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UNIDROIT CONVENTION ON INTERNATIONAL FINANCIAL LEASING

THE STATES PARTIES TO THIS CONVENTION

RECOGNISING the importance of removing certain 1legal

impediments to the international financial leasing of equipment,

while maintaining a fair balanc “ ﬁterests between the different
parties to the transaction, = | ’/
AWARE of the ne&e #eﬁ financial leasing more

available,
CONSCIOUS - of

traditional contract

aspects of J.nternatlonal fmam}-ﬁ lea

B T ?
HAVE AGREEDM‘ ( A

PROVISIONS

Article 1

- PR ] SN e o

as described in agraph 2'in whech one par&r (the less
A WA R U WA B ﬂt@ lesses),
enters mto an agreement (the supply agreement) with a third party
(the supplier) under which the lessor acquires plant, capital good or
other equipment (the equipment) on terms approved by the lesse so far
as they concern its interests, and
(b) enters into an agreement (the leasing agreement) with

the lessee, granting to the lessee the right to use the equipment in
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return for the payment of rentals.

2.- The financial leasing transaction refered to in the
previous paragraph is a transaction which includes the following
characteristies:

(a) the lessee specifies the equipment and selects the
supplier without relying primarily ‘ ﬁe skill and judgment of the

lessor; \&
(b) the equlgac@reﬁ lessor in connection

with a leasing agreemen

egge of the supplier,

either has been made or j ; de between the lessor and the
lessee; and
(c) the rent asing agreement are

calculated so as to take the amortisation
of the shole or a subst | t of the equipment

3.- This Convention app;m of not the lessee has or
subsequently acquires nt or to hold it
on lease for a further or a nominal price
or rental.

- e G A S 1 oo

in relation to allqslaq\upment save ghat th.ch to be usng primarily
e e, 8]l T 4 ﬂdoﬂfr@@vﬁ%ﬂ ae
Article 2
In the case of one or more sub-leasing transactions involving
the same equipment, this Convention applies to each transaction which
is a financial leasing transaction and is otherwise subject to this
Convention as if the person from whom the first lessor (as defined in

paragraph 1 of the previous article) acquired the equipment were the
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supplier and as if the agreement under which the equipment was so
acquired were the supply agreement.

Article 3
1.- This Convention applies wheen lessor and the lessee have

their places of business in different states and:

(a) those States and th:

in which the supplier has
its place of business are Con .. ’/‘}
(b) both the s@emﬁt ﬂ leas:Lng agreement

are governed by the law o a

2.- A reference i A party's place of

business shall, if it has one place. iness, mean the

: ﬁt cease to apply
merely because the equ::.pment has become a flxture to or incorporated

i ﬂ‘lJEJ’MEW]iWEﬂﬂ‘ﬁ

2.- Any qu ion whether Qor not the equ:l.pment haﬁjbecome a
Siice 8 °®W%Mﬂl§%ﬂ%’]@ ¢etect anithe ints
inter se of lessor and a person having real rights in the land,
shall be determined by the law of the State where the land is situated.
Article 5
1.~ The application of this Covention may be excluded only if
each of the parties to the supply agreement and each of the parties to

the leasing agreement agree to exclude it.
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2.- Where the application of this Convention has not been
excluded in accordance with the previous paragraph, the parties may,
in their relations with each other, derogate from or vary the effect
of any of its provisions except as stated in Articles.8(3) and 13(3)
(b) and (4).

1.- In the 1nterpr entJ.on, regard is to be

had to its object and 75 s!t we preamble, to its
international character ax sed t te um.formlty in its

application and the obs, { : ",1 7 international trade.

-y

CHAPTER nﬁ  AND I . amnzs
Article 7
1- G ﬂeusm%m@wm Bhocnt sbat1 be
valid against lessee s trustee in bankruptey and.screditors,

inciuting @rdiftohd)| o] hayd|dotaknbd hndadbhchnert Ok ilecutson

(b) For the purposes of this paragraph "trustee in
bankruptcy" includes a ; iquidator, administrator or other person
appointed to administer the lessee's estate for the benefit of the
general body of creditors.

