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Preliminary draft uniform rules on the sui géneris type

of lessing transaction

PREAMBLE

THE STATES PARTIES 70 'THIS CORVENTION,

AAVING RECOGNIBED the de bqubllltv of determining hy agreenent
certain uniform rules ralating 4o the
to &s "Tinancisl equipment lq&Slng

Pnﬁwis “transdaction here referred

HAVING RECOGNISED the feasibility of dealing with the private law

=~

aspects of the zald Ttransaction,

HAVE DECIDED to cconclude a Convention for this purpose and have
thereto agreed as follows: IR ‘

1. — Thig Convention spplies to an irniernstionsl tripartite transac-
tion in which one party (the lessor), on. the specifications of another
party (the lessee),

, scquires from a third party (the supplier) plent,
capital goods or equipment (hereinafter ceferrad to as “eguipment™) the
le

.

use’ of which the lessor grants to the lesses for business or professional

o
purpo%es'ln vﬁthn for the paymenu of tentale.”

2. -~ Such transaction presents the following main characteristics:

a) it con i T s oi one’ or more coﬂtr&ctszE"

( the free ch010e of the entipment and of the supplier lies with
s responsibility

the lessee and 13 the lesses’

o]

{¢) the equipment is acquirsd by the lessor in connection with &
contract (the leasing agreement) which either has been concluded or is

to .be concluded between the lessor and the lagsee:

(a) the gavtieé to the leaging agreement mey choose frowm ‘among thres.
optlons (to buy the eguipment, to re new the leasing agreement or Lo return
the equlpment) exércisable eﬂt i rlnv the codrse or at the end of the

‘erﬁ‘ﬁhé?eofg‘to the éxtent that the inclusion of such an option would nob

alter the nature of the agreement.
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3. =~ Such trengactior
of paragrapn 1 of this article if. the principe l places of bus
lessor and the lessee

i, = Thig Convention spovlies only:

(2) when the States referred to in paragreph 2 of this article are

Contracting States; or

(B) th t he ules of private international law lead %o the appli- .
cation to the leasin ng agreement of the law of s Conbracting State. '

Where a transaciion is regarded as bheing subject Lo thibrbonm
ch the leasing agreener it

vention sccording to the lasw of the State in wh
egarded as being subject to this

iz to be performed, it shall zalso be reg
Convention in any other Contraciing State.

'-UnLess ouHcrwise}

{a) once the leaolng aﬁre@men+ has peen coneluded, the agreement
between the supplier and the lessor (+re sunply agreement) may not be

varied withoul. the congent of the lessea:

(v) onece the supply agreement has been concludedg the specif'ications
given by the lessee to the supplier may not be varied ﬁithout the consent of

the lessor.

le to the equipment shall be enforceable agsinst
that the lessor has complled with such rules
ce as may be pres scribed by the law of the State

The lesso &
all.third parties pro;id
(if any) as to public acti
of the lessee's priﬂ¢1pa; nigce of busginess, jﬁhe;e the lessor hag npt'so_
complied, such title is not enfoveeable against ei

zither a person scquiring
en interest in the egquipment, by attechment or otherwise, or the lessee's

trustee in bankrugtcy or liguidator. /



Where the equipment hss become a firture acd to the extent
that the lessor hss priority, wunder the law of the Stets whers the fixture -

is situated, over the claim of any vperson having an interest in the real
property concerned, the lessor may, id the‘condi ions prescrived by the
leasing sgreement., remove the fixture from the real mroperty. - Upon removal

the lessor shall reéimburse any en-umbrancer or owner of the real property
who is not the lessese for the cost of any damage caused by the removal

of’ the equipment from that part of the real property to whith it was affixed.
Such reimbursement shall make allowance for the normal wear and tesr of the
real property in question. ' B

Article: &
1. - The lessor shall not, subject to the provisions of the second and
third paragraphe of this article, be lieble in'respect of any of the con-
yould ordinarily, flow from its positicn

tractusl and torticus dut
as bailer of the equipment.

ong of the first

!...

<. — The lessor shall, notwithstanding the provisi
paragraph of this artic e, be liable o the - lessee where the latter's
quiet possession 13.&1wuurbed by the lawful act of a pefwoq havizdg a superior
title or right not derived Trom any sct or omission of the lessee; R

3, ~ The lessor shall, nobwithstanding the vnrovisions of the first
paragraph of this article, be liable in reugvbt of sny of the contractusl
and tortious duties that would ordinarily Tlow from its position as hailor
of the equipment where and to the exfent that it has mater ;glly‘fanq leE&lLL,
intervened, at »n techalcsal ievel_q in the chdice of the eouipme rt 0 be S

plied or . 4n its usea.

