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4.1 UNIDROIT Convention on International Factoring (Ottawa) 1988
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" Article 1 “2. — For the purposes of this Convention, “factoring contract”
means a contract concluded between one party (the supplier) and other party (the
factor) pursuant to which:

(@) The supplier may or will assign to the factor receivables arising from
contracts of sale of goods made between the supplier and its customers (debtors) other
than those for the sale of goods bought primarily for their personal, family or househald

use,
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(b) The factor is to perform at least two of the following functions:
- Finance for the suppilier, including loans and advance payments;
- Maintenance of accounts (ledgering) relating to the receivables;
- Coliection of receivables;
- Protection against default in payment by debtors
(c) Notice of the assignment of the receivables is to be given to debtors.”
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2 Mary Rose Alexander, "waards Unification and Predictability: The

International Factoring Convention,” Columbia Journal of Transnational Law 27 (1989):
371-372.
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" Article 6 1. — The assignment of a receivable by the supplier to the factor
shall be effective notwithstanding any agreement between the supplier and the debtor
prohibiting such assignment,

2. —However, such assignment shall not be effective against the debtor
when, at the time of conclusion of the contract of sale of goods, it had its place of
business in a Contracting State which has made a declaration under Article 18 of this
Convention.

3. — Nothing in paragraph 1 shall affect any obligation of good faith owed by
the supplier to the debtor or any liability of the supplier to the debtor in respect of an

assignment made in breach of the terms of the contract of sale of goods.
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" Article 18 *A Contracting State at any time make a declaration in
accordance with Article 6 (2) that an assignment under Article 6 (1) shall not be effective
against the debtor when, at the time of conclusion of the contract of sale of goods, it has
its place of business in that State.”

® Mary Rose Alexander, supra note 12, pp. 369-370.
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4.2 Convention on Assignment of Receivables in International Trade 2001
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" Article 9. Contractual limitations on assignments

“1. - An assignment of a receivables is effective notwithstanding any
agreement between the initial or any subsequent assignor and the 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 assignor for
breach of such an agreement, but the other party to such agreement may not avoid the
original contract or the assignment contract 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 assignment of receivables:
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(a) Arising from an original contract that is a contract for the supply or lease

of goods or services other than financial services, a construction contract or a contract

for the sale or lease of real property;

(b) Arising from an original contract for the sale, lease or license of industrial

or other intellectual property or of proprietary information;

(c) Representing the payment obligation for a credit card transaction; or

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

netting agreement involving more than two parties.”
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" Article 18. Defences and rights of set-off of the debtor “...3. -
Notwithstanding paragraphs 1 and 2 of this article, defences and rights of set-off that
the debtor may raise pursuant to article 9 or 10 against the assignor for breach of an
agreement limiting in any way the assignor’s right to make the assignment are not
available to the debtor against the assignee.” (ﬂ’iﬂﬁifaéuazawﬁﬁnnauaunﬁmﬂaqnuﬁttﬁa
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2 Article 10. Transfer of security rights “1. - A personal or property right
securing payment of the assigned receivable is transferred to the assignee without a
new act of transfer. If such a right, under the law governing it, is transferable only with a
new act of transfer, the assignor is obliged to transfer such right and any proceeds to
the assignee. 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 that right, limiting in any way the assignor’s right
to assign the receivable or the right securing payment of the assigned receivable. 3. -
Nothing in this article affects any obligation or liability of the assignor for breach of any
agreement under paragraph 2 of this article, but the other party to that agreement may
not avoid the original contract or the assignment contract 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 receivables: (a) Arising from an original contract that is a
contract for the supply or lease of goods or services other than financial services, a
construction contract or a contract for the sale or lease of real property; (b) Arising from
an original contract for the sale, lease or licence of industrial or other intellectual
property or of proprietary information; (c) Representing the payment obligation for a
credit card transaction; or (d) Owed to the assignor upon net settiement of payments
due pursuant to a netting agreement involving more than two parties. (N171au&NE 1
wdnulzeiu ;1. - ypAaANEUTANINLANS ‘fqLﬂuﬂs‘:ﬁ'umﬁwwﬁﬁqn‘[fauuricg’%’uiﬂu‘lﬂrf’im
vansteulml nmaunguunsieduld avddutentalaanistenin fleudvatimii
msteu@vdiduinuigiuley 2. - andtadussiunisdrszuiliignianersteulfniuasen
1 winasiibisianuanasssninglauszgnuilwiinatuniawieynaaiulailn
adanang asdirinsreslevlunstendsGunianiednssuilssiunisinswii

g ‘ ' 4/ nJ =4 [ o
gnlen 3. - mamithinssnusiawihivisaauiutinrelaulunisaviindtyyrmniga



87

Inghidnuiugiaanssinnsteulmign vuusfingmneneluiwusldsiaanszinnisten
Tusiiunmaaniz Lﬁuﬁcﬁ@uﬁuﬁﬁﬁm’ﬁLﬁun'1sT@uawﬁlwﬁnﬂs‘xﬁu'lﬁuriQ’%’ni@u wd
Afuu ndygrdudulafawidniGunfasimaderiulaudniFaniaclundnilseii
15 usteeihslsfimm nsiflnasacdesalandnsdonionius iaaniznislenansly
uﬁnﬂﬁxﬁums‘-ﬁwzuﬁﬁuﬁLﬁmqnd’mrm‘[mﬂmm:m::qqmuﬁmmm 10 (4) 184
ﬂqd’ryruqﬁwum‘lf?whﬁ'u 1 RyyideneieindsRudnersnasitlaildBnnmng
n13ku dyyrneaiie ﬁ’mrméamw?‘ﬂvﬂ'\%a'aﬁ’qm?uw%’wﬁ s Fadudeynassam
Lﬁmﬁuﬁuﬁ?zﬁl’ﬂummm 9 (3) mmwd’rucmﬁ'mm
wilunsdiimisseuaesigdugnuiiuisdni@unies anmm 40 sevaydyayn’”’

ot = d 13 L
WalanaldiFgnpannsadsznadeasulunailafsmuesniunmshiineteAures

2 Wanmsiy wigdtyayrBndrsrasdryyadainanldenadndygniuitedy g laudnd
Funfasfanugainnisdiudygdingnnld yaasnevendygbiflaniuiialagain
wilanfBedoyaniu 4. - 2990 2 uaz 3 lananiildidusenistendvaGanies
Fasglilvinu: (n) Finandryduiiudyyraemeiorintadudvieiniei
usnmtiaannigliiFnnesmnenisiu dyeyrnasie u?ﬂﬁ’ryryﬂ’%ﬂmﬂu%vﬂ'\%
adawiBming (1) Winandoygridaiiudygitens dde viseay e W 1AnE
ninddugramnssn nindRuneilyywvedeyananisdn (g) dunimesasans
dwFugnsnninaipsha (4) Lﬂumm@Taumnmﬁww'ﬁmuﬁ’mry'lmqmﬁ‘ﬁuﬁiagjmﬂlﬁ
ms'ﬁ’nﬂ’ryfﬁqw%?qLﬁ’mimﬁuzjﬂ’tyrqunndmmthﬂ"

2! 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 by articles 9 and 10 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 conclusion 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 declaration,- articles 9 and 10 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
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