2.- Where by the applicable law the lessor's real rights in

the equipment are validd against a person referred to in the previous
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paragraph only on compliance with rules as to public notice, those
rights shall be valid against that person only if there has been
compliance with such rules.

3.- For the purposes of the previous paragraph the applicable
law is the law of the State which, at the time when a person referred

oke the rules referred to in

the previous paragraph, is: \:.‘ |
(a) in the cas@of a req!st@, the State in which

it is registered in the

to in paragraph 1 becomes entitled

e purposes of this
sub-paragraph a bareboatv ot to be the owner),

(b) in the gds {4 Cre wch is registered

pursuant to the Conventio l -in rnations vil Aviation done at

i.“ e T

Chicago on 7 December 1944 is so registered:

(c) in the case of of a kind normally

moved from one state to amthez,,ﬁnc 2 an aircraft engine, the

= "‘.-il'

State in which the _ i I ipal plage of business;

the equipment is situat 54 2

PSP 1 WYY o o

treaty under whiéh the lessor' s‘af real rlghts in the ewpment are

reaizet HRAREN TUUNIINYA Y

5.- 'ﬂus article shall not affect the priority of any creditor
having:

(a) a consensual or non-consensual lien or security
interest in the equipment arising otherwise than by virtue of an
attachment or execution, or

(b) any right of arrest,detention or disposition conferred

specifically in relation to ships or aircraft under the law applicable



by virtue of the rules of private international law.

Article 8

1.- (a) Except as otherwise provided by this Convention or

stated in the leasing agreement, the lessor shall not incur any
liability to the lessee in respect of the equipment save to the extent

that the lessee has suffered loss result of its reliance on the

lessor's skill and judgemen! r's intervention in the
selection of the supplier‘&’ spohfiﬂ-of the equipment.

(b) The lessor . /ot ;. : capac1ty of lessor, be
liable to third parties —pers nal  inj or damage to

-F,Lv”* s |
not be disturbed by a person whp;;;ms 9;_ uperior title or right, or who
claims a superior title' . ‘ authority of a
court, where such titlé,ri eﬁved from an act or
omission of the lessee. I

- R BN B A1 o

provisions of the ev1ous paragragh in so f as the supe&y:r title,.
right or clan (R ‘Bijed ﬂo‘nﬁ%lin%%%’ar‘i%lﬂ blifent act
or omission oqf the lessor.

4.- The provisions of paragraphs 2 and 3 shall not affect any
broader warranty of quiet possession by the lessor which is mandatory
under the law applicable by virtue of the rules of private internatio

nal law.
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Article 9
1.- The lessee shall take proper care of the equipment, use
it in a reasonable manner and keep it in the condition in which it was
delivered, subject to fair wear and tear and to any modification of

the equipment agreed by the parties.

prient_or to hold the

QEEEEEEE::fn the equipment

terminate or rescind thej’“ R -consent of the

A8 IRBNTNYINT

The lessee'S rights derived £rom the's!gply agreemennt under

this Coventiod 3811 fot\Bel dradihd By ¥ Variation o8 alyobetn of the

supply agreeméLt previously approved by the lessee unless it

lessor.

consented to that variation.
Article 12
1.- Where the equipment is not deli;ered or is delivered lalte
or fails to conform to the supply agreement: '

(a) the lessee has the right as against the lessor to
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reject the equipment or to terminate the leasing agreement; and
(b) the lessor has the right to remedy its failure to
tender equipment in conformity with the supply agreement, as if the
lessee has agreed to buy the equipment from the lessor under the same

terms as those of the supply sgreement.

2.- A right conferred by the previ 1S paragraph shall be

exercisable in the same manner and shaall/ié.10 in the same

circumstances as if the le . i equlpment from
the lessor under the same 't 5 \IIQY agreement.

