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. Preliminapy draft uniform rules on certain aspects of

Cdinternational factoring

Article 1

1, ° For the purpose of the present rules, “factoring contract”
means- a -contract concluded between one party {the supplier) and another
party {the faéﬁor)'by which the factor is teo provide at lesast two of the
servides speécified inm paragraph 2 of this article and the supplier is to
assign to the factor on a continuing basis, by way of sale or security,
receivables arising from the sale of goods.

2. . The Scrv10e° referred to in paragraph 1 of tho artlcle are
flnc.nce5 the malntenance of acboupts, the collcchon of rec 1vables ana_
protection against credit risks,

3. In these vules references to "sale of goods" and "sale! shall,
except as otherwise indicated, include the supply of =ervices.

~Article 2

1. The present rules shall apply in relation to international
factoring contracts, that is to say, factoring contracts relating, wholly
or in pavt, to receivables arising from a contract for the sale of goods
between parties whose places of business are situated in different States.
Where a party has more than one place of business, his place of business
for ‘the purpose of this article shall be that havinz the closest relatlon-
ship to the dontract of sale and its performance. - o S

2. Thc D“esenL rules shall plv only in re ia tlon to factoring
contracts pursuant to which:

- (a) the receivables to be assigned arise from the sale of goods
to trade or professional customers {debtors), and

{b) notice of- ﬂ881gjmenu of the ?CCLlf“L les is to be given to
the deb ors, ‘ ) :
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Article 3

4Lz botween the supplisr and the factor:

(a) a contractual prevision for the. assighment by the supplier
of existing or future receivables shall be valid, even
though the contract does not specify thewm individually, if
they are sc described that at the time when they come into
existence they can be identified as falling within the con-
tract, ‘

(b) a provision in the factoring contpract by which future re-
ceivables are assigned shall have effect acnordln» to its
terms without the need for any new act of transfer by the
supplier after the receivables have come into existence.

Article 4

The assignment of a receivable by the supplier to the factor
shall be effective notwithstanding any agreement between the suppller and
the debtor prohibiting such assignment.

Article 5

The factoring contract or an asslgament made pursuant to it may
validly provide for the transfer, automatic or otherwise, tc the factor of
alil or any of the supplier's rights under the contract of sale, including
any prov151on 11 ‘such contrnct reserving to the supplier the title to the
voods. ' ' '

Article 6

_ L. GSubject to paragraph 2 of this article, the aQQLgnmept shzll be
effective against the debtor if notice of the assigam ment. to the.debtor:

(2) is given in writing and reasonahly identifies the veceivables
which have beon assigned and the parson to whom the debtor is

raguired to make payment:; and

{(b) &tates that the assignment is governed bf these rules.

2. - A nctice of assigmment shall be effective for the purpose of
paragraph 1 of this article only in relation to a receivable arising under
a contract which has been concluded at or bhefore the time the notice is
given.
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If the debtor in goed faith and without naving reascen to know
of any other persen’s right to payment of a reccivable makes payment to
the factor pursuant to a notice of assignment piven by the supplier or by
the factor with the supplier's actual or apparent authority, the payment
shall be effective to discharge the debtor's liability prc tanto even if:

(a) the receivable had net been validly assigned by the supplier
te the factor; or

(b) the right to ayment of the receivable was vested in a third
> p 4
party.

Article 8

1. Except as provided in Article 4, in = claim by the factor against
the debtor for payment of a receivable arising under a contract of sale the
debtor may set up against the factor all defences of which the debtor could
have availed himself under that contract if such 2laim had been made by the
supplier.

2. The debtor may alsc exercise against the facter any right of
set-off in vespect of claims existing and available to the debtor at the
time the debtor received nctice of the assignment against the supplier in
whose favour the receivable arcse.

Article 9

Without prejudice to the debtor's rights under Article 8,
non~performance or defective or late performance of the contract of sale
by the supplier shall not entitle the debtor to recover money paid by the
debtor te the factor.

Article 10

1. The factor =
to the factor as provide

-

less, Injury cr damage

hall not, by reascn only of transfer of title tc goods
3 by Article 5, incur liability to a third party for
uzed by the goods,

®
Q(")

2. Nothing in this article shall affect the liability of the factor
where he sells or otherwise disposes of the geoods to a person who is not
the supplier, another factor or the debtor.

Article 11

The present rules shall also apply to subseguent assignments of
the receivables by the factor to another factor as if the first factor were
the supplier and the other factor were the initial fTacto or, whether the places
of business of the factors are situated in the same State or in different
States.




