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INTRODUCTION

1.~ The third session of the UNIDROIT Study Group for the preparatien
of uniform rules on the ‘Ea31ng contrac+ was h@ld in Rome at the seat of
UNIDRCIT frem 30 qertembe“ to 2 :ctober 1980. Its compositien was as follows:

‘Mewbers of the Study Sroup:

o’

Mr Laszlé RECZEI _ ' Profesgor of Law at the University of Budapest
- Ambassador {retired); Member of the UNIDROIT
Governing Council:
~ Chairman of the Study Group -
Szerb. u. 17 ~ H-1056 BUDAPEST

Mr  Luiz Olavo BAPTISTA Attorney: resident of the Sdo Paule Bar Associatien:
Professor of Internmational Trade Law at the Getulim
Vargas Foundation, $S&o Paulo - - _
Avenida S8o Luiz 50, 24® andar, CJ 247 - 01085 SAO

"Mr Xl Mokhtar

il
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¥

BEY Directeur jufldivue et du contentieux juridictismmel
) du Sroupe LOCATRANCE

43-47 Avenue de la Grande Armée -

75782 PARIS CEDEX 16 |

25

b
e
3

Peter F. COOGAN ' ¥ember of the Massachusetts bar: Member of the
- Permanent Editoriazl Boavd for the Uniforsm Commercial
_ .Code: Representative of the Depar*ment of State,
. United States of America -
Murphy, Weir and Butler, 2600 Bank of fmerica Centor-

AT “1‘1(\1“

San Francisco - CALIFORHIA 54104

Mp Ronald ¥. DEKGVEN ~ Mewber of the Illinois bar: Alternate Representative
g of the Deépartment of State, United States of America -
Shearman and Sterling, 153 E. 53»d .St, - New York -
NEW YORK 10022 o

1 (D

Mr Christian GAVALDA PﬂofesDeur de dreit commercial et bancaire et
' ' Directeur du Centre de Recherches du droit des

aifairesg f 17 Un1V6“81TC de Paris I, Panthéon -

Sorhonne - 14 place du Panthéon - 73056 PARIS
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Royston M.
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Tinuade OYEKUNLE

Fritz PETER

Sergio BIANCONI

S

FPrancoe CAVALLART’

T TETA

Renato CLARIZIA

Hireille DUSSEAUX

-~ Ixpert CODohltaﬂt

Crowther Professor of Credit and Commerciazl Law,
Queen Mary Collage, University of London =~
33% Mile End Road -~ LOHWDOHM F1 4 N3

ASS gLaﬂt DlLbctora .

Tnterﬁat*onal and COmncratlve Law DlVlolon

Pederal Fwnl%trv of Justice -
w Secretariat, Ikoyi, P.M.B.

of the European Peéenatiqn cf

Company fissociations (Leaseuropel,

to the Study Group/representative

Honorary Chairmen
pquWPﬁent uaaqlnc

of the Luropean

Tederation of Eguipment Leasing
Compaﬁy‘&ssociatwons {Leaseurcps) ~ Industrie

aas ng'ﬂbauadgﬁbvs+rasse 29/41bisriederplatz -

"Via Condotti

ZUnICH
Attorney -~
Studio Legale Tributario A. Fantozzi -~ L. Biscozzi,
Via Sicilia 86 - GO187 ROMA
@ftorhey' Deputy Head, Legal Service,

Italjan Bauﬁlﬂh Association, representing Banking

Federation of the Euronezan Community -

Piazza del Gesi 49 G185 ROMA

Branch Deputy Director, Banca Nazicnale del Lavoro,
Direzione G Ufficio Studi -

ntro Studi per il Leasing ~

00196 ROMA
Admiﬁ*étratéﬁf”gr neipal. Cemmission of the Curopean
Directorate-General XVAL

and Fiscal. ﬂatte“s; -
1040 BRUXFLLES

Communid twes,

ProfLssor of Commercia



Mr Sanford G, HLNRY Vice-President. United States Leasing International,
Ine. (Europe, Africa and the Middle Fast) -
153 New Bond St. -~ LONDON W1V OPA

