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" Marcel Fernand Planiol and George Ripert, Treatise on the Civil Law
Volume 2, Part 1, trans. The Louisiana State Law Institute, 11th ed (Louisiana: The
Louisiana State Law Institute, 1959), pp. 892.

" The German Civil Code Article 399 "A claim is not assignable if the
performance cannot be effected in favor of any person other than the original creditor
without alteration of its substance, or if assignment is excluded by agreement with the
debtor.” (AviaFunfeslisnnsalewldmnmsisawiibisnnsoiinadwifuypeedui
Lilddwilwidnituniesdn TatsaannanAnu s muisdnianfoniy vie

winnstennsGanfesgnimlsedyansugnuiiuiadniGunfes) g lan S. Forrester,

Simon L. Goren and Hans-Michael ligen, The German Civil Code (as amended to

Janyary 1, 1975), (Oxford: North-Holland Publishing Company, 1975), pp. 64.
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" The German Civil Code Article 400 “A claim is not assignable if it is not
subject to attachment.” (An3Fanfecliannsalendniubieglutiefiazerdnld) g i,
pp. 64.

® Ernest Joseph Cohn, Manual of German Law, Volume 1, 2nd ed. (London:
The British Institute of International and Comparative Law, 1968), pp.126.; Ernest J.

Schuster, The Principle of German Civil Law, (Oxford: Clarendon Press, 1907),

pp. 194-195.

" The Civil Code of Japan Article 466 “An Obligation-right may be assigned
uniess its nature does not permit of assignment.

The provisions of the preceding paragraph shall not apply if the parties have
declared an intention to the contrary, but such declaration of intention may not be set up
against a third person who has acted in good faith.”

@3 Gunfessnnsaleuiils snduan il Dadedlitey

umityeiRlutenineulil4idy windfyanifaadeslduananindu
atsiu u,ﬁin'mmmL'ammLﬁufiﬂﬁ‘lﬁmm?nﬂn%uﬁiﬂéunﬂamﬂuﬂnéeg@?m‘lﬁ) 9 Zentaro
Kitagawa, Doing Business in Japan, Statute Volume, (New York: Matthew Bender &
Company, 1980), pp. App. 4A-114,
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1. AndHespR

mslaudvifespaliuigiuladbifidoulfdnlualaniiingUsrasdifledon
grusduailudnmuzaasnzdanateniiulise Faudgnandiaddisnnsans
avdlunsfteadiinaudinlg uiaunsoiesinacdinudsteudnadenieslud@amneiay
RasnmsmuzeRdmeuwinflidunsliavalaquigiutautumadnlfadaenas
ANNUAR ufanmnﬁms‘buﬁw‘ﬁﬁmﬂﬁlunsn"iﬁrﬁufauﬁmaﬂ?ﬂwﬂmamiﬁ'um:miﬁu
athawfieieannnisteudndGunieciusansarinly v mslaudnsnesndaaddian
Usziufeludnenlseiusuidsan\dadamouifiesziune nmmssniion
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*® Zentaro Kitagawa, Doing Business in Japan, Volume 3, Part 1 (New York:
Matthew Bender & Company, 1982), pp. 1-213.

"® A.G. Guest, Anson's Law of Contract, 26th ed. (Oxford: Clarendon Press,
1984), pp. 402-404.; G.H. Treitel, The Law of Contract, 10th ed. (London: Sweet &
Maxwell, 1999), pp. 639-645.; Andrew Phang Boon Leong, Alfred William Brian
Simpson, Charles F., Edith J. Ciyne, Geoffrey Chevallier Cheshire, Cecil Herbert Stuart
Fifoot and Michael Philip Furmston, Cheshire, Fifoot and Furmston's Law of Contract,
2nd Singapore and Malaysian ed. (Singapore: Butterworths Asia, 1998), pp. 863-865.

"7 Compania Colombiana de Seguros v Pacific Steam Navigation Co., [1965]

1 Q.B. 101. Cited by A.G. Guest, ibid. pp. 403,
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" Norglen Ltd. V Reeds Rains Prudential Ltd., [1998] 1 All E.R. 218 at 224-
225. Cited by G.H. Treitel, supra note 16, pp. 642.