3.~ The lessee sha .. '. ‘/ Wit ¢ entals payable
under the leasing agreeme : \ied its failure

4.- Where the lessee has exercis X to terminate the
leasing agreement, the lessee sl}dJ,‘.l_ﬁs 7 r titl to recover any rentals
2 tOr any benefit
the lessee has derived fr@ ‘the equi " m

5.- The lessee shal} have no other lalm against the lessor for

non-delivery, dela}ﬂnw%}%ﬁ H%ﬁ wﬂ%ﬂ%.ng eql.upment

except to the extentmto which this results from.the act or omission of
e e A WIRNTIUNAINIEIRE
6.- Nothlng in this article shall affect the 1essee s right
against the supplier under Article 10
Article 13
1.- In the event of default by the lessee, the lessor may
recover accrued unpaid rentals, together with interest and damages.

2.- Where the lessee's default is substantial, then subject to
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paragraph 5 the lessor may also require accelerated payment of the
value of the value of the future rentals, where the leasing agreement
SO provides, or may terminate the leasing agreement and after such
termination:

(a) recover possession of the equipment; and

(b) recover such dama . i1l place the lessor in the

position in which it would see performed the

which the damages recover h 2. (b).are to be computed.
a 4“8 | RN W
(b) Such provi : € \‘between the parties

unless it would result in : stant in excess of those

retals may be taken intoB cour : : gﬁ’f under paragraph

2 (b) and 3. The parties gaL‘not derogat%jrom or vary the effect of

the provisions of ﬂeﬂ%} e I WE 113

5.- The les r shall not begentitled to, exercise itgsright of
acceleratlon’q w F}:aﬁﬂt‘ém&xmllm’] ﬁnfels
has by notice glven the lessee a grasonable opportunity of remedying
the default so far as the same may be remedied.

6.- The lessor shall not be entitled to recover damages to the

extent that it has failed to take all reasonable steps to mitigate its

loss.
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Article 14

1.- The lessor may transfer or otherwise deal with all or any
of its rights in the equipment or under the leasing agreement. Such a
transfer shall not relieve the lessor of any of its duties under the
leasing agreement or alter either the nature of the leasing agreement
or its legal treatment as provid s Conventlon

2.- The lessee may o the use of the

equipment or any other r eement only with

the consent of the lessor

Unidroit Coventions on Interna ._?- toring and International

BES L T

Ottawa until 31 December..199 ,7'-- .El

2.- This Conventlon 1s subJect to ratlflcatlon, acceptance or

approval by Stateﬂl%% %ﬂs w EJ f] ﬂ j

3.- This C ention is open‘for accessigp by all Stiges which

i s smﬁﬂ*ﬁ Shaptalefan | date] ] o o o esbeize.

4.- R tification, acceptance, approval or accession is effected

by the deposit of a formal instrument to that effect with the depositary.

Article 16
1.- This Convention enters into force on the first day of the
month following the expiration of six months after the date of deposit

of the third instrument of ratification, acceptance, approval or
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accession.

2.—- For each State that ratifies, accepts, approves or accedes
to this Convention after the deposit of the third instrument of
ratification, acceptance, approval or accession, this Convention enters
into force in respect of that State on the first day of the month

following the expiration of six ' ter the date of the deposit

it shall not affect

any liability imposed [ ir future treaties.

the this Covention is fjk'ﬂjﬂ‘“: ¥ 7 i 1tﬂiial units or only
to one or more of them, gnd may substltugg its declaration by another

cectaracion o oo &) ) V) N TN EIV TS

2.~ Theseiﬁeclaratlons are to be notified to the depositary
w axe el debaei oo Ebbeibalh Lo LBl 6
Convention extends

3.- If, by virtue of a declaration under this article, this
Convention extends to one or more but not all of the territorial units
of a Contracting State, and if the place of business of a party is
located in that State, this place of business, for the purposes of

this Convention, is considered not to be in a Contracting State,
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unless it is in a territorial unit to which the Convention extends.
4.- If a Contracting State makes no declaration under
paragraph 1, the Convention is to extend to all territorial units of
that State.
Article 19

which have the same or

1.- Two or more Contracti ‘ ‘

closely related legal rulles this Convention may

at any time declare that ?ntﬂn @ply where the

supplier, the lessor and
those States. Such decl

unilateral declarations.