Mr Szlvatore MACCARONE Attorney: Legal Adviser, Italian Banking Association,
representing Banking Federation of the Furcpean Com-
munity -

Piazza del Gesid 49 -~ Q0185 ROMA

Mr Michel PELICHET Deputy Secretary-General,
Hzzue Conference on Private Internstional Law -
2¢ Javastraat - THE HAGUE

UNIDROIT Secretariat

Mr Mario MATTEUCCI President

Mr Riccarde MOWACC Secretary-General

Mr Maleolm EVANS Deputy Seécretary-General

Mr Martin J. STANFORD Research 0fficer, Secretary to the Study Croup
Hr Frangols MENGIN Administrator

Ms Lovetta MALINTOPPI Assistant

Mg Pamela ESPOSITO Intern

2.~ The Study Group had as its principal business the examination of the
a2lternative revised versions of the tentative draft uniform rules on the
sui generis form of ileasing transaction which it had examined at its previous
session (Rome, February 1979). In the light of the Group's reading of these
alternative revised texts and of the suggestions made during this reading, a
small drafting committee assisted by the UNIDROIT Secretariat prepared the pro-
visional text ¢f a set of preliminary draft uniform rules on the sui generis
form of leasing transaction which was then submitted to the Study Group at its
final meeting. At this final meeting this previsional text was amended and as
such its substance adopted by the Study Group, subject to drafting improvements,
notably affecting the French text, which it was agreed should be left to be
worked out by the members of the Study €roup by correspondence. After con-
sultation, this drafting has now been finzlised and the final text~of the pre-
liminary draft uniform rules as adopted by the Study Group is set out below
in the form of an appendix.



Preliminary draft uniform rules on the gui generis form
of lsasing transaction as adopted by the Study Group,

gRﬁAMBLE
THE STATES PARTIES TO THIS CONVENTION,

‘ HAVING RECOGNISED the desirability of determining by agreement
certain uniform rules relating to the sui generis transaction here referred
to as “"fipancial equipment leasing™,

HAVING RECOGNISED the feasibility of dealing with the private law
aspects of the szid transaction,

E DECIDEZD to conclude a Conventlon for this purpose .and have
thereto acreed as follows:

Article 1.

1. - This Convention appliies to an intermational tripartite transaction
in which one party (the lessor), on the specifications of another party
{the lessee), acquires from & third warty (the supplier) plant, capital goods
o equpmenL {hereinafter rveferred to as ‘equipment”) the use of which the
lessor grants to the lessee for business ov professional purposes in return
for the payment of rentals.

2. - Such transaction presents the felicwing main characteristics:
(a) it consists of one or more contracts:

(L) the free choice of the eguipment and of the supplier lies with the
lessee and is the lessee's responsibil

(e) the equipment is acquired by the lessor in connection with a contvact
(the leasing agreement) which either has beer concluded or is to be concluded
g 2g
between the lessor and the lesses;

{d) the leasing a

reewent is for a ters which takes the period of amorti-
sation of the equipment i cons

(¢) the parties to the ieasing agreement may choose between two options
(to buy or to penew} exercisable either during the course or at the énd of the
term thereof, to the extent that the inclusion of such an option weould not alter
the nature of the agzreement. '



3. - Such transaction is an intermational transcction for the purposes
of paragraph 1 of this article if the principal places of business of the
lessor and the lessee are in diffepent States.. . . ... .

4. - This Con Dtlon a; nlies only'

{&) when the States referred *o
Contracting States. or

o
&1
'}i
m

4 of this article are

(b) when the rules of private internstional law lead to the application
to the leasing agreement of the law of a3 Contracting State.

