the law indicated in
that paragraph] |.

2. For the purposes of this article
and article 31, the characteristics of
a right are:

(a) Whether it is a personal or
property right; and

(b) Whether or not it is security
for indebtedness or other obliga-

tion.

Article 25 Public policy and pref-
evential rvights

1. The application of a provision of
the law of the State in which the
assignor is located may be refused
by a court or other competent
authority only if that provision is
manifestly contrary to the public
policy of the forum State.

2. In an insolvency proceeding com-
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menced in a State other than the
State in which the assignor is locat-
ed, any preferential right that
arises, by operation of law, under
the law of the forum State and is
given priority status over the rights
of an assignee in insolvency pro-
ceedings under the law of that State
may be given priority notwithstand-
ing article 24. A State may deposit
at any time a declaration identify-

ing any such preferential right.

Article 26 Special proceeds rules
1. If proceeds are received by the
assignee, the assignee is entitled to
retain those proceeds to the extent
that the assignee’s right in the as-
signed receivable had priority over
the right of a competing claimant in
the assigned receivable.
2. If proceeds are received by the
assignor, the right of the assignee in
those proceeds has priority over the
right of a competing claimant in
those proceeds to the same extent as
the assignee’s right had priority
over the right in the assigned receiv-
able of those claimants if:

(a) The assignor has received

the proceeds under instructions
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from the assignee to hold the pro-
ceeds for the benefit of the assignee;
and

(b) The proceeds are held by
the assignor for the benefit of the
assignee separately and are reason-
ably identifiable from the assets of
the assignor, such as in the case of a
separate deposit account containing
only cash receipts from receivables

assigned to the assignee.

Article 27 Subovdination
An assignee entitled to priority
may at any time subordinate its
priority unilaterally or by agree-
ment in favour of any existing or

future assignees.

Chapter V

Autonomous conflict-of-laws rules

Article 28 Application of chapter
v

The provisions of this chapter
apply to matters that are:

(a) Within the scope of this
Convention as provided in article 1,
paragraph 4; and

(b) Otherwise within the scope
of this Convention but not settled

elsewhere in it.
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Article 29 Law applicable to
the mutual rights and obligations
of the assignor and the assignee

1. The mutual rights and obliga-
tions of the assignor and the as-
signee arising from their agreement
are governed by the law chosen by
them.

2. In the absence of a choice of law
by the assignor and the assignee,
their mutual rights and obligations
arising from their agreement are
governed by the law of the State
with which the contract of assign-

ment is most closely connected.

Article 30 Law applicable to

the rights and obligations of

the assignee and the debtor
The law governing the original
contract determines the effective-
ness of contractual limitations on
assignment as between the assignee
and the debtor, the relationship
between the assignee and the
debtor, the conditions under which
the assignment can be invoked
against the debtor and any question
whether the debtor’s obligations

have been discharged.
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Article 31  Law applicable to
competing rights of other parties
1. With the exception of matters
that are settled elsewhere in this
Convention and subject to articles
25 and 26:

(a) With respect to the right of

a competing claimant, the law of
the State in which the assignor is
located governs:

(i) The characteristics and
priority of the right of an
assignee in the assigned
receivable; and

(ii) The characteristics and
priority of the right of the
assignee in proceeds that are
receivables whose assign-
ment is governed by this Con-
vention[;

(b) With respect to the right of

a competing claimant, the charac-
teristics and priority of the right of
the assignee in proceeds described
below are governed by:

(i) In the case of money or
negotiable instruments not
held in a bank account or
through a securities interme-

diary, the law of the State in
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which such money or instru-
ments are located;

(ii) In the case of investment
securities held through a
securities intermediary, the
law of the State in which the
securities intermediary is
located;

(iii) In the case of bank
deposits, the law of the State
in which the bank is located[;
and

(iv) In the case of receivables
whose assignment is gover-
ned by this Convention, the
law of the State in which the
assignor is located].