*® Andrew Phang Boon Leong, Alfred William Brian Simpson, Charles F., Edith
J. Clyne, Geoffrey Chevallier Cheshire, Cecil Herbert Stuart Fifoot and Michael Philip
Furmston, supra note 16, pp. 864.

® poters v G.A.F.L.A.C. [1937] 4 All E.R. 628 at 633. Cited by A.G. Guest,
supra note 12, p. 404.; G.H. Treitel, supra note 16, pp. 640.

*' Cooper v Micklefield Coal & Lime Co. Ltd. [1912] 107 L.T. 457 Cited by
G.H. Treitel, ibid. pp. 640.
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Taginann®

Taeiald msteudnaduniesiinalimtifiassgnuiivisdniduniesfinnny
wiaeuuadl) atnslsfinny Aebifieimswaauussfinarafieadntiasasiidannly
ninramgnsalunistaudniGenfeslfetnBas: winndinsteudndGanieciugann
nsznu i aesqnuiivisdnaGunfesowluatiman fleudaliausaleudng

G"F_ln?u"m'lﬁuﬁ'lmﬂﬂﬁu‘lﬁ ATNNIA 317 (2) (a) BD3 Restatement (Second) of Contracts™

WATNARATI 2-210 (1) (a) 189 UCC*

2 E. Allan Farnworth, Contracts. 7th ed. (Boston: Little, Brown and Company,

1982), pp. 761-763.; John D. Calamari and Joseph M. Perillo, The Law of Contracts, 4th
ed. (St. Paul, Minn: West Group, 1998), pp. 680-681.

# Restatement (Second) of Contracts § 317 (2) “A contractual right can be
assigned unless... (a) the substitution of a right of the assignee for the right of the
assignor would materially change the duty of the obligor, or materially increase the
burden or risk imposed on him by his contract, or materially impair his chance of
obtaining retum performance, or materially reduce its value to him.” (@n3iFanfaemu
Fyarennalauld HnadunuiianiGuniesesdfulenluaniGonfeaslauli
Winhresgnuilwisdvidanieadeuuladiedrann wiainanuiedidenlss
fanadni3a sifeanlanafignuiuiedvaduniesasldfuissiineuunmmiesngoiires
anaGuntaniuatimin)

* UcC § 2-210 (1) “the seller or buyer assigns rights under a contract, the
following rules apply... (a) Subject to paragraph (b) and except as otherwise provided in
Section 9-406 or as otherwise agreed, all rights of the seller or the buyer may be
assigned unless the assignment would materially change the duty of the other party,

increase materially the burden or risk imposed on that party by the contract, or impair



18

d o - v o o
lunsainnistrsewitegneldnisrouaudenisvidanseyinanumnusiainisaes
.‘g’ ] ay arl A’ t = af ] = o} 2 ar ] o
WintwiedndFunies WmlwisdnsFunieliarunsalan@niFunfacsananlidyang
-
auld
o ' ¥ "3 ) e o
FRREAtu N, ANGIIEUILTI 9. AuewIun 1. sieanis &1 2. Teu@ns
- 1 o -4 L 13 J g o i []
Gun¥aemdtyglliyanatu faranldwiilunisdaemiudarss o, wWasulletng
1N nzandisanreedlauiacdiulautanuansiaii
< el s A o o A, = o %
viransaiinisinssuiiusieanssimuaune laresgnniiusiadndGuniecis
) L A o 1 L e o L ) =y
Lirafeduls uasliauduiunulilfinesdasanduausuiBansivasgnuiiuiedns
o A’ = 2 D“ 1] o 2/
Gunfeslunisdnsenil (Personal Contract) nstaudng Faniasnmdtyyndutiitadninl
o & i aa o ,
witnrasgnuilisdndFanfealanuliatiamn
pnaty 0. Fudetanawimieuses 1. iiuil 1. hianaunsnloudns
» . A
Gunfedli n. sramwinilaulyieypaatuld
=4 dﬂ‘ o é’ A:I' ] = o 9 3 -] ] di 2 =‘l' |- )
vizensiinns T s ulieeIgnuilwindnsduniasasdiasafiadmiiukedng
- ¥ oy . P T T s X &g PR, -
Gunfeesainmaesieniunisiirzuiiaangnuiiuisdnd Gunfas uazmshuilunig
o A’ ] -y at X
Nz raIdiuiAnEFanias mmzerAuanuiinaladudous wulinandinsleu