1.~ The lessee shall have a direct right of achtion for dameges against
the supplier for aeny loss or demege sustained by it asd 'z result of the sup-
accordance with the terms 6f the

plier's failure.to deliver the eguipment in
supply agreement. This right shall in no way prejudice the lessor's rights
.~ of setion ageinst the supplier under the supply agreement. e

(9) It was agreed by the Study Group ab its third session that Articles T, ¢
and § would have to ba veviged in the light of the adoptloq of the 193¢
e 1 r

.. Hnited iaoi0L5T06ﬁvthipﬂ-on Confragts for the Internati G&l Sale of Goods.



2. - BExcept as otherwize orovided by this Conveuntion, th:s lessor
shall not be liable to the lessse For the non-performance or imperTect

sreach

periox rmance of the leasing agreement reuthlnﬁ from the supplier®s

of the supply agreement. However, ?irhtg a8

P
against the lessor, to reject equir within a
reasonable vime after the delivery 8 vly agrecment
(or if none, within a reasonable time afber the maki at agreement)
or which oth@r ise fails id a materisl réspect co the terms of
act of non-conforming’

hs supply agreement.

: ‘ _ r the lesgor, within
a reasonable time after the lessee has discoverad thé noa-conform 11ty or
ought with reascnable diligence to have discovered it. Rejection forx non=
conformity of the equipment under the sup recment shall not preclude
wibhin a reasonable time

a fresh delivery of conforming sguipment 1f ma
after notice Lo reject. '

3. -~ The less ee ' 'shall have the right to briang tegal ﬁrbcpeﬁings to
compel the Sunnl¢er to make d eli”@ry of the eguipment in accordance with
k!

the terms of the supply asgresment and shall give prompt noblee of such
. E .
. -

proceedings to the leasor.

L, - Once the equipment has beéen delivered ét is placed in the care
. normal

o

be consistent with that of

of the lessae whose use of it ghall
user of such equlpment and who shall ensures that it ig kept in good con-
dition. ' ' ‘

to withhold payment of the

1.

d
Tor uOﬂ”delLVﬂtg of the
m

rentals due ';3 Z e equipment
or for a delivesry of non-conforming equipment, unless this resulte from
the fault of tne lezsor and onlyv do the exient that the lessee has susbained

logs therebv.

... 2. - Where the supplier Tails to make a valid delivery of the equipment
within the time specified in Article 7 (2) the lsgsee shall, subject to the
provisions of paragraph 3 of this article, be entitled to terminate the |
sums paid in advances

leasing agreemenﬁ and to regdvér iy 1*eiﬂtals or other
It shall hsve no claim againét the lessor for nen-delivery, delay in u~11VDr
cr the delivery of noﬁwconforminm couipment except to the extent to which thls
vesults from the lessor’s _ault referred to in paragraph 1 of this article.

]

3. —:Exercise by the 16806“ of the right to terminate.the leasinﬁ agreenent
under Daragraml 2 of this article shall be conditional upon thc lesuor being
entitled to terminete the supply agreement.
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. = In the evenh

pary

the lessor mey, subjec i
tnless otherwise agreed, cxercise

and remadies:

ng aeresment

{a)} termination of the 1

(b) repcssession of the eguinment:

() recovery of zcorued and unpaid rentals, bogether with interest:

{d) recovery of such compensationm ws will place the lessor in the
pogition in which it would have been had the lessee performed the leasing
agreement in accordance with its terms. Ths leasing agresment may provide
for the msaner in which this compens
vision shall be enforceabls beiy
wiless the court finds that it

. (e) variation or termination of the supply agreement with the consgent
of the supplier. |

2. =~ The leszsor shall only be entitlied to terminate the leasing
agreement 1f 1t has by notice given the lessee a reasonable opportunity

of remedying the default so Tar as the same mey be remedied.

normal wesar and
for eguivalent

Article 10

zy transfer its r
cement to one or more Third parti
an assignment may alter nelther the nsture of the leasing agrﬂement nor

ight, title
es. Such

E“)

iy

8
its legal treatment as provided in this Convention.

Ar+““iﬁ 11

Except as otherwise provided by this Convention (%), the parties
may vary or exclude any disbles incumbent on them under its terms.

E

eged to leave any decision as Lo which provisions of the wmiform
e regarded as mandatory to be taken st a later stage.
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