[(c) The existence and charac-
teristics of the right of a competing
claimant in proceeds described in
paragraph 1 (b) of this article are
governed by the law indicated in
that paragraph]].

2. In an insolvency proceeding com-
menced in a State other than the
State in which the assignor is locat-
ed, any preferential right that
arises, by operation of law, under
the law of the forum State and is
given priority status over the rights

of an assignee in insolvency pro-
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ceedings under the law of that State
may be given priority notwithstand-

ing paragraph 1 of this article.

Article 32  Mandatory rules

1. Nothing in articles 29 and 30
restricts the application of the rules
of the law of the forum State in a
situation where they are manda-
tory, irrespective of the law other-
wise applicable.

2. Nothing in articles 29 and 30
restricts the application of the man-
datory rules of the law of another
State with which the matters settled
in those articles have a close con-
nection if and in so far as, under the
law of that other State, those rules
must be applied irrespective of the

law otherwise applicable.

Article 33 Public policy

With regard to matters settled in
this chapter, the application of a
provision of the law specified in this
chapter may be refused by a court
or other competent authority only if
that provision is manifestly con-
trary to the public policy of the

forum State.
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Chapter VI

Final provisions

Avrticle 34 Depositary
The Secretary-General of the
United Nations is the depositary of

this Convention.

Article 35 Signature, ratification,
acceptance, approval, accession
1. This Convention is open for sig-
nature by all States at the Head-
quarters of the United Nations in

New York, until [.....].

2. This Convention is subject to
ratification, acceptance or approval
by the signatory States.

3. This Convention is open to acces-
sion by all States that are not signa-
tory States as from the date it is
open for signature.

4. Instruments of ratification,
acceptance, approval and accession
are to be deposited with the
Secretary-General of the United

Nations.

Article 36 Application to
territorial units
1. If a State has two or more territo-

rial units in which different systems
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of law are applicable in relation to
the matters dealt with in this Con-
vention, it may, at any time, declare
that this Convention is to extend to
all its territorial units or only one or
more of them, and may at any time
substitute another declaration for
its earlier declaration.

2. Such declarations are to state
expressly the territorial units to
which this Convention extends.

3. If, by virtue of a declaration
under this article, this Convention
does not extend to all territorial
units of a State and the assignor or
the debtor is located in a territorial
unit to which this Convention does
not extend, this location is consid-
ered not to be in a Contracting
State.

4. If a State makes no declaration
under paragraph 1 of this article,
the Convention is to extend to all

territorial units of that State.

[Article 37 Applicable law in
territorial units
If a State has two or more territo-
rial units whose law may govern a
matter referred to in chapters IV

and V of this Convention, a refer-
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ence in those chapters to the law of
a State in which a person or prop-
erty is located means the law appli-
cable in the territorial unit in which
the person or property is located,
including rules that render appli-
cable the law of another territorial
unit of that State. Such a State may
specify by declaration at any time

how it will implement this article.]

Article 38 Conflicts with other
international agreements
1. This Convention does not prevail
over any international agreement
that has already been or my be
entered into and that contains pro-
visions concerning the matters
governed by this Convention, pro-
vided that the assignor is located at
the time of the conclusion of the
contract of assignment in a State
party to such agreement or, with
respect to the provisions of this
Convention that deal with the rights
and obligations of the debtor, at the
time of the conclusion of the origi-
nal contract, the debtor is located in
a State party to such agreement or
the law governing the original con-

tract is the law of a State party to
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such agreement.

2. Notwithstanding paragraph 1 of
this article, this Convention prevails
over the Unidroit Convention on
International Factoring (“the Ott-
awa Convention”). If, at the time of
the conclusion of the original con-
tract, the debtor is located in a
State party to the Ottawa Conven-
tion or the law governing the origi-
nal contract is the law of a State
party to the Ottawa Convention and
that State is not a party to this
Convention, nothing in this Conven-
tion precludes the application of the
Ottawa Convention with respect to
the rights and obligations of the
debtor.

