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Introduction

At the closure of the Tirs’ session of the Study Group for the
preparation of uniform rules on the contract of factoring the Chairman,
on behalf of the other members of the (roup, reguested the Secretasriat to
prepare the first version of = set of nreliminary draft uniform rules on
"international factoring contracts., In accordance with the decision of the
Group not to attempt to unify at internationsl level =211 aspects of the
contract iun guestion, the draft contains only a limited number of rules

dealing with certain specific guestions.

In submitting this preliminery draft, the Secretariat would draw
attention to the fact that it should be resd in conjunction with the con-
clusions reached by the above-mentioned Study Group at its first cession,
which are contained in the paper UNTDROIT 1979, Study IVIIT - Doc. 7.

It goes without saying, moreover, %hat this preliminary draft constitutes
nothing more than a basis for digcussion, 80 that not only may its present
drafting be modified but it way alsc be amplified by rules governing aspects

of the contract not initially dealt with in it.




article 1

For the purpose of the present rules; "factoring contrazct® means
& contract whereby one party (the supplier) undertakes to assign on 2 regular
basis to the other (the factor) his trade debis srising from = coniract of
sale or for the provision of services, the latter varty agsuming responsi-

bility for the collection of the debts,.

Article 2

Te The present rules shall only apply to iniernaticnal factoring
coentracts,

2e "Internationsl factoring contract” mesns = factoring contract re-
lating to debts ariging from a contract of szle or for the provision of ser—
vices between narties whose places of business are situsted in different
States,

Article 3

1a It is sufficient for the validity of the assigmment of the debts
between the supplier and the factor that there be an e¥press agreement
whereby the parties undertoke regpectively to sssign and to purchase the
existing and future debts; even though the sgreement does not specify them
individually.-

2a The provisicns of parsgreph 1 of the present article shall also
apply to subsequent assighments of the debts between the first eSsignee
(the emport factor) and another fector cerrying oul operstions in a different
State (the import factor).

Article 4

Ta In order for the assignment %o be effective against the debtor, it
must be notified to him in writing and indicate sufficiently clearly the debts
which have been assigned and the persen entitled 4o proceed to itheir collece
tion,

/f2. he assigmient shszll he effective againet third parties other than
the debtor only if the sunoliser has made reference to the conclusion of the
factoring contract in his commercial papers;/




._3—.

Article §

A retention of ownership clause contained either in the contrsct
between the supplier and the debtor or in the conmtract between the supplier
and the export factor shall be automatically incorporated in the centract
between the supplier and the factor or in the contract between the ewport
factor and the import factor, as the case may be, provided that the law of
the place where the debt iz to be collected recognises the validity of such

2 clause,

Article &

1s  The debtor may only set up against the factor those defences which
he could have rzised against the supplier at the time he was notified of the
asgignment,

2e In order for the debtor to set off his debt against a claim which
he has against the supplier, such & claim must not only have existed but also
have been enforceable at the time of *he notificstion referred to in para-
graph 1 of the nresent article,

A debtor who has for any reason paid the facior a sum which he ought
not to have paid, is entitled %o claim reimbursement thereof,




