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I . I N T R O D UCT I O N   
 
A. O b j e c t iv e  o f  t h e  Co n v e n t io n  
 Th e U ni ted  N a ti o ns C o m m i ssi o n o n I nterna ti o na l  Tra d e L a w  (U N C I TR A L )2  w a s esta b l i sh ed  b y th e 
G enera l  A ssem b l y o f th e U ni ted  N a ti o ns to  fu rth er th e h a rm o ni z a ti o n, u ni fi c a ti o n a nd  m o d erni z a ti o n o f th e 
pri v a te c o m m erc i a l  l a w  o f U N  m em b er c o u ntri es i n th e i nterests o f fa c i l i ta ti ng  i nterna ti o na l  tra d e.  Th e 
su b j ec t o f th i s repo rt i s a  rec ent U N C I TR A L  pro d u c t:  th e United Nations Convention on the Assignment of 
R eceivab les in International T rade ( 2 0 0 1 ) .3  A d o pted  b y th e U ni ted  N a ti o ns G enera l  A ssem b l y a nd  o pened  fo r 
si g na tu re i n D ec em b er 2 0 0 1 ,4 th e C o nv enti o n seek s to  el i m i na te th e prev a i l i ng  u nc erta i nti es i n th e l eg a l  
effec ti v eness o f i nterna ti o na l  rec ei v a b l es fi na nc i ng  tra nsa c ti o ns th ro u g h  th e esta b l i sh m ent o f a  set o f u ni fo rm  
ru l es.   
 
B. T e r m s  o f  R e f e r e n c e  o f  P r e -im p l e m e n t a t io n  R e p o r t   
 F o r th e C o nv enti o n to  fo rm  pa rt o f C a na d i a n l a w  th ere m u st, o f c o u rse, b e i m pl em enti ng  l eg i sl a ti o n 
th a t a c c o rd s w i th  C a na d a ’ s c o nsti tu ti o na l  d i v i si o n o f po w ers – a t th e fed era l  l ev el  fo r m a tters w i th i n fed era l  
l eg i sl a ti v e j u ri sd i c ti o n, a nd  a t th e pro v i nc i a l  l ev el  fo r m a tters w i th i n pro v i nc i a l  j u ri sd i c ti o n.  I n th i s pre-
i m pl em enta ti o n repo rt, th e a u th o rs w ere a sk ed  to :  

1 . R ev i ew  th e l a w s o f C a na d i a n j u ri sd i c ti o ns, i nc l u d i ng  c i v i l , c o m m o n a nd  fed era l  l a w , i n l i g h t o f th e 
C o nv enti o n a nd  i d enti fy w h ere m o d i fi c a ti o ns w o u l d  b e nec essa ry o r d esi ra b l e fo r th e C o nv enti o n to  
b e i m pl em ented ;   

2 . S et o u t, i n l i g h t o f th e l a w s o f C a na d i a n j u ri sd i c ti o ns, th e a d v a nta g es a nd  d i sa d v a nta g es o f th e 
o pti o ns a v a i l a b l e u nd er th e C o nv enti o n a nd  m a k e rec o m m end a ti o ns w i th  respec t to  th o se o pti o ns;  

                                                        
 
1 J. Michel Deschamps is a partner in the Montreal office of McCarthy, Tetrault.  Catherine Walsh is a professor in 
the Faculty of Law of McGill University (since 2001); she was formerly a member of the Law Faculty of the 
University of New Brunswick (1981-2001).  The authors were members of the Canadian delegation to the 
intergovernmental Working Group charged with developing the United Nations Convention on the Assignment of 
Receivables in International Trade which is the subject of this Report.  Kathryn Sabo, Senior Counsel of the Private 
International Law Team at Canada’s Department of Justice, was the head of the delegation. 
2 In addition to representatives from each of the 60 member states of the Commission, UNCITRAL and its various 
Working Groups comprise delegates from other member states of the United Nations who have observer status as do 
representatives of institutions and associations with an interest in the subject matter.  Canada is now a member of the 
Commission though at the time the Receivables Convention was in train, it shared a seat with Australia and New 
Zealand on a rotating basis and participated in the Working Group as an observer. The distinction between member 
and observer status is minimized by UNCTIRAL’s consensus-based decision making process. 
3 Hereafter: “the Convention” or “the Receivables Convention.”  The text of the Convention is reproduced in French 
and in English in Appendices A and B respectively of this Report.  It is posted at the UNCITRAL website: 
www.uncitral.org. (under General Assembly Resolutions, 56th Session, 2001). 
4 GA resolution 56/81 of 12 December 2001 (reproduced in Appendices A and B).   To date, the Convention has 
garnered three signatures:  Luxembourg (12 June 2002), Madagascar (24 September 2003), United States of 
America (30 December 2003). For authoritative current status information, go to http://untreaty.un.org. 
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a nd    
3 . A ssess to  th e ex tent po ssi b l e th e i m pa c t o n C a na d i a n l a w  a nd  pra c ti c e o f th e i m pl em enta ti o n o f th e 

C o nv enti o n i n C a na d a  a nd  d ra w s c o nc l u si o ns a nd  m a k e rec o m m end a ti o ns i n th a t respec t. 
 
C. T e r m in o l o g y  
 Th e term  assignment i s d efi ned  b ro a d l y i n th e C o nv enti o n to  c o v er b o th  th e o u tri g h t sa l e o f 
rec ei v a b l es a nd  th e tra nsfer o r c rea ti o n o f ri g h ts i n rec ei v a b l es a s sec u ri ty.5  Th e term  assignor6 refers to  th e 
c red i to r u nd er th e original contract7 th a t g i v es ri se to  th e a ssi g ned  rec ei v a b l e.  Th e term  assignee8 refers to  th e 
new  c red i to r u nd er th e a ssi g nm ent c o ntra c t w h o  m a y b e ei th er a  sec u red  c red i to r o r a  pu rc h a ser d epend i ng  
o n w h eth er th e tra nsa c ti o n i s b y w a y o f sec u ri ty o r sa l e.  D eb tor i s th e o b l i g o r u nd er th e o ri g i na l  c o ntra c t.9  
R eceivab le m ea ns a ny c o ntra c t-g enera ted  ri g h t to  pa ym ent o f a  m o neta ry su m .1 0   
 Th e a u th o rs w i l l  u se th e term i no l o g y o f th e C o nv enti o n th ro u g h o u t th i s R epo rt.  Th a t i s to  sa y, 
u nl ess o th erw i se i nd i c a ted , th e term  assignment d eno tes a n a ssi g nm ent b y w a y o f sec u ri ty o r sa l e, a nd  th erefo re 
i nc o rpo ra tes b o th  a n a ssi g nm ent a nd  a  h ypo th ec  i n Q u eb ec  pa rl a nc e a nd  a n a ssi g nm ent a nd  a  sec u ri ty 
i nterest i n th e pa rl a nc e o f th e o th er pro v i nc es a nd  th e terri to ri es.  S i m i l a rl y, th e term  assignor i nc l u d es b o th  a  
sel l er o f rec ei v a b l es a nd  a  perso n w h o  g ra nts sec u ri ty i n rec ei v a b l es;  th e term  assignee i nc l u d es b o th  a  b u yer o f  
rec ei v a b l es a nd  a  perso n h o l d i ng  a  sec u ri ty ri g h t o v er rec ei v a b l es;  a nd  th e term  deb tor m ea ns th e perso n 
o b l i g a ted  to  th e a ssi g no r o n a n a ssi g ned  rec ei v a b l e (th e “a c c o u nt d eb to r”  i n P P S A  pa rl a nc e).  F i na l l y, th e 
term  receivab le m ea ns w h a t w o u l d  b e referred  to  a s a  m o neta ry “c l a i m ”  i n C o d e pa rl a nc e a nd  a n “a c c o u nt”  i n 
th e pa rl a nc e o f th e o th er  pro v i nc es a nd  th e terri to ri es. 
 
D .  Ca n a d ia n  Le g a l  F r a m e w o r k  G o v e r n in g  t h e  As s ig n m e n t  o f  R e c e iv a b l e s  
 I n C a na d a , th e l eg a l  fra m ew o rk  g o v erni ng  th e fi na nc i ng  o f rec ei v a b l es i s a n a spec t o f “P ro perty a nd  
C i v i l  R i g h ts”  a nd  th erefo re fa l l s w i th i n th e ex c l u si v e l eg i sl a ti v e j u ri sd i c ti o n o f th e P ro v i nc es u nd er sec ti o n 1 6  
o f T he Constitu tion Act,  1 8 6 7 .  Ho w ev er, th e fed era l  P a rl i a m ent h a s a  l i m i ted  po w er to  l eg i sl a te i n th e a rea  
a nc i l l a ry to  m a tters fa l l i ng  w i th i n fed era l  l eg i sl a ti v e j u ri sd i c ti o n. Th u s, th e F inancial Administration Act restri c ts 
th e a ssi g na b i l i ty o f rec ei v a b l es o w i ng  b y th e fed era l  C ro w n1 1  w h i l e th e B ank ru p tcy  and Insolvency  Act 1 2 nu l l i fi es 

                                                        
5 Art. 2(a). 
6 Id. 
7 Art. 5(a). 
8 Art. 2(a). 
9 Id. 
10 Id.  As between the assignor and the assignee, non-monetary claims convertible to money, including claims to 
returned goods, are also within the Convention, provided that they take the place of the assigned receivables: see art. 
14 (1) (a) - (b). 
11 Financial Administration Act, R.S.C. 1985, c. F-11 s. 67. 
12 Bankruptcy and Insolvency Act, R.S.C.1985, c. B-3 



