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2~ The Study Group had as its principal business the examinstion
of the preliminary draft uniform rules on the sul generis type of leasing
transaction 2 revised by the Unidreit Secretariat, with the assistance
of Professsr Laszlo Réczed, Chairman of the Study Uroup, to toko account
of the proposels for amendment made in the esurse of the programme of
symposia organised to give exposure te the preliminery draft in compliance
with the wish expressed by the Study Group at its third cession (nheld in
Rome, 30 September / 2 October 1280). This revised toxt was embodied in
paper Study LIX - Doc. 1k, The proposals for amendnent of the nreliminary
draft as adophbed by the Study Group at its third session to which this
last paper had sought to give effect wers embodied in paper Study LIX -
Doc. 15,60 wit a report on the aforasaid Programie of symposiz prapared
by the Unidroit Sccretariat,

L

3. = Following further discussion, the Study Group was able, at its
final session on 30 ¥areh 1964 o adopt the text of preliminary draft
wiform rules on internationsl Tinancial lezsing set oul beélow, in the
form of an appendix. The Study Group thereby considered itself as having
discharged the task agssigned to it by the Unidroit Governing Council at
its 56 session in 1977, remely the drafting of uniform rules on the
lensing contract, and aceoridingly forwarded this tewt to the Governing
Council fur consideration at ite 63rd session, scheduled to be held in
Rome from 2 to 5 May 198k, with = recommendation that governmentsl
experts be convened to hammer oot the text of a draft international
Convention cn the subject.




APPENDIX

Preiiminary draft uniform rules on international

finarecial leasing

 PREAMBLR

THE STATES

PARYTIS 00 THIZ COMVENTION,

HAVIRG RECOGRIGSED
uniform rules relating to th
transaction of international financizl leasing,

the desirability of determining certain
e private lew aspects of the sul generis

HAVE DECIDED to conclude a Convention for this purpose and
have thereto agreed as follows:

Article 1

1.~ This Convention governs a tripartite Tinsncial: leasing transac-
tion in which one party {the lessor), on the specifications of another
party {(the lessee), acquires from a third purty (the supplier) plant,
capital goods or eqﬁipment (the equipment) the use of which the lessor grants
to the lessee for business or professional purposes in return for the payment
of rentals.

2,~ 7This Convention applies when the principal places of business of

the lessor and the lessee are situastzd in different States and when:

1]

(a) the Stateés are Contracting States; or

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

ticle 2

A Tinsncial leasing transaction presents the following main
characteristics: ' I

(2) it embodies one or more agrescments,

(b) the choice of the equiphent and of the supolier lies with the
lessee and is the lessec’s responsivility; -



(¢) the equipment is acguired by the lessor in counection with an
agreement (the leasing agreement) which sither has been made or is to
. be wade between the lessor and the lessee; and

(d) the leasing agreement takes the period of amortisation of the
equipment into consideration.

Artiele 3
This Convention applies whether or not the leasing agreement
confers on the lessea the right to buy or re-lsase the eguipment.

Article &

1.~ Except as provided by Artiele 12 (1) (e) of this Convention,
once the leasing agrezment has heen made;'thé agreement between the
supplier and tha lessor {(the supply agreement) may not be varied without
the consent of the lessee. ' : |

2.~ Cnce the supply agreement has been mede, the specifieations
given by the lessee to the supplier may not bé varied without the consent
:of the lessor. ' '

Article 5

The lesscr's title to the equipment shall be enforceable against
all third parties provided that the lessor has complied with'such rules,
if any, as to public notice as may be prescribed by the lav of the State
of the lessee's'principal-place of' business,

Article 6

Where the equipment hes become s FTixture to land and tO'the:extent
that the lessor has priority, under the law of the State where the land is
situated, over the ¢laim of any person aaving an interest in the lend con-
cerned, the lessor may, in the conditions prescribed by the leasing agreement,
‘remove the fixture from the land. Upon removal the lessor shall reizburse any -
encumbrancer or owser of the land who is net the lessee for the cost of any
damage caused by the vemoval of the squipment from that part of the land to

4+ T

which 1t was affixed. Soch reimbursement shall meke allowsnce for the normal

wear and tesr of the land in question.



Article T

1.~ Bxcept as providsd in parsgraphs 2 and 3 of this srticle,
the lasgsor does not owe the lessee or third parties any of the contrac—
tual or tortious duties that wouid_otherwlme flow from its pos ition as

bailor of the sguipment.