Article 39 Declaration on
application of chapter V
A State may declare at any time
that it will not be bound by chapter
V.

Article 40 Limitations relating to
Governments and other public
entities

A State may declare at any time
that it will not be bound or the

extent to which it will not be bound
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by articles 11 and 12 if the debtor or
any person granting a personal or
property right securing payment of
the assigned receivable is located in
that State at the time of the conclu-
sion of the original contract and is a
Government, central or local, any
subdivision thereof, or an entity
constituted for a public purpose. If
a State has made such a declara-
tion, articles 11 and 12 do not affect
the rights and obligations of that
debtor or person. A State may list
in a declaration the types of entity

that are the subject of a declaration.

[Article 41 Other exclusions
1. A State may declare at any time
that it will not apply this Conven-
tion to types of assignment or to the
assignment of categories of receiv-
ables listed in a declaration. In such
a case, this Convention does not
apply to such types of assignment
or to the assignment of such cate-
gories of receivables if the assignor
is located at the time of the conclu-
sion of the contract of assignment
in such a State or, with respect to
the provisions of this Convention
that deal with the rights and obliga-
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tions of the debtor, at the time of
the conclusion of the original con-
tract, the debtor is located in such a
State or the law governing the origi-
nal contract is the law of such a
State.
2. After a declaration under para-
graph 1 of this article takes effect:

(a) This Convention does not
apply to such types of assignment
or to the assignment of such cate-
gories of receivables if the assignor
is located at the time of the conclu-
sion of the contract of assignment
in such a State; and

(b) The provisions of this Con-
vention that affect the rights and
obligations of the debtor do not
apply if, at the time of the conclu-
sion of the original contract, the
debtor is located in such a State or
the law governing the receivable is

the law of such a State.]

Avticle 42 Application of the annex
1. A State may at any time declare
that it will be bound by:

(a) The priority rules set forth
in section I of the annex and will
participate in the international reg-

istration system established pursu-

HFMIE 744535 (2001 3)

2. BHEHICEOCESE. XOoM%
*U %,

(a) ZoZRfN, BEAEER
FIFRSRIC 2 D & O REICHTET 285
&, BB OHEE T F OEED K
EOEE B S higw,

(b) fEHEOHENEHHET D
NYOE S SIOF 3 IE NI SEC o) i i
EBEsZO L > BECAHTEL, Xid
et 2 BT 2 032 0 & 5 R E O
ThrHE, wHshLN]

F42% MEEMHER

1. Eid, o THROWLThAMIL
STHREND ZLREFETZ 2N
T& 5%,

(a) MBEE1EICBET 8%
BRoOBANCHIR S, WEBEE 25
CEOERT SN L EEESRY AT A

188 (45)



UNCITRAL FEBHEAERE SR E AR S RAS KRR

ant to section II of the annex;

(b) The priority rules set forth
in section I of the annex and will
effectuate such rules by use of a
registration system that fulfils the
purposes of such rules, in which
case, for the purposes of section I of
the annex, registration pursuant to
such a system has the same effect as
registration pursuant to section II
of the annex;

(c) The priority rules set forth
in section IIT of the annex;

(d) The priority rules set forth
in section IV of the annex; or

(e) The priority rules set forth
in articles 7 and 8 of the annex.

2. For the purposes of article 24:

(a) The law of a State that has
made a declaration pursuant to
paragraph 1 (a) or (b) of this arti-
cle is the set of rules set forth in
section I of the annex;

(b) The law of a State that has
made a declaration pursuant to
paragraph 1 (c) of this article is the
set of rules set forth in section I1I of
the annex;

(c) The law of a State that has
made a declaration pursuant to

paragraph 1 (d) of this article is the

187(46)

WENTZ L

(b) MEBHSE 1MHET 2EE
RO s, 222 HHAO
B2+ 8y AT A 2H05 2
Lk, ZOEEEROBRRNE EHE
T2ZL, ZOHHICBNT, HEE
FBLEOBAL, 2O AT LiCHED
EERIE, MRS 2 3 Hk o < BR
ERIBROMN EET 2,