 4

a n a ssi g nm ent o f w a g es o r pro fessi o na l  fees i n respec t o f th e po st-b a nk ru ptc y i nc o m e o f th e a ssi g no r 1 3 a s 
w el l  a s a  g enera l  a ssi g nm ent o f rec ei v a b l es no t c o l l ec ted  a t th e po i nt o f b a nk ru ptc y u nl ess, i n th e c a se o f th e 
l a tter, th e a ssi g nm ent i s reg i stered  pu rsu a nt to  pro v i nc i a l  l a w .1 4  Th e o pera ti o n o f th ese pro v i si o ns i s no t 
a ffec ted  b y th e C o nv enti o n. 1 5 N o neth el ess, fed era l  i m pl em enti ng  l eg i sl a ti o n i s nec essa ry i n v i ew  o f th e 
ex i stenc e o f fed era l  l eg i sl a ti v e po w er i n rel a ti o n to  th e su b j ec t m a tter o f th e C o nv enti o n. 
 I n th e c o m m o n l a w  pro v i nc es a nd  th e th ree terri to ri es, th e P ersonal P rop erty  S ecu rity  Act (P P S A ) 1 6 
g o v erns th e c rea ti o n, c o nfl i c t o f l a w s, perfec ti o n, a nd  pri o ri ty a spec ts o f a n a ssi g nm ent o f rec ei v a b l es b y w a y 
o f b o th  sec u ri ty a nd  sa l e.1 7   Th e P P S A  a l so  c o d i fi es, a nd  to  so m e ex tent, m o d i fi es th e c o m m o n l a w  ru l es 
g o v erni ng  th e rel a ti o nsh i p b etw een th e a ssi g nee o f a  rec ei v a b l e a nd  th e d eb to r o n th e rec ei v a b l e.1 8  Th ese 
pro v i si o ns a re i nfo rm ed  a nd  su ppl em ented  b y th e c o m m o n l a w  (i nc l u d i ng  eq u i ta b l e pri nc i pl es) a nd  b y l o ng -
sta nd i ng  l eg i sl a ti o n rec o g ni z i ng  th e effec ti v eness o f a n “eq u i ta b l e a ssi g nm ent”  a t l a w .1 9 
 I n Q u eb ec , th e pri m a ry so u rc e o f th e rel ev a nt l a w  i s th e C i v i l  C o d e.20   A ssi g nm ents b y w a y o f 
sec u ri ty (h ypo th ec s o n c l a i m s) a re d ea l t w i th  i n B o o k  6 , Ti tl e I I ; 21  sa l e a ssi g nm ents (a ssi g nm ents i n th e stri c t 
C o d e sense) a re d ea l t w i th  i n B o o k  5 , Ti tl e I , C h a pter V I I , S ec ti o n I .22 Th ese pro v i si o ns a re i nfo rm ed  a nd  
su ppl em ented  b y th e g enera l  pro v i si o ns o f th e C o d e o n pro perty, c o ntra c tu a l  o b l i g a ti o ns, a nd  c o m pensa ti o n 
(set-o ff). 
 
 

                                                        
13 Id. s. 68.1. 
14 Id. s. 94. 
15 Art. 8(3) of the Convention preserves the operation of statutory restrictions on assignments. 
16 In order of implementation, see: Ontario, 1976 (SO 1967, c. 73, in force 1 Apr 1976, replaced by SO 1989, c. 16, 
in force 10 Oct 1989); Manitoba, 1978 (SM 1973, c. 5, in force 1 Sept 1978, see now R.S.M. 1987, c. P35); 
Saskatchewan, 1981 (SS 1979-80, c. P-6.1, in force 1 May 1981, replaced by SS 1993, c. P-6.2, in force 1 Apr 
1995); Yukon Territory (OYT 1980, c. 20, 2d Sess, in force 1 June 1982, see now RSY 1986, c. 130); Alberta (SA 
1988, c. P-4.05, in force 1 Oct 1990); British Columbia (SBC 1989, c. 36, in force 1 Oct 1990); New Brunswick, 
1995 (SNB 1993, c. P-7.1, in force 18 Apr 1995); Nova Scotia, 1997 (SNS 1995-96, c. 13, in force 3 Nov 1997); 
Prince Edward Island, 1998 (SPEI 1997, c. 33, in force 27 Apr 1998); Newfoundland, 1999 (SN 1998, c. P-7.1, in 
force 13 Dec 1999); Northwest Territories (S.N.W.T. 1994, c. 8, in force 7 May 2001); Nunavut (Nunavut 
Consolidated Acts, in force 7 May 2001).  In citing the various provincial and territorial versions of the PPSA in this 
Report, the authors will use A for Alberta, BC for British Columbia, M for Manitoba, NB for New Brunswick, NL 
for Newfoundland and Labrador, NWT for Northwest Territories, Nu for Nunavut, NS for Nova Scotia, O for 
Ontario, PEI for Prince Edward Island, S for Saskatchewan, and Y for the Yukon Territory. 
17 The PPSA deems a sale of accounts or chattel paper to be a security interest subject to the same creation, 
perfection, priority and conflict of laws rules that apply to true security interests in these types of collateral:  see 
PPSA (A, M, NB, PEI, S) s. 3 (2); (NL, NS) s. 4 (2); (NWT, N) s. 2 (2); BC s. 3.  See also the definition of “security 
interest”: PPSA (A, BC, NWT, N, O, Y) s. 1 (1); (M, NB, PEI) s. 1; (NL, NS) s. 2; S s. 2 (1). 
18 PPSA (A, BC, M, NB, NWT, Nu, PEI, S) s.41; (NL, NS) s.42; O s.40; Y s.39. 
19 See e.g. Judicature Act, R.S.A. 2000, c. J-2, s. 20; Law and Equity Act, R.S.B.C. s. 32; Conveyancing and Law of 
Property Act, R.S.O. 1990, c. C.34, s. 53. 
20 S.Q. 1991, c. 64, in force 1 Jan. 1994. 
21 See, in particular, CcQ arts. 2710-2713; 2743-2747. 
22 See, in particular, CcQ arts. 1637-1646. 
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E . S t r u c t u r e  o f  t h e  R e p o r t   
 P a rt I I  o f th i s R epo rt pro v i d es a n o v erv i ew  o f th e sc o pe o f a ppl i c a ti o n o f th e C o nv enti o n.   
 Wi th  th e ex c epti o n o f th e i ssu es a d d ressed  i n P a rt I V , P a rt I I I  c o m pa res th e pro v i si o ns o f th e 
C o nv enti o n w i th  th e l a w s o f th e C a na d i a n pro v i nc es a nd  terri to ri es.  A l th o u g h  m i no r d i fferenc es ex i st, th e 
a u th o rs h a v e c o nc l u d ed  th a t th ere i s no  rea l  ri sk  o f su b sta nti a l  c o nfl i c t a nd  th erefo re d o  no t rec o m m end  a ny 
m o d i fi c a ti o ns to  C a na d i a n l a w  o n th e i ssu es c o v ered  i n th i s P a rt.  
 P a rt I V  fo c u ses o n w h a t th e a u th o rs c o nsi d er to  b e th e tw o  m o st si g ni fi c a nt i ssu es a d d ressed  b y th e 
C o nv enti o n.  Th e fi rst i s th e effi c a c y o f a n a nti -a ssi g nm ent c l a u se, th a t i s, a  c l a u se i n th e o ri g i na l  c o ntra c t 
b etw een th e a ssi g no r a nd  d eb to r th a t pu rpo rts to  pro h i b i t o r restri c t th e a ssi g na b i l i ty o f a ny rec ei v a b l es 
g enera ted  b y th e c o ntra c t (a nd  a ny a c c esso ry sec u ri ty ri g h ts).  Th e sec o nd  i s th e c h o i c e o f l a w  ru l e fo r 
pri o ri ty.  Th e a u th o rs c o nc l u d e th ei r d i sc u ssi o n o f th ese tw o  i ssu es w i th  rec o m m end a ti o ns fo r m o d i fi c a ti o n 
o f th e C i v i l  C o d e a nd  th e P P S A  to  b ri ng  th em  i nto  h a rm o ny w i th  th e C o nv enti o n (a nd , j u st a s i m po rta ntl y, 
w i th  ea c h  o th er). 
 P a rt V  ex a m i nes th e o pti o na l  pa rts o f th e C o nv enti o n:   th e “m i ni -c o nv enti o n”  o n c o nfl i c t o f l a w s 
a nd  th e a nnex  o n su b sta nti v e pri o ri ty ru l es.   Th e a u th o rs c o nc l u d e th ei r d i sc u ssi o ns w i th  a  rec o m m end a ti o n 
th a t C a na d a  not op t ou t o f th e m i ni -C o nv enti o n a nd  not op t in to  th e A nnex . 
 P a rt V I  c o nc l u d es w i th  a  g enera l  rec o m m end a ti o n i n fa v o u r o f th e ena c tm ent o f i m pl em enti ng  
l eg i sl a ti o n a t th e fed era l , pro v i nc i a l  a nd  terri to ri a l  l ev el s to g eth er w i th  th e ena c tm ent o f th e c o m pl em enta ry 
m o d i fi c a ti o ns to  th e C i v i l  C o d e a nd  th e P P S A  rec o m m end ed  i n P a rt I V  o f th e R epo rt. 
. 
I I . S CO P E  O F  AP P LI CAT I O N  O F  T H E  CO N V E N T I O N  
 
A. T h e  Internationality R e q u ir e m e n t  
 I n o rd er fo r th e C o nv enti o n to  a ppl y, th e a ssi g nm ent m u st b e i nterna ti o na l  o r i t m u st i nv o l v e th e 
a ssi g nm ent o f i nterna ti o na l  rec ei v a b l es.23  A n international assignment of receivab les i s d efi ned  a s o ne entered  i nto  
b etw een a n a ssi g no r a nd  a n a ssi g nee w h o  a re l o c a ted  i n d i fferent S ta tes a t th e ti m e th e c o ntra c t o f a ssi g nm ent 
i s c o nc l u d ed .24  A n assignment of an international receivab le i s d efi ned  a s th e a ssi g nm ent o f a  rec ei v a b l e w h i c h , a t 
th e ti m e i t a ri ses, i nv o l v es a n a ssi g no r a nd  a  d eb to r w h o  a re l o c a ted  i n d i fferent S ta tes.25  
 Th e th resh o l d  req u i rem ent fo r i nterna ti o na l i ty d o es no t m ea n th a t th e C o nv enti o n w o u l d  no t a ffec t 
a ssi g nees u nd er a  pu rel y C a na d i a n a ssi g nm ent.  F i rst, th e C o nv enti o n a ppl i es to  su b seq u ent su b -a ssi g nm ents 
th a t d o  no t i nd epend entl y sa ti sfy th e i nterna ti o na l i ty c ri teri a  so  l o ng  a s a ny pri o r a ssi g nm ent i n th e c h a i n d o es 

                                                        
23 Art 1(1). 
24 Art 3. 
25 Art.3. 
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so ,26 a s w el l  a s to  pri o r a ssi g nm ents th a t d o  no t i nd epend entl y sa ti sfy th e i nterna ti o na l i ty c ri teri a  so  l o ng  a s a  
su b seq u ent su b -a ssi g nm ent d o es so .27  S ec o nd , th e c h o i c e o f l a w  ru l e fo r pri o ri ty esta b l i sh ed  b y th e 
C o nv enti o n28 a ppl i es to  a ny d i spu te b etw een a n a ssi g nee u nd er a n a ssi g nm ent g o v erned  b y th e C o nv enti o n 
a nd  a  comp eting claimant, a  c a teg o ry th a t i s d efi ned  to  i nc l u d e a no th er a ssi g nee o f th e sa m e rec ei v a b l e fro m  th e 
sa m e a ssi g no r ev en i f th e a ssi g nm ent u nd er w h i c h  th e c o m peti ng  a ssi g nee c l a i m s d o es no t i nd epend entl y 
sa ti sfy th e c ri teri a  fo r i nterna ti o na l i ty.29   
 
