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EXPLANATORY NOTES
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CHAPTER VII - FINAL PROVISIONS

Article A
Signature, ratification, acceptance, approval or accession

1. This Convention shall be open for signature in Geneva on [13
September 2008] by States participating in the Diplomatic Conference to
adopt a Convention on Substantive Rules regarding Intermediated
Securities held at Geneva from [1 to 13 September 2008]. After [13
September 2008] this Convention shall be open to all States for
signature at [the Headquarters of UNIDROIT in Rome] until it enters into
force in accordance with Article C.

2. This Convention shall be subject to ratification, acceptance or
approval by States which have signed it.

3. Any State which does not sign this Convention may accede to it at
any time.
4. Ratification, acceptance, approval or accession is effected by the

deposit of a formal instrument to that effect with the Depositary.
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Article B
Regional Economic Integration Organisations

1. A Regional Economic Integration Organisation which is constituted
by sovereign States and has competence over certain matters governed
by this Convention may similarly sign, accept, approve or accede to this
Convention. The Regional Economic Integration Organisation shall in
that case have the rights and obligations of a Contracting State, to the
extent that that Organisation has competence over matters governed by
this Convention. Where the number of Contracting States is relevant in
this Convention, the Regional Economic Integration Organisation shall
not count as a Contracting State in addition to its Member States which
are Contracting States.

2. The Regional Economic Integration Organisation shall, at the time
of signature, acceptance, approval or accession, make a declaration to
the Depositary specifying the matters governed by this Convention in
respect of which competence has been transferred to that Organisation
by its Member States. The Regional Economic Integration Organisation
shall promptly notify the Depositary of any changes to the distribution of
competence, including new transfers of competence, specified in the
declaration under this paragraph.

3. Any reference to a “Contracting State” or “Contracting States” or
“'State Party” or “States Parties” in this Convention applies equally to a
Regional Economic Integration Organisation where the context so

requires.
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Article D
Territorial units
1. If a Contracting State has two or more territorial units in which

Article C
Entry into force

1. This Convention enters into force on the first day of the month
following the expiration of six months after the date of the deposit of the
3rd instrument of ratification, acceptance, approval or accession
between the States which have deposited such instruments.

2. For each State that ratifies, accepts, approves or accedes to this
Convention after the deposit of the third instrument of ratification,
acceptance, approval or accession, this Convention enters into force in
respect of that State on the first day of the month following the
expiration of six months after the date of the deposit of its instrument of
ratification, acceptance, approval or accession.

different systems of law are applicable in relation to the matters dealt
with in this Convention, it may, at the time of signature, ratification,
acceptance, approval or accession, declare that this Convention is to
extend to all its territorial units or only to one or more of them, and may
modify its declaration by submitting another declaration at any time.

2. Any such declarations are to be notified to the Depositary and shall
state expressly the territorial units to which this Convention applies.

3. If a Contracting State has not made any declaration under
paragraph 1, this Convention shall apply to all territorial units of that
State.

4, Where a Contracting State extends this Convention to one or more
of its territorial units, declarations permitted under this Convention may
be made in respect of each such territorial unit, and the declarations
made in respect of one territorial unit may be different from those made
in respect of another territorial unit.



5. The Convention enters into force in respect of that territorial unit
on the first day of the month following the expiration of six months after
the date of the notification of the declaration referred to in the preceding
paragraphs.

6. In relation to a Contracting State with two or more territorial units
in which different systems of law are applicable in relation to the
matters dealt with in this Convention, any reference to the law in force
in, or the law of, a Contracting State shall be construed as referring to
the law in force in the relevant territorial unit.
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Article E
Reservations
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Article F
Declarations
1. Declarations authorised by the provisions of the Convention

other that the declaration provided for in Article D may be made in
accordance with these provisions.

2. Those declarations or subsequent declaration amending those
declarations or any withdrawal of such a declaration made under this
Convention shall be notified in writing to the Depositary.



3. Any declaration made at the time of signature, ratification,
acceptance, approval or accession shall take effect simultaneously
with the entry into force of the Convention for the State concerned.

4. A Contracting State may make a subsequent declaration at any
time after the date on which this Convention has entered into force for
it, by notifying the Depositary to that effect.

5. Any such subsequent declaration shall take effect on the first
day of the month following the expiration of six months after the date
of receipt of the notification by the Depositary.