L) EJ :J ] ] = 2 ]
avsFunfaslaniundsuulasmiieesgnuiiui@nFaniecetann

materially that party's chance of obtaining return performance. A right to damages for
breach of the whole contract or a right arising out of the assignor's due performance of
its entire obligation may be assigned despite an agreement otherwise.” (ﬁﬁt}j’ﬂrmu?‘ﬂcﬁa
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% 1888] 8 S.Ct.1308, 127 U.S. 379, 32 L.Ed. 246,
*E. Allan Farnworth, supra note 22, pp. 763-764.; John D. Calamari and

Joseph M. Perillo, supra note 22, pp. 681-682.
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4. Avdduniesivulaunmngmnomeyiaseulineaisisus’

nstaudniFunfasunasznmeslifinaiedy iasannguneiwleudns
Funfassunniuly sidenstaudvadenteniuiadeuiiungaissasnunns 317 2)

(b) 984 Restatement (Second) of Contracts> i1 n1sleuandFunfasluEniAnaunie

“E. Allan Farnworth, Ibid. pp. 764.; John D, Calamari and Joseph M. Perillo,
Ibid. pp. 682.

£ Allan Farnworth, Ibid. pp. 7569-760.; John D. Calamari and Joseph M.
Perillo, Ibid. pp. 683-684. |

* Restatement (Second) of Contracts § 317 (2) (b) “A contractual right can be

assigned unless... the assignment is forbidden by statute or is otherwise inoperative on
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* Hein Kotz, “Right of third parties. Third party beneficiaries and assignment,
International encyclopedia of comparative law VIl (1992), pp. 64.

*' Cass. civ. 1 June 1853, D.P. 1853.1.191. (The court held a no-assignment
clause invalid on the ground that a no-assignment clause... tends to go further than
provided by law in restricting the free use of property and thus to placé assets outside
the free flow of commerce that must in the present state of the law remain freely

transferable.) See Ibid. footnote 371, pp. 64.
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2 Ibid. pp. 64.

* The German Civil Code Article 399 “A claim is not assignable if the
performance cannot be effected in favor of any person other than the original creditor
without alteration of its substance, or if assignment is excluded by agreement with the
debtor.” (AndFuniashinnansalewldmnnsdrszuiibisnunsaiinadintuyaredud
Wil wiiadnaGunieadn TaetmAannisaaul s muisdnaGanieaiu e
wnmistauAnisanfesgminiaadtyqriugnuilwidnaunies) g lan S. Forrester,
Simon L. Goren and Hans-Michael ligen, supra note 11, pp. 64.

* Hein Kotz, supra note 30, pp. 65.

* The Civil Code of German Article 405 “If the debtor has executed a

document of indebtedness, and if the claim is assigned along with production of the
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document, he may not as against the assignee maintain that the incurring or
acknowledgment of the obligation was only a sham, or that the assignment was
excluded by agreement with the assignor, unless the assignee, at the time of the
assignment, knew or should have known of the circumstances.” (t’f’l@ﬂﬂﬁuﬁaﬁwﬁ
Funfesinenanstuasprundiunild uasdrdaGunfesgniawlinieniinendns
Fanane gnviuisdnaduniesiienasediFulawin meeliAanibenisfuanimuiiiu
n1maanaa vranislandniGunfesgninuinedoyaniuglan Budeusddiulauivia
AsitampiananaysTaudnaFun¥es) g lan S. Forrester, Simon L. Goren and Hans-
Michael ligen, supra note 11, pp. 64.