C. T e r r it o r ia l  S c o p e  
 I f a n a ssi g nm ent q u a l i fi es u nd er th e c ri teri a  j u st o u tl i ned , th e a ppl i c a ti o n o f th e C o nv enti o n i s 
tri g g ered  i f th e a ssi g no r i s l o c a ted  i n a  C o ntra c ti ng  S ta te.30   Ho w ev er, i n th e i nterests o f pro tec ti ng  th e ri g h ts 
o f th e d eb to r u nd er th e o ri g i na l  c o ntra c t, th e pro v i si o ns o f th e C o nv enti o n th a t a ffec t th e d eb to r’ s ri g h ts a nd  
o b l i g a ti o ns a re i na ppl i c a b l e u nl ess th e d eb to r i s a l so  l o c a ted  i n a  C o ntra c ti ng  S ta te o r th e l a w  g o v erni ng  th e 
o ri g i na l  c o ntra c t b etw een th e a ssi g no r a nd  d eb to r i s th e l a w  o f a  C o ntra c ti ng  S ta te.31    
 
D . E x c l u s io n s  a n d  Lim it a t io n s  
 A l th o u g h  th e C o nv enti o n c o v ers m o st types o f c o ntra c t-g enera ted  rec ei v a b l es, a ssi g nm ents m a d e to  
a n i nd i v i d u a l  a s a ssi g nee fo r th a t i nd i v i d u a l ’ s c o nsu m er pu rpo ses a re ex c l u d ed ,32 a s a re a ssi g nm ents m a d e a s 
pa rt o f th e sa l e o r c h a ng e i n th e o w nersh i p o r l eg a l  sta tu s o f th e b u si ness o u t o f w h i c h  th e rec ei v a b l es a ro se.33  
Th e C o nv enti o n a l so  ex c l u d es w h a t m a y l o o sel y b e term ed  “fi na nc i a l  rec ei v a b l es,”  m o re spec i fi c a l l y, 
rec ei v a b l es a ri si ng  fro m  b a nk  d epo si ts, l etters o f c red i t o r i nd epend ent g u a ra ntees, fo rei g n ex c h a ng e a nd  sw a p 
tra nsa c ti o ns, a nd  sa l es o f i nd i rec tl y-h el d  sec u ri ti es.34 I n so m e l eg a l  system s, i nc l u d i ng  th e U ni ted  S ta tes, th ese 
tra nsa c ti o ns a re su b j ec t to  spec i a l  ru l es th a t d i ffer fro m  th o se th a t a ppl y to  o rd i na ry tra d e rec ei v a b l es, 
pa rti c u l a rl y o n th e c ri ti c a l  i ssu es o f th e effec ti v eness o f “a nti -a ssi g nm ent”  c l a u ses a nd  c h o i c e o f l a w  fo r 
pri o ri ty.   
 I n sev era l  c a ses, th e C o nv enti o n d efers to  o th erw i se a ppl i c a b l e l a w  to  th e ex tent i t g i v es d i fferent o r 
su peri o r ri g h ts.  Th u s, th e C o nv enti o n a ppl i es to  th e a ssi g nm ent o f c o nsu m er rec ei v a b l es (fo r ex a m pl e, c red i t 
c a rd  rec ei v a b l es) b u t d o es no t o v erri d e o th erw i se a ppl i c a b l e c o nsu m er pro tec ti o n l a w  so  fa r a s th i s pro tec ts 

                                                        
26 Art. 1 (1)(b). 
27 Art. 1 (2). 
28 Art. 22. 
29 Art 5(m)(i). 
30 Art 1(1)(a). 
31 Art. 1(3).  This qualification is consistent with the choice of law rule in art. 29 of the Convention under which the 
rights and obligations of the assignee and the debtor inter se are governed by the law that governs the relationship 
between the assignor and the debtor. 
32 Art. 4(1) (a). 
33 Art. 4(1) (b). 
34 Art. 4(2). 
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th e ri g h ts a nd  o b l i g a ti o ns o f th e a ssi g no r a nd  d eb to r (fo r ex a m pl e, l i m i ta ti o ns o n th e effec ti v eness o f th e 
d eb to r’ s w a v er o f h er d efenc es a nd  ri g h ts o f set-o ff u nd er th e o ri g i na l  c o ntra c t35).36  S i m i l a rl y, w h i l e th e 
C o nv enti o n a ppl i es to  th e a ssi g nm ent o f rec ei v a b l es a ri si ng  fro m  neg o ti a b l e i nstru m ents, i t d o es no t prej u d i c e 
o r o th erw i se a ffec t th e ri g h ts a nd  o b l i g a ti o ns o f a ny perso n u nd er a ny o th erw i se a ppl i c a b l e l a w  g o v erni ng  
neg o ti a b l e i nstru m ents (fo r ex a m pl e, th e pro tec ti o n a ffo rd ed  to  a  h o l d er i n d u e c o u rse).37  A  si m i l a r ru l e 
a ppl i es to  a n a ssi g nm ent o f l a nd -rel a ted  rec ei v a b l es.38 F i na l l y, th e C o nv enti o n d o es no t i nterfere w i th  
sta tu to ry (a s o ppo sed  to  c o ntra c tu a l ) restri c ti o ns o n th e a ssi g na b i l i ty o f rec ei v a b l es (fo r ex a m pl e, restri c ti o ns 
o n th e a ssi g na b i l i ty o f w a g es39 a nd  C ro w n d eb ts40 ).41  
 
I I I . CO M P AR AT I V E  O V E R V I E W  
 
A. As s ig n m e n t  o f  M u l t ip l e  a n d  F u t u r e  R e c e iv a b l e s  a n d  P a r t s  o f  R e c e iv a b l e s  
 Th e C i v i l  C o d e42 a nd  th e P P S A 43  rec o g ni z e th e effec ti v eness o f a n a ssi g nm ent o f m u l ti pl e a nd  fu tu re 
rec ei v a b l es, a nd  pa rts o f rec ei v a b l es, th ro u g h  a  si ng l e a c t o f a ssi g nm ent. Th i s po l i c y i s repl i c a ted  i n th e 
C o nv enti o n.44 Th e rel ev a nt pro v i si o n i s w o rd ed  i n th e neg a ti v e:  a n a ssi g nm ent i s no t i neffec ti v e b etw een th e 
pa rti es a nd  m a y no t b e d eni ed  pri o ri ty a g a i nst th e d eb to r o r c o m peti ng  c l a i m a nts so l el y o n th e g ro u nd  th a t i t 
i nv o l v es m u l ti pl e o r fu tu re rec ei v a b l es o r pa rts o f rec ei v a b l es. Th i s d ra fti ng  styl e i s d esi g ned  to  preserv e a ny 
req u i rem ents i m po sed  o n a n a ssi g no r b y o th erw i se a ppl i c a b l e l a w  to  perfo rm  so m e a d d i ti o na l  step i n o rd er 
fo r th e a ssi g nm ent to  ta k e effec t a g a i nst c o m peti ng  c l a i m a nts.  A s a  g enera l  ru l e, pu b l i c a ti o n i s a  pre-
c o nd i ti o n to  th e th i rd  pa rty effec ti v eness o f a n a ssi g nm ent u nd er th e C i v i l  C o d e.45 Th e P P S A  si m i l a rl y 
                                                        
35 See e.g. Law of Property Act, R.S.A. 2000, c.L-7, s. 52(2). 
36 Art. 4(4). 
37 Art. 4(3).  
38 Art. 4(5). 
39 See e.g. Assignment of Wages Act S.S. 1998, c.C-45.2, s. 3. 
40 See e.g. Financial Administration Act, R.S.C. 1985, c. F-11, s. 67; Financial Administration Act, S.A. c. F-12, s. 
94. 
41 Art. 8(3). 
42 CcQ arts. 1637 (para 1), 1642, 2666, 2670. 
43 PPSA (A, BC, M, NB, Nu, NWT, PEI, S) s. 13(1); (NL, N) s. 14(1); O s. 12(1); Y s. 11(3).  The PPSA does not 
specifically address the assignability of parts of receivables but their assignability is established as a matter of case 
law: see e.g. Re Paddle River Construction Ltd. (1961), 35 W.W.R. 605 (Alta. T.D.). 
44 Arts. 8(1)-(2). 
45 CcQ arts. 1642, 2663, 1642, 2663.  The Civil Code creates an exception to the requirement for publication in the 
case of an outright assignment (as opposed to a hypothec) of specific receivables.  In this instance, the assignment 
takes effect, not just against the debtor, but also against third parties, upon acquiescence in the assignment by the 
debtor or notification of the assignment to the debtor: CcQ art. 1641. . Note, however, that the Supreme Court of 
Canada has ruled that a hypothec on a receivable can be published by delivery (as opposed to having to be published 
by registration) provided that the debtor transfers effective control of the receivable to the hypothecary assignee by 
giving the assignee the right to collect directly in the event of default, and provided that the necessary steps are taken 
so that the hypothec may be set up against the debtor:  Re Blouin (sub nom. Caisse Populaire Desjardins de Val-
Brillant v. Blouin), [2003] 1 S.C.R. 666.  As the Court observed, for a hypothec on a receivable to be set up against 
the debtor, all that is required is that the debtor either acquiesce in the hypothec or receive a copy or pertinent extract 
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req u i res th a t a n a ssi g nm ent b e perfec ted  i n o rd er fo r i t to  ta k e effec t a g a i nst m o st c a teg o ri es o f th i rd  pa rti es.46 
Th ese ru l es a re preserv ed  to  th e ex tent th e C i v i l  C o d e a nd  th e P P S A  c o nsti tu te th e l a w  a ppl i c a b l e to  th e 
a ssi g nee’ s pri o ri ty u nd er th e c h o i c e o f l a w  ru l e o f th e C o nv enti o n.47  
 