The lessor worrants that the lessee?s quiet poszession will
not he disturbed by the lawful acl o 3l
or right not derived from any act or omission of the lessen

o person huving o superi

the eontractual
s position as
t has intervened,

3.~ The lcsser owes the lescee and third parties
and tortiocus duties. hat would ordinarily flow fr m_iL
bailor of the equipment whare and to. the axtent that i
st & technical level, in the choiecs of the eguipment,

Article 5

1.~ The lesses shall take proper care of the equipment, use it in
a menner consistent with that of a normel user and keep it in the con-
‘dition in which it was deliverad, subjecl to fair wear snd tear

2.~ When the leasing sgreement eomes to an eud the lessee shall
return the esquipment to the lesior in the condition specified in para-
graph 1 of this articls.

1.~ Except as provideﬂ by Article 11 of this Convention, the lessor
shall not be ¢1able to the lesges for the non- performance or imperfect
performance of “the leasing agreement rosulting frow the supplier’s breach
of the'supply agréemett_ However, the losses shall Hove the right, as
agaiﬁst'thé lessor to rnJLct a‘tender of the equ?umgnt '

(a) if the equ1pm9nt fallu tf cunform to ths terms of the supply
agreement; or ' o

(b) if the tender is not m&de witiin 2 reasonsble time after the deli-
very date stipulsted in the lesusing agreement or. if none, thalt stipulated
nee of any ehipulation as to date,

in the supply asreement or, in the &b
within & ressonable time after the msking of the lemsing agreement.
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2.~ The right to reject non-conforming cquipmernt shall be exercised,
by notice to be given to the lessor r, within a ressonable time after the
lessee has discovered the non-conformity or ought with reasonable dili-
genee to have discoverad it., Rejection for non—conformity of the eguip~
ment under the supply agreemﬂn+ shall not precludv 2 fresh tender of

conforming equipment if made within s reasonable time after notice to
reject,

1.— The lessce shall bave a direct right of sction for damages
against the supplier for any loss or dsmage suctoined by it as o result : -
of the supplier's failure to deliver the equipment in accordance with the
terms of the supply agreememt, This right shall in no way prejudice tie
lessor's rights of action against the supplier under tie supply agreement.

c,— The lessee shall have the right to bring legal proceedings to
compel the supplier to meke delivery of the equipment in accordance with
the terms of the suypl* agreement and shell give prompt notice of such
procetdlngu to the lessor,

Article 11

1.~ The lesses shall not be sntitled to withhold payment of' the
rentals for non-delivery of the equipmeny or for a ncn-conforming tender,
unless this resulis from the fazult of the lessor and only to the extent
that the lessee hag sustained losg thersby.

2.~ Where the supplier fails to make o valid tender of the equipment
within the time specitied in Article % (1) of this Convention, the lessce
shall be entitled fo terminate the leasing agreement snd to recover any
rentals and other sums vaid in advence. It éhall'have no other claim
sgainst ths lsssor for non-delivery, delay in delivery, or the delivery
of non-conforming equipment except to the extent to which this results
from ths lessoris faulb. )

Article 12

1.- In the ovent of default by the lessee, the lesgor may exercise,
separately or cumwlatively, the following rights and romedies:



ubject to paragrarh 3 of this artiels, ltermination of the

s
leasing agreemnent -

(b) repossession of the equipment,
(c) recovery of scerned and unpaid rentals. together with interest;

() recovery of sue compensation as will place the lessor in the
vosition in whieh it would have been had the lessee performed the leasing
sgreement in accordance with its berms,

{e) variation or termination of the supply sgrmthnL w1th the consent
of the supplier.

2.~ Whera by the terms of the lensing agreement the lessor has the
right to accelerste Ppayment ol all or any of the rentals, the lessor must
clect betweenrthe exerciss of such right. and tﬂF exorcise of the rights_
conferred by paragraph 1 {b) and (d) of this article.

The lessor shall only be entitied te torminate the leasing
agreement if it has by notice given the lessce s reasonsble opportunity
of remedying the default so far ne the same ‘may be remedied.

Article 13

The: lessor may trensfer all or any of its rights in the. equipment
or urder the leasing agreement, Suck a Sransfer is valid, but may not
relieve the lessor of any of 1ts duties under the leasing agraement or
alter zither the nature of the leasing sgreement or its legal treatment ag
provided in this Comvention.,

Article b
— . £’ o
/Except as othervise provided by this Convention, t/he
parties may, in their relations with each other, excluds the apbllcaulon
of this Convention cr derowate from or vary the offect of say of its Hro-

vigions.

(*) It was agre=d to leave any dsecision us to which provisions ol the )
uniform rules are 4o be regarded as mandstory to be taken af 1 later

stage.
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1.~ In the interpretation of this Convention, regard is to be had
to its intermational character and to the need to vromote uniformity
in its application znd the observance of good faith in internaticnal
trade.

2.~ Questions concerning matters governed by this Convention which
zre not expressly settled in it are to be sebtloed in conformity with the
general principles con which it is based or, in the absence of such prin-
ciples, in conformity with the law applicable by virtue oi the rules of
private internstional Lz