% The Civil Code of Japan Article 466 “An Obligation-right may be assigned
unless its nature does not permit of assignment,

The provisions of the preceding paragraph shall not apply if the parties have
declared an intention to the contrary, but such declaration of intention may not be set up
against a third person who has acted in good faith.”

@natunfesansaleuiild anduanmuianillidindeilon

untfyaiRluteuthienlildiiody mngdyanifisatedlfuaaminiu

ptedu winsuansanwtudlliamnsoanduseduaranituentqasals) g Zentaro

Kitagawa, supra note 14, pp. App. 4A-114.
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contract shall be assignable.) viTe ﬁmmﬂﬁ1ﬁaﬁuﬁ?nfﬂu1ﬁ (This contract is not

TAG. Guest, supra note 16, pp. 402.; G.H. Treitel, supra note 16, pp. 639.
* Restatement (Second) of Contracts § 317 (2) (c) “A contractual right can be
assigned unless... assignment is validly precluded by contract.” (naaudeyqu1ainnn

Tauls SmstendniGunfeshignssivlnndnyy)
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Restatement (Second) of Contracts e

* Melinda R. Thomas, Contract law for paralegals, (St.Paul, Minn: West Pub.,
1997), pp. 256.

“ Ibid, pp.257.

*! Restatement (Second) of Contracts § 322 (2) “A contract term prohibiting
assignment of rights under the contract, unless a different intention is manifested, (a)
does not forbid assignment of a right to damages for breach of the whole contract or a
right arising out of the assignor's due performance of his entire obligation; (b) gives the
obligor a right to damages for breach of the terms forbidding assignment but does not
render the assignment ineffective.” (fuusaziinmsugaaamuiiuaeinetu fatuleudns
FanFamndtyen (n) "lsiﬁ"mn'lﬂﬂuﬁw‘ﬁ'lumLﬁﬂmmﬁmmnmmmﬁmﬁ’mmﬂ%wﬁu
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. Bryan D. Hull, *Harmonization of rules governing assignments of right to

payment,” SMU Law Review (Spring 2001): 482.
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* Bradford Stone, Uniform Commercial Code in a nutshell, 5th ed. (St. Paul,
Minn: West Group, 2002), pp. 36.

“ucc § 9-406 (d) “Except as otherwise provided in subsection (e) and
Sections 2A-303 and 9-407, and subject to subsection (h), a term in an agreement
between an account debtor and an assignor or in a promissory note is ineffective to the
extent that it: (1) prohibits, restricts, or requires the consent of the account debtor or
person obligated on the promissory note to the assignment or transfer of, or the creation,
attachment, perfection, or enforcement of a security interest in, the account, chattel
paper, payment intangible, or promissory note; or (2) provides that the assignment or
transfer or the creation, attachment, perfection, or enforcement of the security interest
may give rise to a default, breach, right of recoupment, claim, defense, termination, right
of termination, or remedy under the account, chattel paper, payment intangible, or
promissory note.” (L'S'utwi'a:ﬁ’mumLﬂumifn'é"u'luwu'\ms‘q (e) WATNIAST 2A-303 uas 9-
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®Ucc § 2-210 (1) (b) “The creation, attachment, perfection, or enforcement
of a security interest in the seller's interest under a contract is not an assignment that
materially changes the duty of or materially increases the burden or risk imposed on the
buyer or materially impairs the buyer's chance of obtaining return performance under
paragraph (a) unless, and only to the extent that, enforcement of the security interest
results in a delegation of a material performance of the seller. Even in that event, the
creation, attachment, perfection, and enforcement of the security interest remain
effective. However, the seller is liable to the buyer for damages caused by the
delegation to the extent that the damages could not reasonably be prevented by the
buyer, and a court may grant other appropriate relief, including cancellation of the
contract or an injunction against enforcement of the security interest or consummation of
the enforcement.” ( n15rin ¥inlanyral viasAudns lumandssiuludselaniseedane
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® Bryan D. Hull, supra note 42, pp. 491.; Bradford Stone, supra note 43,
pp. 495-496.
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