B. M u t u a l  R ig h t s  a n d  O b l ig a t io n s  o f  t h e  As s ig n o r  a n d  As s ig n e e  
 U nd er th e C i v i l  C o d e a nd  th e P P S A , th e g enera l  pri nc i pl e o f freed o m  o f c o ntra c t a ppl i es to  th e 
pa rti es to  a  c o ntra c t o f a ssi g nm ent. 48  Wh i l e th e C o nv enti o n a d o pts th e sa m e pri nc i pl e,49 i t g o es o n to  
pro v i d e th a t c erta i n u sa g es a nd  representa ti o ns fo rm  pa rt o f th e a g reem ent b etw een th e a ssi g no r a nd  a ssi g nee 
i n th e a b senc e o f c o ntra ry a g reem ent.  I n pa rti c u l a r:  

• Th e pa rti es a re c o nsi d ered  to  h a v e i m pl i c i tl y “m a d e a ppl i c a b l e to  th e a ssi g nm ent a  u sa g e th a t i n 
i nterna ti o na l  tra d e i s w i d el y k no w n, a nd  reg u l a rl y o b serv ed  b y, pa rti es to  th e pa rti c u l a r type o f 
a ssi g nm ent o r to  th e a ssi g nm ent o f a  pa rti c u l a r c a teg o ry o f rec ei v a b l es.” 50   

• Th e a ssi g no r i s c o nsi d ered  to  represent th a t i t h a s th e l eg a l  ri g h t to  a ssi g n th e rec ei v a b l e, th a t th e 
rec ei v a b l e h a s no t prev i o u sl y b een a ssi g ned  to  a no th er a ssi g nee, a nd  th a t th e d eb to r d o es no t a nd  w i l l  
no t h a v e a ny d efenc es o r ri g h ts o f set-o ff.51   

• Th e a ssi g no r d o es not represent th a t th e d eb to r h a s, o r w i l l  h a v e, th e fi na nc i a l  a b i l i ty to  pa y.52  
 Th e l a w s o f Q u eb ec  a nd  th e o th er pro v i nc es a nd  terri to ri es d o  no t fo rm a l l y esta b l i sh  a n eq u i v a l ent 
l i st o f i m pl i ed  term s.53 Ho w ev er, th e a u th o rs a re o f th e v i ew  th a t th ey refl ec t rea so na b l e c o m m erc i a l  
ex pec ta ti o ns;  i n a ny ev ent, th e pa rti es rem a i n free to  esta b l i sh  c o ntra ry term s w h ere d esi red  i n a  pa rti c u l a r 
c a se.     
 Th e C o nv enti o n a l so  rec o g ni z es th a t th e a ssi g nee h a s th e ri g h t, as against the assignor, to  reta i n a ny 

                                                                                                                                                                                   
or other evidence of the hypothec: see arts. 2710 (para. 2), 1641.   The effect of this ruling is therefore to minimize  
any real difference between the requirements for effectiveness against third parties applicable to outright and 
security assignments of specific receivables. 
46 PPSA (A, BC M, NB, NWT, N, O, PEI, S) s. 19; (NL, NS) s. 20; Y s. 18.  In addition, a perfected assignment has 
priority over an unperfected assignment:  PPSA (A, BC, M, NB, NWT, Nu, PEI, S), s.35(1); (NS, NL) s.36(1), O s. 
30(1); Y, s. 34(1). 
47 Art. 22. 
48 PPSA (A, BC, M, NB, Ont, PEI, Nu, NWT, S) s. 9; (NL, NS,) s. 10.  The Yukon PPSA does not have any 
equivalent provision but the same principle follows from the general law of contract.  This is also the case for the 
Civil Code:  see arts. 1385-1386. 
49 Arts. 11(1) – (2). 
50 Art. 11(3). 
51 Art. 12(1). 
52 Art. 12(2). 
53 Note, however, that under art. 1640 of the Civil Code, where the assignor “guarantees the solvency of the debtor 
by a “simple clause of warranty, he is liable for the solvency only at the time of the assignment and to the extent of 
the price he received.”  Note further that under art. 1639 of the Code, the assignor is presumed to guarantee that the 
assigned receivable “exists, and is owed to him, even if the assignment is made without warranty, unless the 
assignee has acquired it at his own risk or knew of the uncertain nature of the claim at the time of the assignment.”. 
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pro c eed s54 o f pa ym ent o f th e a ssi g ned  rec ei v a b l e c o l l ec ted  fro m  th e d eb to r55 a nd  th e ri g h t to  c l a i m  a nd  reta i n 
a ny pro c eed s pa i d  to  th e a ssi g no r56 o r to  a ny a no th er perso n (e.g . a  c o m peti ng  a ssi g nee) o v er w h o m  th e 
a ssi g nee h a s pri o ri ty u nd er th e a ppl i c a b l e l a w .57 Th e a ssi g nee’ s ri g h t i s l i m i ted  to  th e v a l u e o f i ts ri g h t i n th e 
a ssi g ned  rec ei v a b l e (a  rel ev a nt q u a l i fi c a ti o n i n th e c o ntex t o f a  sec u ri ty a ssi g nm ent)58 a nd  i s su b j ec t to  a ny 
c o ntra ry a g reem ent o f th e pa rti es.  Th ese ru l es a re c o m pa ti b l e w i th  th e g enera l  l eg a l  fra m ew o rk  g o v erni ng  
a ssi g nm ent i n Q u eb ec 59 a nd  i n th e c o m m o n l a w  pro v i nc es a nd  th e terri to ri es.   
 Th e i ssu e o f w h eth er th e a ssi g nee c a n c l a i m  o r reta i n th e pro c eed s o f rec ei v a b l es a s a g a i nst a  
c o m peti ng  c l a i m a nt i s g o v erned , no t b y th e C o nv enti o n i tsel f, b u t b y th e l a w  a ppl i c a b l e to  pri o ri ty a s 
d eterm i ned  b y th e c h o i c e o f l a w  ru l e o f th e C o nv enti o n.60   S o  to o  i s th e i ssu e o f w h eth er th e a ssi g nee’ s ri g h t 
to  th e pro c eed s o f rec ei v a b l es v ests in rem o r i n p ersonam to  th e ex tent th a t th i s c h a ra c teri z a ti o n m a y b e 
rel ev a nt a t th e l ev el  o f pri o ri ti es (fo r ex a m pl e, i n th e a ssi g no r’ s i nso l v enc y). 61  
 
C. P r e s e r v a t io n  o f  D e b t o r ’ s  D e f e n c e s  a n d  R ig h t s  o f  S e t -O f f   
 Th e C o nv enti o n c o nfi rm s th e w i d el y a c c epted  pri nc i pl e th a t a n a ssi g nm ent - i n th e a b senc e o f th e 
d eb to r’ s c o nsent - d o es no t a ffec t th e d eb to r’ s ri g h ts a nd  o b l i g a ti o ns, i nc l u d i ng  th e pa ym ent term s, u nd er th e 
o ri g i na l  c o ntra c t, ex c ept a s ex pressl y sti pu l a ted  b y l a w .62  Th i s pri nc i pl e i s repl i c a ted  i n th e C i v i l  C o d e63 a nd  i s 
w el l -esta b l i sh ed  i n th e l eg i sl a ti o n a nd  c a se l a w  o f th e o th er pro v i nc es a nd  terri to ri es.64   
 Th e o pera ti o n o f th i s g enera l  pri nc i pl e req u i res el a b o ra ti o n i n th e c o ntex t o f th e d eb to r’ s d efenc es 
a nd  ri g h ts o f set-o ff a s a g a i nst th e a ssi g nee.  Th e C o nv enti o n pro v i d es th a t th e d eb to r m a y ra i se a g a i nst a n 
a ssi g nee “a l l  d efenc es o r ri g h ts o f set-o ff a ri si ng  fro m  th e o ri g i na l  c o ntra c t, o r a ny o th er c o ntra c t th a t w a s 

                                                        
54 Art. 5(j) of the Convention defines proceeds as follows:  “Proceeds means whatever is received in respect of an 
assigned receivable, whether in total or partial payment or other satisfaction of the receivable. The term includes 
whatever is received in respect of proceeds. The term does not include returned goods.” 
55 Art. 14(1)(a). 
56 Art. 14(1)(b). 
57 Art. 14(1)(c).  On choice of law for priority, see art. 22. 
58 Art. 14(2). 
59 For security assignments, see in particular arts. 2743-2747 of the CcQ. 
60 Unless the proceeds themselves take the form of a receivable so as to come within article 22, the Convention does 
not supply any choice of law guidance on the relevant applicable law.  This will depend on the choice of law rules of 
the forum applicable to the particular category of proceeds. 
61 Art. 5(g) of the Convention defines “priority” to mean “the right of a person in preference to the right of another 
person and, to the extent relevant for such purpose, includes the determination whether the right is a personal or a 
property right, whether or not it is a security right for indebtedness or other obligation and whether any requirements 
necessary to render the right effective against a competing claimant have been satisfied.” 
62 Art. 15(1). 
63 CcQ. art. 1637 (para. 2). 
64 The principle that the assignee steps into the shoes of the assignor and thus takes subject to the “equities” between 
the assignor and the debtor is codified in legislation in the case of legal assignments:  see e.g. Judicature Act, R.S.A. 
2000, c. J-2, s. 20; Law and Equity Act, R.S.B.C. s. 32; Conveyancing and Law of Property Act, R.S.O. 1990, c. 
C.34, s. 53.  However, the case law confirms that the same principle applies to equitable assignments:  see e.g. Best 
v. Beatty (1920), 61 S.C.R. 576 (S.C.C.); Royal Bank v. Schaffner (1909), 44 N.S.R. 89 (C.A.). 
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pa rt o f th e sa m e tra nsa c ti o n, o f w h i c h  th e d eb to r c o u l d  a v a i l  i tsel f i f th e a ssi g nm ent h a d  no t b een m a d e a nd  
su c h  c l a i m  w ere m a d e b y th e a ssi g no r.” 65  Th e po si ti o n w i th  respec t to  ri g h ts o f set-o ff th a t a re u nrel a ted  to  
th e o ri g i na l  tra nsa c ti o n i s d i fferent:  th e d eb to r i s enti tl ed  to  ra i se ri g h ts o f set-o ff u nrel a ted  to  th e o ri g i na l  
c o ntra c t o r tra nsa c ti o n o nl y i f th ey w ere a v a i l a b l e to  th e d eb to r a t th e ti m e no ti fi c a ti o n o f th e a ssi g nm ent w a s 
rec ei v ed .66  
 A l th o u g h  th e ru l es a re fo rm u l a ted  so m ew h a t d i fferentl y, th e resu l t u nd er th e C i v i l  C o d e i s g enera l l y 
th e sa m e a s u nd er th e C o nv enti o n.67 Th i s i s a l so  th e c a se fo r th e P P S A  w i th  o ne po ssi b l e q u a l i fi c a ti o n 
a ppl i c a b l e to  th e no n-Onta ri o  v ersi o ns o f th e A c t.68  Wh erea s th e C o nv enti o n, th e C i v i l  C o d e a nd  th e 
Onta ri o  P P S A  c o ntem pl a te th a t th e d eb to r’ s ri g h t to  set o ff u nrel a ted  c l a i m s term i na tes o nl y u po n rec ei pt o f 
fo rm a l  no ti fi c a ti o n o f th e a ssi g nm ent, a c q u i si ti o n o f k no w l ed g e b y th e d eb to r i s su ffi c i ent u nd er th e no n-
Onta ri o  v ersi o ns o f th e P P S A .69    
 