(c) MEEEIMICHET 28%
BRI

(d) WEHEEAMHET 38%
RAGR D #EAN

(e) MBEE 7T FRUVE 8 FITH
SE S 5 BEEMFROMA]

2. W45 0 F,

(a) #i7E (a) X1z (b) o
CEBRTR o EOEEE I3, HES
B LERICRE T 2R 2 Vv,

(b) HiE (c) wWHILES 2T
ZOEOBERE . HHEES 3 fcH
ETAHAE NS,

(¢) HiH (d) WESHESET
oEOEE LR, HEES 47 H
ETLHAE NS,



set of rules set forth in section IV of
the annex; and

(d) The law of a State that has
made a declaration pursuant to
paragraph 1 (e) of this article is the
set of rules set forth in articles 7 and
8 of the annex;
3. A State that has made a declara-
tion pursuant to paragraph 1 of this
article may establish rules pursuant
to which assignments made before
the declaration takes effect become
subject to those rules within a rea-
sonable time.
4. A State that has not made a
declaration pursuant to paragraph
1 of this article may, in accordance
with priority rules in force in that
State, utilize the registration system
established pursuant to section II of
the annex.
5. At the time a State makes a dec-
laration pursuant to paragraph 1 of
this article or thereafter, it may
declare that it will not apply the
priority rules chosen under para-
graph 1 of this article to certain
types of assignment or to the assign-
ment of certain categories of receiv-

ables.
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Article 43 Effect of declaration
1. Declarations made under articles
36, paragraph 1, 37 or 39 to 42 at the
time of signature are subject to
confirmation upon ratification,
acceptance or approval.

2. Declarations and confirmations
of declarations are to be in writing
and to be formally notified to the
depositary.

3. A declaration takes effect simul-
taneously with the entry into force
of this Convention in respect of the
State concerned. However, a decla-
ration of which the depositary
receives formal notification after
such entry into force takes effect on
the first day of the month following
the expiration of six months after
the date of its receipt by the de-
positary.

4. A State that makes a declaration
under articles 36, paragraph 1, 37 or
39 to 42 may withdraw it at any
time by a formal notification in
writing addressed to the depositary.
Such withdrawal takes effect on the
first day of the month following the
expiration of six months after the
date of the receipt of the notifica-

tion by the depositary.
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5. In the case of a declaration under
articles 36, paragraph 1, 37 or 39 to
42 that takes effect after the entry
into force of this Convention in
respect of the State concerned or in
the case of a withdrawal of any
such declaration, the effect of
which in either case is to cause a
rule in this Convention, including
any annex, to become applicable:

(a) Except as provided in para-
graph 5 (b) of this article, that rule
is applicable only to assignments
for which the contract of assign-
ment is concluded on or after the
date when the declaration or with-
drawal takes effect in respect of the
Contracting State referred to in
article 1, paragraph 1 (a);

(b) A rule that deals with the
rights and obligations of the debtor
applies only in respect of original
contracts concluded on or after the
date when the declaration or with-
drawal takes effect in respect of the
Contracting State referred to in
article 1, paragraph 3.

6. In the case of a declaration under
articles 36, paragraph 1, 37 or 39 to
42 that takes effect after the entry

into force of this Convention in
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respect of the State concerned or in
the case of a withdrawal of any
such declaration, the effect of
which in either case is to cause a
rule in this Convention, including
any annex, to become inapplicable:

(a) Except as provided in para-
graph 6 (b) of this article, that rule
is inapplicable to assignments for
which the contract of assignment is
concluded on or after the date when
the declaration or withdrawal takes
effect in respect of the Contracting
State referred to in article 1, para-
graph 1 (a);

(b) A rule that deals with the
rights and obligations of the debtor
is inapplicable in respect of original
contracts concluded on or after the
date when the declaration or with-
drawal takes effect in respect of the
Contracting State referred to in
article 1, paragraph 3.