6. Notwithstanding the previous paragraphs, this Convention shall
continue to apply, as if no such subsequent declarations had been
made, in respect of all rights and interests arising prior to the effective
date of any such subsequent declaration.
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Article G
Applicability of Declarations

A declaration made by a Contracting State under any article of this
Convention is applicable only if the law of that Contracting State is the
non-Convention law.
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Article H
Withdrawal of declarations

1. Any Contracting State having made a declaration under this
Convention may withdraw it at any time by notifying the Depositary.
Such withdrawal is to take effect on the first day of the month
following the expiration of six months after the date of receipt of the
notification by the Depositary.

2. Notwithstanding the preceding paragraph, this Convention shall
continue to apply, as if no such withdrawal had been made, in respect
of all rights, interests and obligations arising prior to the effective
date of any such withdrawal.
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Article I
Denunciations
1. Any Contracting State may denounce this Convention by

notification in writing to the Depositary.

2. Any such denunciation shall take effect on the first day of the
month following the expiration of [six] [twelve] months after the date
of receipt of the notification by the Depositary. Where a longer period
for that denunciation to take effect is specified in the notification, it
shall take effect upon the expiration of such longer period after receipt
of the notification by the Depositary.

3. Notwithstanding the previous paragraphs, this Convention shall
continue to apply, as if no such denunciation had been made, in
respect of all rights, interests and obligations arising prior to the
effective date of any such denunciation.
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Article J
Transitional provisions
CDDE
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Article K
Depositary and its functions
1. Instruments of ratification, acceptance, approval or accession

shall be deposited with UnNibroit, which is hereby designated the
Depositary.

2. The Depositary shall:
(a)

inform all Contracting States of:
(i) each new signature or deposit of an instrument of
ratification, acceptance, approval or accession, together with the date
thereof;
(i)
(iii) each declaration made
Convention, together with the date thereof;

(iv) the withdrawal or amendment of any declaration,
together with the date thereof; and

(v) the notification of any denunciation of this
Convention together with the date thereof and the date on which it
takes effect;

(b) transmit certified true copies of this Convention to all
Contracting States;

(c)

the date of entry into force of this Convention;

in accordance with this

perform such other functions customary for depositaries.
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Article L
Evaluation meetings, revision Conferences and related matters
1. The Depositary will convene not less than once every 18 months

an Evaluation Meeting, to which will be invited the Contracting Parties,
the States and Observers participating in the Geneva Conference, the
member States of UNIDROIT as well as other invited Observers.

2. The Agenda of the Evaluation Meeting may include the following
matters:

a) the implementation and operation of the Convention;

b) whether any modification to the Convention or to the

Official Commentary/Explanatory Report is desirable.

3. If the majority of the participants to the Evaluation Meeting,
including at least one third of the Contracting Parties, should decide
that modifications to the Convention and/or the Official
Commentary/Explanatory Report are desirable, the Depositary will
convene within twelve months a Diplomatic Conference with a view to
examine the proposals to amendments formulated by the Evaluation
Meeting.
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ALTERNATIVE A:

4. The amendments to the Convention adopted by the Diplomatic
Conference referred to in the preceding paragraph will enter into force
[on such a date as will be determined by the Conference] in respect of
all Contracting States, following ratification, approval or acceptance of
these amendments by at least two thirds of the States for which the
Convention was already in force at the date of the convening of the
Diplomatic Conference.

[Provided agreement is reached by the Conference on additional
international criteria for application of this paragraph].

ALTERNATIVE B:

4. The amendments adopted by the Diplomatic Conference referred
to in the preceding paragraph will enter into force [on such a date as
will be determined by the Conference] in respect of Contracting States
who ratify, approve or accept these amendments.

5. After the entry into force of the amendments referred to in the
preceding paragraphs, the States that ratify, approve or accede to the
Convention will accede to its text as modified by these amendments.
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IN WITNESS WHEREOF the undersigned Plenipotentiaries, having been
duly authorised, have signed this Convention.

DONE at Geneva, on [13 September 2008], in a single original in the
English and French languages, both texts being equally authentic, such
authenticity to take effect upon verification by the Secretariat of the
Conference under the authority of the President of the Conference
within ninety days hereof as to the consistency of the texts with one
another.
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