D . E f f e c t iv e n e s s  o f  W a iv e r  o f  D e f e n c e s  a n d  R ig h t s  o f  S e t -o f f  b y  t h e  D e b t o r  
 Th e C o nv enti o n sa nc ti o ns th e effec ti v eness o f a n a g reem ent b etw een th e d eb to r a nd  a ssi g no r no t to  
ra i se a g a i nst a n a ssi g nee d efenc es a nd  ri g h ts o f set-o ff th a t i t w o u l d  b e enti tl ed  to  ra i se a g a i nst th e a ssi g no r, 
pro v i d ed  th a t th e a g reem ent i s i n a  w ri ti ng  si g ned  b y th e d eb to r.70   Tw o  d efenc es a re ex pressl y d ec l a red  to  b e 
no n-w a i v ea b l e:  fra u d  o n th e pa rt o f th e a ssi g nee a nd  d efenc es b a sed  o n th e d eb to r’ s i nc a pa c i ty.71     
 Th e po l i c y o f th e C o nv enti o n o n th i s i ssu e i s c o m pa ti b l e w i th  th e C a na d i a n po si ti o n.  Th e C i v i l  C o d e 
prev ents a  d eb to r w h o  h a s “a c q u i esc ed  u nc o nd i ti o na l l y”  i n a n a ssi g nm ent fro m  ra i si ng  ri g h ts o f set-o ff 
a g a i nst th e a ssi g nee th a t h e c o u l d  h a v e ra i sed  a g a i nst th e a ssi g no r b efo re th e d eb to r a c q u i esc ed .72  Th e P P S A  
pro v i d es th a t th e a c c o u nt d eb to r’ s ri g h ts m a y b e m o d i fi ed  b y a n “enfo rc ea b l e a g reem ent”  no t to  a ssert 
d efenc es o r c l a i m s a ri si ng  o u t o f th e c o ntra c t.73 A l th o u g h  th e A c t d o es no t d efi ne w h a t c o nsti tu tes a n 
enfo rc ea b l e a g reem ent fo r th i s pu rpo se, w a i v er o f d efenc e a g reem ents h a v e b een rend ered  i neffec ti v e b y 
sta tu te o nl y i n th e c o nsu m er c o ntex t.74   S u c h  restri c ti o ns w o u l d  no t b e a ffec ted  b y i m pl em enta ti o n o f th e 
C o nv enti o n si nc e i t preserv es th e c o nti nu ed  a ppl i c a ti o n o f c o nsu m er pro tec ti o n l eg i sl a ti o n.76 S o  fa r a s th e 

                                                        
65 Art. 18(1). 
66 Art. 18(2). 
67 CcQ arts. 1637, 1641 (para 1), 1680 (para 2). 
68 PPSA (A, BC, M, NB, NWT, Nu, PEI, S) s.41(2); (NL, NS) s.42(2); O s.40(1); Y s.39(1).     
69 Whereas the non-Ontario versions of the PPSA preserve unrelated defences and claims that accrue before the 
debtor “acquires knowledge” of the assignment, the Ontario Act  refers to the receipt of notice of the assignment: 
PPSA (A, BC, M, NB, NWT, Nu, PEI, S) s.41(2); (NL, NS) s.42(2); O s. 40(1); Y s.39(1). 
70 Art. 19(1). 
71 Art. 19(2).  
72 CcQ art. 1680. 
73 PPSA (A, BC, M, NB, NWT, Nu, PEI, S) s.41(2); (NL, NS) s.42(2); O s.40(1); Y s.39(1). 
74 See e.g. Law of Property Act, R.S.A. 2000, c.L-7, s. 52(2). 
75 Art. 4(4) states that nothing in the Convention “affects the rights and obligations of the assignor and the debtor 
under special laws governing the protection of parties to transactions made for personal, family or household 
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c o m m o n l a w  i s c o nc erned , th e c a ses esta b l i sh  th a t a  w a i v er a g reem ent i s no t b i nd i ng  o n th e d eb to r i f v i ti a ted  
b y fra u d 77 o r i f th e a ssi g no r l a c k s sta tu s to  su e th e d eb to r o n th e a ssi g ned  rec ei v a b l e.78  A s no ted  i n th e 
prec ed i ng  pa ra g ra ph , b o th  th ese d efenc es a re ex pressl y preserv ed  b y th e C o nv enti o n.   
 
E . P o s t -N o t if ic a t io n  M o d if ic a t io n  o f  t h e  O r ig in a l  Co n t r a c t  
 Th e C o nv enti o n pro v i d es g u i d a nc e o n th e effec ti v eness, a s a g a i nst th e a ssi g nee, o f a n a g reem ent 
b etw een th e a ssi g no r a nd  th e d eb to r th a t m o d i fi es th ei r o ri g i na l  c o ntra c t i n a  m a nner th a t a ffec ts th e 
a ssi g nee’ s ri g h ts.  A  m o d i fi c a ti o n c o nc l u d ed  b efo re th e d eb to r rec ei v es no ti c e o f th e a ssi g nm ent i s effec ti v e a s 
a g a i nst th e a ssi g nee, a nd  th e a ssi g nee a c q u i res c o rrespo nd i ng  ri g h ts.79   A fter no ti fi c a ti o n, a  m o d i fi c a ti o n th a t 
a ffec ts th e a ssi g nee’ s ri g h ts i s i neffec ti v e u nl ess:  (a ) th e a ssi g nee c o nsents to  i t;  o r (b ) th e rec ei v a b l e i s no t fu l l y 
ea rned  b y perfo rm a nc e a nd  m o d i fi c a ti o n i s pro v i d ed  fo r i n th e o ri g i na l  c o ntra c t o r a  rea so na b l e a ssi g nee 
w o u l d  c o nsent to  th e m o d i fi c a ti o n.80    
 Th e C o nv enti o n ru l e o n th i s i ssu e i s c o nsi stent w i th  th e a ppro a c h  ta k en b y th e P P S A .  A t c o m m o n 
l a w  i t seem s th a t a  po st-no ti fi c a ti o n m o d i fi c a ti o n o f th e o ri g i na l  c o ntra c t i s no t b i nd i ng  o n th e a ssi g nee.  I n 
th e i nterests o f m a i nta i ni ng  fl ex i b i l i ty w h ere th e o ri g i na l  c o ntra c t rem a i ns ex ec u to ry, th e stri c tness o f th i s ru l e 
w a s m o d i fi ed  b y th e P P S A  to  m a k e “a  m o d i fi c a ti o n o f o r su b sti tu ti o n”  o f th e o ri g i na l  c o ntra c t effec ti v e 
a g a i nst th e a ssi g nee, no tw i th sta nd i ng  no ti fi c a ti o n, p rovided i t i s m a d e “i n g o o d  fa i th  a nd  i n a c c o rd a nc e w i th  
rea so na b l e c o m m erc i a l  sta nd a rd s a nd  w i th o u t m a teri a l  a d v erse effec t o n th e a ssi g nee’ s ri g h ts u nd er th e 
c o ntra c t o r th e a ssi g no r’ s a b i l i ty to  perfo rm  th e c o ntra c t.” 81    I f th ese c o nd i ti o ns a re sa ti sfi ed , th e a u th o rs a re 
o f th e v i ew  th a t a  “rea so na b l e a ssi g nee w o u l d  c o nsent to  th e m o d i fi c a ti o n”  so  a s to  a l so  rend er th e 
m o d i fi c a ti o n effec ti v e a g a i nst th e a ssi g nee u nd er th e fo rm u l a ti o n u sed  i n th e C o nv enti o n.   
 Th e C o nv enti o n preserv es th e ri g h ts o f th e a ssi g nee a g a i nst th e a ssi g no r fo r b rea c h  o f a ny a g reem ent 
b etw een th em  th a t th e a ssi g no r w i l l  no t m o d i fy i ts o ri g i na l  c o ntra c t w i th  th e d eb to r, ev en w h ere su c h  a  
m o d i fi c a ti o n i s rend ered  effec ti v e b etw een th e a ssi g nee a nd  th e d eb to r u nd er th e pro v i si o ns o u tl i ned  a b o v e.82 
Th e P P S A  si m i l a rl y preserv es th e a ssi g nee’ s ri g h t to  c l a i m  d a m a g es a g a i nst th e a ssi g no r fo r b rea c h  o f th e 
a ssi g no r’ s u nd erta k i ng  no t to  m o d i fy th e c o ntra c t w i th  th e d eb to r.83  
 Th e C i v i l  C o d e d o es no t a d d ress th i s i ssu e ex pl i c i tl y b u t h e C o nv enti o n ru l e i s c o m pa ti b l e w i th  th e 
                                                                                                                                                                                   
purposes.”. 
76 Art. 4(4) states that nothing in the Convention “affects the rights and obligations of the assignor and the debtor 
under special laws governing the protection of parties to transactions made for personal, family or household 
purposes.”. 
77 Hamilton v. Railton, [1925] 3 D.L.R. 1090 (Sask. C.A.). 
78 Arbutus Garden Homes Ltd. v. Arbutus Garden Apartments Corp., [1996] 7 W.W.R. 338 (B.C.S.C.); 
supplemented (1996), 4 C.P.C. (4th) 238 (B.C.S.C.) 
79 Art. 20(1). 
80 Art. 20(2). 
81 PPSA (BC, M, NB, NWT, Nu, PEI, S) s.41(3)-(4); A, s.41(3); (NL, NS) s.42(3)-(4); O s.40(3); Y s.39(2). 
82 Art. 20(3). 
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g enera l  l eg a l  fra m ew o rk  g o v erni ng  a ssi g nm ents.84   
 