7. If a rule rendered applicable or
inapplicable as a result of a declara-
tion or withdrawal referred to in
paragraph 5 or 6 of this article is
relevant to the determination of
priority with respect to a receivable
for which the contract of assign-

ment is concluded before such dec-
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laration or withdrawal takes effect
or with respect to its proceeds, the
right of the assignee has priority
over the right of a competing claim-
ant to the extent that, under the law
that would determine priority
before such declaration or with-
drawal takes effect, the right of the

assignee would have priority.

Avrticle 44 Reservations
No reservations are permitted
except those expressly authorized in

this Convention.

Article 45 Entry into force

1. This Convention enters into force
on the first day of the month follow-
ing the expiration of six months
from the date of deposit of the fifth
instrument of ratification, accep-
tance, approval or accession with
the depositary.

2. For each State that becomes a
Contracting State to this Conven-
tion after the date of deposit of the
fifth instrument of ratification,
acceptance, approval or accession,
this Convention enters into force on
the first day of the month following

the expiration of six months after
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the date of deposit of the appropri-
ate instrument on behalf of that
State.

3. This Convention applies only to
assignments if the contract of
assignment is concluded on or after
the date when this Convention
enters into force in respect of the
Contracting State referred to in
article 1, paragraph 1 (a), provided
that the provisions of this Conven-
tion that deal with the rights and
obligations of the debtor apply only
to assignments of receivables aris-
ing from original contracts conclud-
ed on or after the date when this
Convention enters into force in
respect of the Contracting State
referred to in article 1, paragraph 3.
4. If a receivable is assigned pursu-
ant to a contract of assignment
concluded before the date when this
Convention enters into force in
respect of the Contracting State
referred to in article 1, paragraph 1
(a), the right of the assignee has
priority over the right of a compet-
ing claimant with respect to the
receivable and its proceeds to the
extent that, under the law that

would determine priority in the
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absence of this Convention, the
right of the assignee would have

priority.

Article 46 Denunciation

1. A Contracting State may
denounce this Convention at any
time by written notification addres-
sed to the depositary.

2. The denunciation takes effect on
the first day of the month following
the expiration of one year after the
notification is received by the de-
positary. Where a longer period is
specified in the notification, the
denunciation takes effect upon the
expiration of such longer period
after the notification is received by
the depositary.

3. This Convention remains appli-
cable to assignments if the contract
of assignment is concluded before
the date when the denunciation
takes effect in respect of the
Contracting State referred to in
article 1, paragraph 1 (a), provided
that the provisions of this Conven-
tion that deal with the rights and
obligations of the debtor remain
applicable only to assignments of

receivables arising from original
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contracts concluded before the date
when the denunciation takes effect
in respect of the Contracting State
referred to in article 1, paragraph 3.
4. If a receivable is assigned pursu-
ant to a contract of assignment
concluded before the date when the
denunciation takes effect in respect
of the Contracting State referred to
in article 1, paragraph 1 (a), the
right of the assignee has priority
over the right of a competing claim-
ant with respect to the receivable
and its proceeds to the extend that,
under the law that would determine
priority under this Convention, the
right of the assignee would have

priority.

Article 47 Revision and amend-
ment

1. At the request of not less than
one third of the Contracting States
to this Convention, the depositary
shall convene a conference of the
Contracting States for revising or
amending it.

2. Any instrument of ratification,
acceptance, approval or accession
deposited after the entry into force

of an amendment to this Conven-
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tion is deemed to apply to the Con-

vention as amended.

Annex to the draft convention

Section 1
Priority rules based on regis-

tration

Avrticle 1  Priority among several
assignees

As between assignees of the same
receivable from the same assignor,
the priority of the right of an as-
signee in the assigned receivable
and its proceeds is determined by
the order in which data about the
assignment are registered under
section II of this annex, regardless
of the time of transfer of the receiv-
able. If no such data are registered,
priority is determined by the order
of the conclusion of the respective

contracts of assignment.