Where a transaction is vregarded as being subjecf tc this Convention
according to {a} the law of the Stats in which the leasing agreement was
concluded or (b} the proper law of that agreement as determined by tha rules
of private international law of the forum, such a transaction shall alsc be
regarded as being subject to this Conventden #& apy other Contracting State. /

Unless otherwise agreed: -

(&) once the ;cc311;'a"reems1t has been copclu“ed th; agreement betwesn
the suppl and the lessor {the supply zgreement) may not be varisd without

ier
the_consen of the 1esseej
. : . ‘.

() once the supply agrﬁpuent has been concludcd, the specificatiens given
by the lesses to the supplier may not be varied without the consent of the

Artzcla -

Variant T

. The :
third partiss provid
to public notice as may

te the eguipment shall be enforceable against all
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t the lessor has complicd with such rules (4if any) as
be nreseribed by the law of the State of the lessee's

s not so cc>-"*1plie<1;1 such title
is not enforcéable against th%@r & person acquiring an interest in the equip-
ment, by attachment or other rwise, or the lessea's trustee in bankruptcy or
liguidator. /

¥
principal place of business. /&hﬂrg the lessor h

{®) The Study Sroup at its third session dscided that this article will be
revised in cellaborastion with the Hague Conference on Private International
Law,



Variant II

: The lessor’s title to the equipment shall be enfonceable against
all third parties provided that the leésor has complied with such rules
(if'any) as to public netice as may be prescribed by the law of the State
of the lessee's principal place of business. - /Ubﬁ the lessor haé not so
coemplied or where there are ns such rules, its title is not enforceible against
2 person acquiring an intersst in the equipment. by attachment or otherwise,
unless the lessor proves that this interest was acquired in bad faith. /

Article .5

N Whe&c the "qu*pmﬁ as become a Fixture and. te the extent that

thé_; saor ‘has nrlorltv under the law of thg Qtate whepre the fixture is
_ sitgétudb_qver the c¢a1m_sf'anv person havmng an interest in the real property
CGnéernéd"tbg 1e;sér‘mav. in the cond;tlons p?@SCTLDEu by.. thﬁ leasing agrecment,
'renove the fixture From the ﬁbal propgwﬁy - Upon rvemoval the lessor shall
rewmhuPSa any encumbﬂance or owneh of the real property who is not the lessee
for the cost of any camagﬂ caubed by the rnﬁoval of the equipment from that
7 yart of tne real property to whlcn it was aff“xuc» Such reimbursement shall
make allewance for the normal wear and tear of ihe real property in question.

Art 1cla &

w0 1. =-The lessor shall not, subject to the provisions of the sécond and
third paragraphs of this avticle, be liable in respect of any of the con-
tractual and torticus dutiszs that woul d ordinarily flow from its position
as bailor of the equipment.. © ' .

i

2. ~ The lessor shall, notwithatahdihg the provisions of the Ffirst
paragraph of this article, be liable to the lessee where the latter’s quiet
possession is disturbed by the lawful act of 3 person having a superior title
or right not derived from any act of omissién of the lessee.

. '3. - The leqso“ shall. 1otw1tbstard1ng the DOV i ions of the first para-
rraph of this artlcle he lia 1“3.*:—1 in respect of any of the contractual -and
tOPthUa duties that would or 41nar1Ly flow from its position as bailor of the
equipment where ard to the extent that it has materially /anﬁ legally/ inter-
vened, at a technical level, in the choice of the eAuipmc vt o be supml1cé or

~in its use.
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on for damages a

l..l-

- 1. - The lessese shall have a direct right of =zct ainst
the, supplier for any loss or -damage sustained by i+ rs'a'result of the sup-
plier's failure to deliver the equipment in accordance with the terms of the
Sﬁpply agreement. 7This right shall in no-way preiudice the IGQSO“ 8 r19nt‘