F . R ig h t  t o  N o t if y  a n d  G iv e  P a y m e n t  I n s t r u c t io n s  t o  t h e  D e b t o r  
 A n a ssi g nee m a y so m eti m es w i sh  to  g i v e no ti fi c a ti o n fo r th e pu rpo ses o f freez i ng  th e d eb to r’ s ri g h t 
to  set o ff u nrel a ted  c l a i m s a nd  to  m o d i fy th e o ri g i na l  c o ntra c t w i th o u t w i sh i ng  to  c h a ng e th e d eb to r’ s 
o b l i g a ti o n to  c o nti nu e pa yi ng  th e a ssi g no r.  Th i s pra c ti c e i s refl ec ted  i n th e d i sti nc ti o n d ra w n b y th e 
C o nv enti o n b etw een no ti fi c a ti o n o f th e a ssi g nm ent a nd  a  pa ym ent i nstru c ti o n. 
 U nd er th e C o nv enti o n, b o th  th e a ssi g no r a nd  th e a ssi g nee h a v e th e ri g h t to  send  th e d eb to r 
no ti fi c a ti o n o f th e a ssi g nm ent a nd  to  i ssu e pa ym ent i nstru c ti o ns.85  Ho w ev er, o nc e th e d eb to r h a s b een 
no ti fi ed  o f th e a ssi g nm ent, o nl y th e a ssi g nee c a n i ssu e pa ym ent i nstru c ti o ns.86  
 Th e a ssi g no r a nd  a ssi g nee a re free to  a g ree to  a  d i fferent a rra ng em ent, a nd  th e C o nv enti o n preserv es 
th e perso na l  l i a b i l i ty o f th e pa rty i n b rea c h  o f su c h  a n a g reem ent fo r d a m a g es c a u sed  to  th e o th er pa rty.87  
Ho w ev er, th e no ti fi c a ti o n rem a i ns effec ti v e a s a g a i nst th e d eb to r.88   
 Th e C o nv enti o n ru l es o n th i s po i nt a re c o m pa ti b l e w i th  th e g enera l  l eg a l  fra m ew o rk  o f a ssi g nm ent 
l a w  i n Q u eb ec  a nd  i n th e o th er pro v i nc es a nd  th e terri to ri es. 
 
G . F o r m  o f  N o t if ic a t io n  o f  As s ig n m e n t  o r  P a y m e n t  I n s t r u c t io n  
 U nd er th e C o nv enti o n, a  no ti fi c a ti o n o f a n a ssi g nm ent o r pa ym ent i nstru c ti o n to  th e d eb to r m u st b e 
c o nta i ned  i n a  w ri ti ng  th a t “rea so na b l y i d enti fi es th e a ssi g ned  rec ei v a b l es a nd  th e a ssi g nee.” 89  I t i s effec ti v e 
o nl y o n rec ei pt b y th e d eb to r a nd  o nl y i f i t i s i n a  l a ng u a g e th a t c a n rea so na b l y b e ex pec ted  to  i nfo rm  th e 
d eb to r a b o u t th e c o ntents o f th e c o m m u ni c a ti o n.90   To  a l l ev i a te u nc erta i nty o n w h a t c o nsti tu tes c o m pl i a nc e, 
a  c o m m u ni c a ti o n sent i n th e l a ng u a g e o f th e o ri g i na l  c o ntra c t i s presu m pti v el y su ffi c i ent.  
 C o m pa ti b l y w i th  th e C o nv enti o n, th e P P S A  req u i res th e send i ng  o f a  fo rm a l  no ti c e o f a ssi g nm ent 
th a t i d enti fi es th e a ssi g ned  rec ei v a b l es.91   Th e C i v i l  C o d e si m i l a rl y c o ntem pl a tes th a t no ti fi c a ti o n o f th e 
a ssi g nm ent to  th e d eb to r w i l l  b e a c c o m pa ni ed  b y “a  c o py o f th e d eed  o f a ssi g nm ent”  o r o th er “ev i d enc e o f 

                                                                                                                                                                                   
83 PPSA (BC, M, NB, NWT, Nu, PEI, S) s.41(6); A s.41(4); (NL, NS) s.42(6); Y s.39(2); O no equivalent provision. 
84 In the case of a security assignment, art 2733 of the CcQ would lead to the same result as under the Convention. 
85 Art. 13(1). 
86 Art. 13(1). 
87 Art. 13(2). 
88 Art. 17. 
89 Art. 5(d).  As noted earlier, however, it is not clear under the non-Ontario Acts whether formal notification is 
needed in order to cut-off the debtor’s right to raise defences and claims unrelated to the original contract.  Whereas 
the Ontario Act preserves unrelated defences and claims that accrue before the debtor receives notice of the 
assignment, the non-Ontario versions of the Act refers simply to the acquisition by the debtor of “knowledge” of the 
assignment: PPSA (A, BC, M, NB, NWT, Nu, PEI, S) s.41(2); (NL, NS) s.42(2); O s. 40(1); Y s.39(1).  
90 Art. 16. 
91 PPSA (BC, M, NB, NWT, Nu, PEI, S) s.41(7); A s.41(5); (NL, NS) s.42(7); O s.40(2); Y s.39(4). 
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th e a ssi g nm ent.” 92     
 
 
H . I m p a c t  o f  N o t if ic a t io n  o n  D e b t o r ’ s  R ig h t  t o  D is c h a r g e  b y  P a y m e n t  
 Th e C o nv enti o n em b o d i es th e w i d el y-a c c epted  pri nc i pl e th a t b efo re no ti fi c a ti o n o f a n a ssi g nm ent, 
th e d eb to r i s enti tl ed  to  d i sc h a rg e i ts o b l i g a ti o n b y pa yi ng  i n a c c o rd a nc e w i th  th e o ri g i na l  c o ntra c t, b u t th a t 
a fter no ti fi c a ti o n, th e d eb to r o b ta i ns d i sc h a rg e o nl y b y pa yi ng  th e a ssi g nee u nl ess “o th erw i se i nstru c ted .” 93  
Th e P P S A  c o d i fi es essenti a l l y th e sa m e ru l e.94 Wh i l e th e fo rm u l a ti o n i s d i fferent i n th e C i v i l  C o d e, th e resu l t 
i s g enera l l y th e sa m e95 w i th  o ne q u a l i fi c a ti o n.  Th e C o d e g i v es th e d eb to r th e ri g h t to  set u p a g a i nst th e 
a ssi g nee “a ny pa ym ent m a d e i n g o o d  fa i th  b y h i m sel f o r h i s su rety to  a ny a ppa rent c red i to r”  ev en a fter 
no ti fi c a ti o n o f th e a ssi g nm ent.96  A l th o u g h  th e C o nv enti o n d o es no t pro v i d e a n eq u i v a l ent ri g h t, i t d o es g i v e 
th e d eb to r th e ri g h t to  req u i re a  pu ta ti v e a ssi g nee to  su ppl y a d eq u a te pro o f o f th e a ssi g nm ent w i th i n a  
rea so na b l e peri o d  o f rec ei pt o f no ti c e, fa i l i ng  w h i c h  th e d eb to r i s d i sc h a rg ed  b y pa yi ng  th e a ssi g no r.97 
 I f th e d eb to r rec ei v es no ti fi c a ti o n o f th e a ssi g nm ent o f o nl y a  pa rt o f a  rec ei v a b l e, th e C o nv enti o n 
rel i ev es th e d eb to r fro m  th e b u rd en o f h a v i ng  to  w o rk  o u t th e a ppro pri a te a l l o c a ti o n o f pa ym ents a s b etw een 
th e a ssi g no r a nd  a ssi g nee, o r b etw een m u l ti pl e a ssi g nees o f d i fferent pa rts o f th e rec ei v a b l e.  Th e d eb to r m a y 
d i sc h a rg e i ts d eb t ei th er b y pa yi ng  i n a c c o rd a nc e w i th  th e no ti fi c a ti o n o r b y pa yi ng  i n a c c o rd a nc e w i th  th e 
C o nv enti o n a s i f no  no ti fi c a ti o n h a d  b een rec ei v ed  (i .e. b y pa yi ng  i n a c c o rd a nc e w i th  th e o ri g i na l  c o ntra c t).98  
N ei th er th e C i v i l  C o d e no r th e l a w s o f th e o th er pro v i nc es a nd  th e terri to ri es rec o g ni z e a n eq u i v a l ent 
ex c epti o n.   Ho w ev er, th e a u th o rs d o  no t b el i ev e th a t th i s d i fferenc e w i l l  c rea te si g ni fi c a nt pro b l em s i n 
pra c ti c e:   a ssi g nees c a n pro tec t th em sel v es b y req u i ri ng  th e a ssi g no r to  o b ta i n th e a g reem ent o f th e d eb to r to  
pa y th e a ssi g nee d i rec tl y o n no ti fi c a ti o n o r b y m o ni to ri ng  th e rec ei pt o f pa ym ents m a d e b y th e d eb to r to  th e 
a ssi g no r. 
 
I . M u l t ip l e  N o t if ic a t io n s  o r  P a y m e n t  I n s t r u c t io n s  
 I f th e d eb to r rec ei v es no ti fi c a ti o n o f m o re th a n o ne a ssi g nm ent o f th e sa m e rec ei v a b l e b y th e sa m e 
a ssi g no r, th e C o nv enti o n pro v i d es th a t pa ym ent i n a c c o rd a nc e w i th  th e fi rst no ti fi c a ti o n rec ei v ed  d i sc h a rg es 

                                                        
92 CcQ arts. 1641 (para 1), 2710 (para 1). 
93 Art 17(1)-(2). 
94 PPSA (BC, M, NB, NWT, Nu, PEI, S) s.41(7)-(8); A s.41(5)-(6); (NL, NS) s.42(7)-(8); O s.40(2); Y s.39(4). 
95 CcQ arts. 1643, 2745. 
96 CcQ art. 1643(para 2). 
97 Art. 17(7).  The PPSA similarly entitles the debtor to demand adequate proof of an assignment, failing which the 
debtor may continue to pay in accordance with the original contract: PPSA (BC, M, NB, NWT, Nu, PEI, S) s.41(7); 
A s.41(5); (NL, NS) s.42(7); O s.40(2); Y s.39(4).  Some of the Acts require proof within a reasonable period of 
time compatibly with the Convention approach.  Most set a fifteen day period for response. 
98 Art. 17(6). 