2.- A Contractin or closely related
legal rules on matters gov: as one or more
n-Contracting States may . t the Convention is
not to apply where the suppller;gzﬁig; d the lessee have their

3.- If a State

w'ﬁé ~ ecEiu:ation under the

Previous paragraph subseguently become a Contracting State, the

declaration made wﬁlu{} '%\ ﬁeﬂaﬂ ‘E wm fcrﬁentlon enters

into force in respe of the new Contracting State, have theseffect of

® aectaraticapifiongp b 1 cbolied o b Behibactin

State joins 1n such declarati9on or makes a reciprocal um.lateral
declaration.
Article 20
A Contracting State may declare at the time of signature,
ratification, acceptance, approval or accession that it will

substitute its domestic law for Article 8(3) if its domestic law does
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not permit the lessor to exclude its liability for its default or @%;y )
negligence.

Article 21

1.- Declarations made under this Convention at the time of
signature are subject to confirmation upon ratification, acceptance

or approval.

However, a declaration epositary receives formal

declaration by the depoﬁ‘
4.- Any State thach makes a dec]gatlon under this Convention

may withdraw it aﬂnﬂt&kfgyww %tw&qrﬂnin‘ltmg

addressed to the dgﬂoSJ.tary Such wg.thdrawal to take effect on the
tre. sy ARSI HBA N AR e
the date of t%e receipt of the notification by the depositary.

5.- A withdrawal of a declaration made under Article 19
renders inoperative in relation to the withfrawing State, as from the
date on which the withdrawal takes effect, and joint or reciprocal

unilateral declaration made by another State under that article.
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Article 22

No reservations are permitted except those expressly authorised
in this Convention.
Article 23
This Convention applies to a financial leasing transaction when

eement are both concluded on or

the leasing agreement and the s pp
to force in respect of

the Contracting States referred to m@l)(a), or of the
Contracting State or St : LN aph 1(b) of that

after the date on which the Conve

article.
1.- This Conventig Contracting State
at any time after the datefon/whiceh it enfte to force for that

State.

3.- A denunciation ta of firs day of the month
following the expiration or s:Lx months after the deposn: of the

. of G 53 GY PS | e oo

for the denunciati®h to take effec& is spec:.faed in the J'.ni;nnnent of
denunciatido) {1ffeg\eteet Bl 8 3R nde ot Rpiek perios
after its delgosit with the depositary.
Article 25
1.- This Convention shall be deposited with the Government of
Canada.
2.- The Government of Canada shall :

(a) inform all States which have signed for acceded to this
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Convention and the president of the International Institute for the
Unification of Private Law (Unidroit) of :
(1) each new signature or deposit of an instrument of

ratification, acceptance approval or accession, logether with the date

y under Articles 18,19 and 20;
eclaratJ.on made under

thereof;

(ii) each declaratio

(iii) the withdraue \

Article 21(4); ;
(iv) the

(v) the def

this Convention together witli t { - its deposit and the date on
which it takes effect; |

(b) transmit cg true’ cop: ' this Convention to

IN WITNE WHE 2 he eﬂjpotentlarles,

being duly authorised by thelr respectlve Government, have signed this

o ﬂﬂﬂ?ﬂﬂ‘ﬂ‘ﬁﬂﬂ’]ﬂ‘i

DONE at' Ottawa, this tyenty-eight day of May, ope thousand

nine munds ol oA BC ) § 0l Figuihl P be el bne

English and l-grench texts are equally authentic.
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