C‘Q

of action against the suoplier under *ﬁe supply ag%eewch

w20 - Excamt as otherwise provided by this Convention, Tthe lessor shall
not be liable to the lesses for the non-performance or imperfoct performance
of the leasing agreement vesulting from the supplier’s breach of the supply
agreement., However, the lessze ﬂhal"havé the r ghtg asz against the lessor,
to reject a tender of ‘de equ1:mmrh which iz not nma .@lthlﬁ 2 reasonable time
“after the delivery date stipulatzd in the supply aﬁﬁeement (or if none, within
a rCQsonable‘b*me after the raklnr of that aapteﬁcnl) cr which otherwise fails
”inla mut;riul res ect to coni rm to the terms of ths .sumnly agroement. The

ight to 1"e"oc:‘c in rc%pAct of defective agu lgﬁent snal‘,gw exercised, by notice
'tc be given to the lessor, within a reﬁsorabla tlwb uftgr the lessee has disco-
vered the LLLect or cught with reasonable alllgencv To hawve dlscovbred it,
‘Rejection for non- c0ﬂforn1tv of the cequipment under tﬁe.sunply agreement shall
‘nét preclude a fresh tender of conforming equipment if made w1t%1n a reasonable
time after notice to reject.

3. - The lesses shall have the right te brinz legal proceedings to com-
pel the supplier to meke delivery of the equipment in accordance with the terms
of the supply agreement and shall give prompt notice of such proceedings to the
lesscr. . ' Tt o -

4. - Once the ac uium nt has been delivered it i€ placad in the care
of the lessee whose use of it shall be copsistent with thet of a normel user
n i

of such equipment and who shall ensure that it iz kept in good condition.

ﬁrt%?lﬁ 3

1. - The iessee sghall not be entitiad to withhold payment of the rentals

due under the leasing ajﬁeenent'for’n@n delivery of the equipment. or for a
tender of non-conforming e quzpnth unless ﬁyis_rg.ﬂ¢ts,from the fault of the
- o :

lessor and only te the ux+ent that

esgion that ! rtlcles 7, 8
ight of the adoption of the lﬂ&
4 Nations Convention on Contracts for the Intarnational Szls of Goods.

(*) It was agreed by the Study Croup at its
nd 8 would have to be revised in tbe
Unit
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2. ~ Vhere the supplier fails to'make a valid tender of the squipment
within the time specified in Article 7 {2} the lessee shall be entitled to
agreementand to recover any réntals or other sums paid

[y
=l

terminate tha ‘leasing

“in-advance. Tt shall have no clai# against the lessor for ncnwdeliVéryu
delay in delivéry, or defective délivery of the o ui ment except to the
extent te which this results from the lessor’s fault referred to in paragraph
of this article.

Article §

1. = In the event of défault by the lessee under the leasing agreement,
the lessor may, subject to the provisions of Daragraph 2 of this article and
unless otherwise agreed, exercise any one or more of the following rights and
remedies:

(2} termination of the leasing agreement:
{b) repossessicn of the equipment;

{c} recovery of accrued and unpaid rentals, together with interest;

- {d) recovery of such compensation as will place the lessor in the position
in which It would have been had the lessee performed the leasing apgreement in
accordance with its terms. The leasing agreement may provide for the manner
in which this compensatio te he cowputgu and such provisicon shall be enfor-
ceable between the par ties in ali Contracting States, unless the court finds
that it is wholly unpeasonable;

A
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{e) variztion or termination of the supply agreement with the consent
of the supplier.

2. - The lesszor shall only be entitled to terminate the lessing agreement
if it has by notice given the lesses a re sou“b*u cpportunity of remedying the

a
default so far as the same may be remedied.

the lessee shall return
uLg@C* to nornal wear and
l;sso“ qu1v1le"L




o)
i

Article 10
transfer ifs

with the conssnt of the lessee,
1 third party. Such

te g
L

ix

o The . legsor may,
right, title and interest -in the leasing agresment
an assignment mey-zlter neither the! nature of the leasing agrecment nor

its legal treatment as provided in this Cenventicn.

Excspt as otherwise provided Ly this Converntion {©)
Carms .

may vary or exclude any duties incumbent on them under its t

eed to leave zny decision zs to which provisions o
d he taken at a late

(%} It was agzr

., The parties