 14

th e d eb to r.99  Th i s ru l e i s d esi g ned  to  rel i ev e th e d eb to r fro m  th e b u rd en o f h a v i ng  to  i nv esti g a te th e rel a ti v e 
pri o ri ty ri g h ts o f c o m peti ng  c l a i m a nts.  Th e C o nv enti o n a l so  d ea l s w i th  th e rel a ted  i ssu e o f su c c essi v e 
pa ym ent i nstru c ti o ns rel a ti ng  to  a  si ng l e a ssi g nm ent:  th e d eb to r o b ta i ns a  v a l i d  d i sc h a rg e i f pa ym ent i s m a d e 
i n a c c o rd a nc e w i th  th e m o st rec ent pa ym ent i nstru c ti o n rec ei v ed  fro m  th e a ssi g nee. 1 0 0    
 Th e C o nv enti o n a l so  d ea l s w i th  m u l ti pl e no ti fi c a ti o ns i n th e c a se o f su b seq u ent a ssi g nm ents (i .e. su b -
a ssi g nm ents i n si ng l e c h a i n).  Here, th e d eb to r i s d i sc h a rg ed  o nl y b y pa ym ent i n a c c o rd a nc e w i th  th e 
no ti fi c a ti o n o f th e last a ssi g nm ent. 1 0 1   I n c a ses o f d o u b t, th e d eb to r c a n i nv o k e h er g enera l  ri g h t u nd er th e 
C o nv enti o n to  d em a nd  a d eq u a te pro o f o f th e a ssi g nm ent, a nd  a ny c h a i n o f a ssi g nm ents, w i th i n a  rea so na b l e 
peri o d  o f no ti fi c a ti o n, fa i l i ng  w h i c h  sh e i s d i sc h a rg ed  b y pa yi ng  th e a ssi g no r. 1 0 2  
 N ei th er th e C i v i l  C o d e no r th e P P S A  ex pressl y a d d ress th e q u esti o n o f d i sc h a rg e i n th e ev ent th a t a  
d eb to r rec ei v es m u l ti pl e no ti fi c a ti o ns o r pa ym ent i nstru c ti o ns. 1 0 3 
 
 J. As s ig n e e ’ s  Af f ir m a t iv e  Lia b il it ie s  t o  t h e  D e b t o r  u n d e r  t h e  O r ig in a l  Co n t r a c t ?    
 Th e C o nv enti o n pro v i d es th a t th e fa i l u re o f th e a ssi g no r to  perfo rm  th e o ri g i na l  c o ntra c t d o es no t 
enti tl e th e d eb to r to  rec o v er a ny c o ntra c t pa ym ents a l rea d y m a d e to  th e a ssi g nee.1 0 4 Th e pu rpo se o f th i s 
pro v i si o n i s to  pro tec t a n a ssi g nee fro m  a  po si ti v e c l a i m  fo r rei m b u rsem ent b y th e d eb to r i n th e ev ent th a t 
th e a ssi g no r fa i l s to  perfo rm  th e o ri g i na l  c o ntra c t.  I n pra c ti c e, th e ru l e i s i ntend ed  to  c o v er c a ses w h ere th e 
a ssi g nm ent i nv o l v es a  seri es o f i nsta l l m ent pa ym ents, a nd  th e d eb to r seek s to  rec o v er fro m  th e assignee a n 
i nsta l l m ent a l rea d y pa i d  (to  ei th er th e a ssi g nee o r th e a ssi g no r) b ec a u se o f th e a ssi g no r’ s fa i l u re to  perfo rm  o n 
th e nex t i nsta l l m ent.  Th e o pera ti o n o f th i s pro v i si o n i s su b j ec t to  a ny a ppl i c a b l e c o nsu m er pro tec ti o n l a w s.1 0 5 
 I t i s u nc l ea r w h eth er th i s pro v i si o n o f th e C o nv enti o n i s c o m pa ti b l e w i th  C a na d i a n l a w s;  a rg u a b l y i t 
i s no t.  Th e C i v i l  C o d e pro v i d es th a t a n a ssi g nm ent c a nno t rend er th e d eb to r’ s o b l i g a ti o ns “m o re o nero u s” ; 1 0 6 
th i s c o u l d  b e c o nstru ed  i n a  w a y th a t perm i ts a  c l a i m  fo r resti tu ti o n a g a i nst th e a ssi g nee.  I n th e c o m m o n l a w  
pro v i nc es a nd  th e th ree terri to ri es, th e po si ti o n i s a l so  u nc l ea r.  Th e C o nv enti o n ru l e i s a rg u a b l y c o nsi stent 
w i th  th e c o m m o n l a w  po si ti o n th a t a n a ssi g nee a c q u i res th e a ssi g no r’ s ri g h ts, su b j ec t to  th e d eb to r’ s d efenc es 
a nd  ri g h ts o f set-o ff a s a g a i nst th e a ssi g no r, b u t i s no t a ffi rm a ti v el y l i a b l e fo r th e a ssi g no r’ s b rea c h es.  
                                                        
99 Art. 17(4). 
100 Art. 17(3). 
101 Art. 17(5). 
102 Art. 17(7).  The PPSA similarly entitles the debtor to demand adequate proof of an assignment, failing which the 
debtor may continue to pay in accordance with the original contract: PPSA (BC, M, NB, NWT, Nu, PEI, S) s.41(7); 
A s.41(5); (NL, NS) s.42(7); O s.40(2); Y s.39(4).  Some of the Acts require proof within a reasonable period of 
time compatibly with the Convention approach.  Most set a fifteen day period for response. 
103 Note, however, that a debtor who receives notice of a competing claim is entitled (but not required) to compel the 
parties to interplead with respect to their rights: see e.g. Judicature Act, R.S.A. 2000, c. J-2, s. 20; Law and Equity 
Act, R.S.B.C. s. 32; Conveyancing and Law of Property Act, R.S.O. 1990, c. C.34, s. 53.  
104 Art. 21. 
105 Art  4(4). 
106 Art. 1637 CcQ. 
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Ho w ev er, i t i s a rg u a b l y i nc o nsi stent w i th  th e po si ti o n u nd er th e P P S A . 1 0 7 
 
K . Au t o m a t ic  T r a n s f e r  o f  Ac c e s s o r y  G u a r a n t e e s  a n d  O t h e r  S e c u r it y  R ig h t s  
 Th e C o nv enti o n pro v i d es th a t a n a ssi g nm ent o f a  rec ei v a b l e tra nsfers to  th e a ssi g nee a ny perso na l  o r 
pro perty ri g h ts sec u ri ng  pa ym ent o f th e a ssi g ned  rec ei v a b l e w i th o u t th e need  fo r a  new  a c t o f tra nsfer.1 0 8  
Th u s, i f pa ym ent o f th e a ssi g ned  rec ei v a b l e i s g u a ra nteed  b y a  th i rd  perso n o r i s sec u red  b y a  sec u ri ty i nterest 
i n o th er pro perty, th e a ssi g nee a u to m a ti c a l l y a c q u i res th e b enefi t o f th ese a c c esso ry sec u ri ty ri g h ts.   
 Th e C o nv enti o n po l i c y o n th i s i ssu e i s repl i c a ted  i n th e C i v i l  C o d e ru l e th a t th e “a ssi g nm ent o f a  
c l a i m  i nc l u d es i ts a c c esso ri es.” 1 0 9  Wi th  respec t to  th e o th er pro v i nc es a nd  th e terri to ri es, i t i s c l ea r fro m  th e 
c a ses th a t th e b enefi t o f a  g u a ra ntee o r o th er sec u ri ty ri g h t m a y b e a ssi g ned  a l o ng  w i th  th e g u a ra nteed  
rec ei v a b l e.1 1 0   I n th e a b senc e o f a n ex press a ssi g nm ent, i t m a y sti l l  b e po ssi b l e fo r th e a ssi g nee to  esta b l i sh  a s 
a  m a tter o f c o ntra c tu a l  c o nstru c ti o n th a t th e a ssi g nm ent o f th e rec ei v a b l e i nc o rpo ra ted  a n a ssi g nm ent o f a ny 
a c c esso ry sec u ri ty ri g h ts. 1 1 1   Th u s, th e C o nv enti o n ru l e d epa rts fro m  th e c o m m o n l a w  a ppro a c h  o nl y to  th e 
ex tent th a t i t tra nsfo rm s a  ru l e o f c o nstru c ti o n i nto  a  ru l e o f l a w .   
 
I V . AN T I -AS S I G N M E N T  CLAUS E S  AN D  CH O I CE  O F  LAW  F O R  P R I O R I T Y  
 
A. Co n t r a c t u a l  R e s t r ic t io n s  o n  As s ig n m e n t  o f  R e c e iv a b l e s  a n d  Ac c e s s o r y  S e c u r it y  R ig h t s  
 U nd er th e C o nv enti o n, a n a ssi g nm ent o f a  rec ei v a b l e i s effec ti v e ev en i f a  term  i n th e o ri g i na l  
c o ntra c t pu rpo rts to  pro h i b i t o r restri c t i ts a ssi g nm ent (a n a nti -a ssi g nm ent c l a u se). 1 1 2  Th e d eb to r reta i ns a  
ri g h t o f a c ti o n a g a i nst th e a ssi g no r fo r b rea c h  o f th e term , b u t th e a ssi g nm ent i tsel f i s v a l i d , b o th  a s b etw een 
th e pa rti es, a nd  a s a g a i nst th e d eb to r.  Th i s sc o pe o f a ppl i c a ti o n o f th i s pro v i si o n o f th e C o nv enti o n i s l i m i ted  
to  w h a t m i g h t l o o sel y b e c a l l ed  o rd i na ry tra d e rec ei v a b l es. 1 1 3  F o r o th er c a teg o ri es o f rec ei v a b l es, l a w  o u tsi d e 
                                                        