Article 2 Priority between the
assignee and the insolvency admin-
istrator or creditors of the assignor

The right of an assignee in an
assigned receivable and its proceeds
has priority over the right of an

insolvency administrator and credi-
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tors who obtain a right in the as-
signed receivable or its proceeds by
attachment, judicial act or similar
act of a competent authority that
gives rise to such right, if the receiv-
able was assigned, and data about
the assignment were registered
under section II of this annex,
before the commencement of the
insolvency proceeding, attachment,

judicial act or similar act.

Section 11

Registration

Article 3 Establishment of
a registvation system

A registration system will be
established for the registration of
data about assignments, even if the
relevant assignment or receivable is
not international, pursuant to the
regulations to be promulgated by
the registrar and the supervising
authority. Regulations promulgated
by the register and the supervising
authority under this annex shall be
consistent with this annex. The reg-
ulations will prescribe in detail the
manner in which the registration
system will operate, as well as the

procedure for resolving disputes
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relating to that operation.

Avrticle 4 Registration
1. Any person may register data
with regard to an assignment at the
registry in accordance with this
annex and the regulations. As pro-
vided in the regulations, the data
registered shall be the identification
of the assignor and the assignee and
a brief description of the assigned
receivables.
2. A single registration may cover
one or more assignments by the
assignor to the assignee of one or
more existing or future receivables,
irrespective of whether the receiv-
ables exist at the time of registra-
tion.
3. A registration may be made in
advance of the assignment to which
it relates. The regulations will
establish the procedure for the can-
cellation of a registration in the
event that the assignment is not
made.
4. Registration or its amendment is
effective from the time when the
data set forth in paragraph 1 of this
article are available to searchers.

The registering party may specify,
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from options set forth in the regula-
tions, a period of effectiveness for
the registration. In the absence of
such a specification, a registration
is effective for a period of five years.
5. Regulations will specify the man-
ner in which registration may be
renewed, amended or cancelled and
regulate such other matters as are
necessary for the operation of the
registration system.

6. Any defect, irregularity, omis-
sion or error with regard to the
identification of the assignor that
would result in data registered not
being found upon a search based on
a proper identification of the as-
signor renders the registration in-

effective.

Article 5 Registry seavches

1. Any person may search the
records of the registry according to
identification of the assignor, as set
forth in the regulations, and obtain
a search result in writing.

2. A search result in writing that
purports to be issued by the registry
is admissible as evidence and is, in
the absence of evidence to the con-

trary, proof of the registration of
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the data to which the search relates,
including the date and hour of reg-

istration.

Section III
Priority rules based on the
time of the contract of assign-

ment

Article 6 Priority among several
assignees

As between assignees of the same
receivable from the same assignor,
the priority of the right of an as-
signee in the assigned receivable
and its proceeds is determined by
the order of the conclusion of the

contract of assignment.

Article 7 Priovity between the
assignee and the insolvency admin-
istrator or creditors of the assignor

The right of an assignee in an
assigned receivable and its proceeds
has priority over the right of an
insolvency administrator and credi-
tors who obtain a right in the as-
signed receivable or its proceeds by
attachment, judicial act or similar
act of a competent authority that

gives rise to such right, if the receiv-
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able was assigned before the com-
mencement of such insolvency pro-
ceeding, attachment, judicial act or

similar act.

Section IV
Priority rules based on the
time of notification of assign-

ment

Article 8 Priority among seveval
assignees

As between assignees of the same
receivable from the same assignor,
the priority of the right of an as-
signee in the assigned receivable
and its proceeds is determined by
the order in which notification of

the assignment is effected.

Article 9 Priovity between the
assignee and the insolvency admin-
istrator ov creditors of the assignor

The right of an assignee in an
assigned receivable and its proceeds
has priority over the right of an
insolvency administrator and credi-
tors who obtain a right in the as-
signed receivable or its proceeds by
attachment, judicial act or similar

act of a competent authority that
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