107The PPSA provides that the assignee is subject to all the terms of the original contract and all defences or claims 
arising therefrom (emphasis added): see.PSA (A, BC, M, NB, NWT, Nu, PEI, S) s.41(2); (NL, NS) s.42(2); O 
s.40(1); Y s.39(1).  The Ontario branch of the Canadian Bar Association has recommended that the Ontario PPSA be 
amended to confirm that the Act is not intended to alter the common law position relieving the assignee from 
affirmative liabilities to the debtor: Submission to the Minister of Consumer and Commercial Relations Concerning 
the Personal Property Security Act (Toronto: Canadian Bar Association – Ontario, 21 Oct 1998) at 18-19. 
108 Art. 10(1). 
109 CcQ art. 1638. 
110 See e.g. West v. Soon (1915), 9 W.W.R. 644 (Sask. C.A.). 
111 Re Hallett & Co., [1894] 2 Q.B. 256 (C.A.). 
112 Art. 9.  Art. 18(3) further confirms that breach by the assignor of an anti-assignment clause does not constitute a 
defence or give rise to a right of set-off if the assignee claims payment of the receivable from the debtor. Note that 
the debtor’s personal rights of action against the assignor do not include the right to avoid the original contract on 
the sole ground of the breach of the anti-assignment agreement and the assignee is not liable towards the debtor on 
the sole ground that it had knowledge of the anti-assignment agreement between the assignor and the debtor: art. 
9(2). 
113 The application of art. 9(3) is expressly limited to assignment of receivables arising from the following types of 
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th e C o nv enti o n w i l l  c o nti nu e to  d eterm i ne th e effec ts o f a n a nti -a ssi g nm ent c l a u se. 
 Th e C o nv enti o n po l i c y refl ec ts th e g enera l  po si ti o n u nd er m o st v ersi o ns o f th e P P S A  ex c ept fo r 
a ssi g nm ents o f pa rts o f rec ei v a b l es w h ere th e c o m m o n l a w  po si ti o n c o nti nu es to  a ppl y. 1 1 4 I n Onta ri o , a nd  
w i th  respec t to  a ssi g nm ents ex c l u d ed  fro m  th e P P S A  i n th e o th er P P S A  j u ri sd i c ti o ns, th e c o m m o n l a w  ru l e 
a ppl i es.  A t c o m m o n l a w , a n a ssi g nm ent i n b rea c h  o f a n a nti -a ssi g nm ent c l a u se i s sti l l  v a l i d  a s b etw een th e 
pa rti es, b u t c a nno t b e enfo rc ed  b y th e a ssi g nee d i rec tl y a g a i nst th e d eb to r. 1 1 5  Ho w ev er, th e Onta ri o  B ra nc h  
o f th e C a na d i a n B a r A sso c i a ti o n h a s rec o m m end ed  a m end m ents d esi g ned  to  b ri ng  th e Onta ri o  P P S A  i nto  
c o nfo rm i ty w i th  th e m o re l i b era l  po l i c y fo u nd  i n th e o th er A c ts o n th i s po i nt. 1 1 6 
 Th e C o nv enti o n ru l e a rg u a b l y refl ec ts th e po si ti o n i n Q u eb ec .  Th e v a l i d i ty a nd  effec ts o f a nti -
a ssi g nm ent c l a u ses a re no t a d d ressed  ex pl i c i tl y i n th e C o d e.  Ho w ev er, th ere i s stro ng  su ppo rt i n th e d o c tri ne 
fo r th e po si ti o n th a t a n a ssi g nm ent i n b rea c h  o f a n a nti -a ssi g nm ent c l a u se i s no neth el ess effec ti v e a g a i nst th e 
d eb to r b y v i rtu e o f th e l o ng -sta nd i ng  C o d e po l i c y a g a i nst restra i nts o n th e a l i ena ti o n o f pro perty. 1 1 7   
 A s no ted  ea rl i er, th e C o nv enti o n pro v i d es th a t a n a ssi g nm ent o f a  rec ei v a b l e a u to m a ti c a l l y tra nsfers 
to  th e a ssi g nee a ny perso na l  o r pro perty ri g h ts sec u ri ng  pa ym ent o f th e a ssi g ned  rec ei v a b l e.1 1 8  Th e 
C o nv enti o n fu rth er pro v i d es th a t th e a u to m a ti c  tra nsfer rem a i ns o pera ti v e, w h ere th e a ssi g nm ent i nv o l v es 
o rd i na ry tra d e rec ei v a b l es, no tw i th sta nd i ng  a n a nti -a ssi g nm ent c l a u se i n a ny a g reem ent b etw een th e a ssi g no r 
a nd  th e d eb to r o r th e perso n g ra nti ng  th e a c c esso ry sec u ri ty ri g h t. 1 1 9   Th e d eb to r reta i ns a  ri g h t o f a c ti o n 
a g a i nst th e a ssi g no r fo r b rea c h  o f th e a nti -a ssi g nm ent c l a u se, b u t th e tra nsfer o f th e a c c esso ry sec u ri ty ri g h t i s 
effec ti v e, b o th  a s b etw een th e a ssi g no r a nd  a ssi g nee, a nd  a s b etw een th e a ssi g nee a nd  th e d eb to r. 1 20    
 Th e C o nv enti o n ru l e o n th i s po i nt d epa rts fro m  th e ex i sti ng  l a w  i n th e c o m m o n l a w  pro v i nc es a nd  
th e terri to ri es, a nd  a rg u a b l y a l so  i n Q u eb ec .  Ho w ev er, th e a u th o rs a re o f th e v i ew  th a t i t represents a  na tu ra l  
a nd  u sefu l  ex tensi o n o f th e po l i c y a g a i nst c o ntra c tu a l  restri c ti o ns o n th e a l i ena ti o n o f tra d e rec ei v a b l es.  

                                                                                                                                                                                   
transactions: the supply or lease of goods or services other than financial services; construction contracts; contracts 
for the sale or lease of real property; credit card transactions; the sale, lease or licensing of intellectual property or 
information; and close-out payments under multi-party netting arrangements.  
114 PPSA (BC, M, NB, NWT, Nu, PEI, S) s.41(9) A s.41(7); (NL, NS) s.42(9). 
115 See Rodaro v. Royal Bank of Canada [2000] [QL] O.J. 272, approving Yablonski v. Cawood (1997), 143 D.L.R. 
(4th) 65 at 76 (Sask. C.A.) (which held that even if a contract contains a prohibition on assignment, the assignment 
is still effective as between assignor and assignee; such a prohibition merely  prevents the assignee from having 
direct recourse against the non consenting party to the assigned contract).  These cases reflects the position under the 
English common law: see Roy Goode, Commercial Law, 2d ed. (Penquin: 1995) at 815-16 and footnote 42.  
116 See Submission to the Minister of Consumer and Commercial Relations Concerning the Personal Property 
Security Act (Toronto: Canadian Bar Association – Ontario, 21 Oct 1998) at 19-20. 
117 CcQ arts. 1212-1217. See Louis Payette, “Les Sûrétes Réeles dans le Code Civil du Québec” Cowansville (QC): 
Editions Yvon Blais, 2nd ed. at , 25ff, 45ff and 451ff).  This is the theory in France and Italy :  see Hein Kötz, 
“Rights of Third Parties: Third Party Beneficiaries and Assignment” Chap 13, Vol VII, International Encyclopedia 
of Comparative Law (J.C.B. Mohr (Paul Siebeck), Tübingen, and Martinus Nijhoff,  Dorderecht, Boston, Lancaster: 
1990) at 64-65. 
118 Art. 10(1). 
119 Art. 10(2), 10(4). 
120 Arts. 10(3), 18(3). 
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R ec om m end ation 
 At its 2 0 0 3  meeting,  the Uniform L aw  Conference of Canada adop ted the follow ing recommendations ( the langu age of 
w hich has b een adap ted to conform to the terminology  u sed in this R ep ort) :  

• T hat the O ntario P P S A b e amended to recogniz e the effectiveness of an assignment of receivab les as against the deb tor  
notw ithstanding  the p resence of an anti-assignment clau se in the original contract giving rise to the receivab le; 

• T hat the other versions of the P P S A b e amended to ex p ressly  confirm the effectiveness of an assignment of p arts of a 
receivab le notw ithstanding the p resence of an anti-assignment clau se in the original contract giving rise to the receivab le;  

• T hat the Civil Code b e amended to ex p ressly  confirm the effectiveness of an assignment of receivab les,  notw ithstanding 
the p resence of an anti-assignment clau se in the original contract giving rise to the receivab le.  

 Adop tion of these recommendations w ou ld b ring the P P S A and the Civil Code into line w ith the Convention ru le on 
anti-assignment clau ses w hile also achieving their initial ob j ective of p romoting harmoniz ation w ithin Canada.   T he au thors 
therefore recommend imp lementation of these recommendations as a p relu de to the imp lementation of the Convention.  
 T he au thors fu rther recommend that the P P S A b e amended to p rovide that the assignment of a receivab le au tomatically  
carries w ith it the transfer of any  accessory  secu rity  rights,  and that b oth the P P S A and the Civil Code b e amended to p rovide 
that su ch a transfer is effective notw ithstanding the p resence of an anti-assignment clau se in any  agreement b etw een the assignor 
and the deb tor or third p arty  gu arantor or secu red creditor.   
 
B. La w  Ap p l ic a b l e  t o  P r io r it y  
 Th e pri o ri ty o f a n a ssi g nee’ s i nterest i n rec ei v a b l es a g a i nst c o m peti ng  c l a i m a nts i s th e si ng l e i ssu e o n 
w h i c h  th ere i s th e g rea test d i sh a rm o ny i n a ssi g nm ent l a w  a m o ng  l eg a l  system s.  V i rtu a l l y a l l  reg i m es a d o pt a  
fi rst-i n-ti m e ru l e, a t l ea st a s a  sta rti ng  po i nt, b u t d i ffer o n th e rel ev a nt ev ent. 1 21  S o m e req u i re no ti c e o f a n 
a ssi g nm ent to  b e reg i stered  i n a  pu b l i c  reg i stry to  ta k e effec t a g a i nst th i rd  pa rti es, w i th  ra nk i ng  a g a i nst 
c o m peti ng  c l a i m a nts g enera l l y d epend a nt o n th e ti m e o f reg i stra ti o n (th i s o f c o u rse i s th e g enera l  ru l e i n th e 
C a na d i a n pro v i nc i a l  a nd  terri to ri a l  reg i m es).  I n o th ers, pri o ri ty tu rns si m pl y o n w h en th e a ssi g nee rea c h ed  
a g reem ent w i th  th e a ssi g no r.  I n sti l l  o th ers, a n a ssi g nm ent i s no t effec ti v e a g a i nst th i rd  pa rti es u nti l  th e 
d eb to r i s ei th er no ti fi ed  o f o r a c c epts th e a ssi g nm ent, a nd  th e fi rst a ssi g nee to  g i v e no ti c e prev a i l s.  E v en 
a m o ng  j u ri sd i c ti o ns th a t a d o pt th e sa m e g enera l  th eo ry, th ere i s c o nsi d era b l e v a ri a ti o n o n th e q u a l i fi c a ti o ns 
a nd  ex c epti o ns. 
 Th e Wo rk i ng  G ro u p c h a rg ed  w i th  prepa ri ng  th e C o nv enti o n i ni ti a l l y ex pl o red  th e po ssi b i l i ty o f a  
reg i stra ti o n-b a sed  su b sta nti v e pri o ri ty ru l e b a c k ed  b y a n i nterna ti o na l  a ssi g nm ents reg i stry.  Ho w ev er, i t 
b ec a m e a ppa rent th a t th i s so l u ti o n w a s u nw o rk a b l e i n th e a b senc e o f a  m u l ti l a tera l  c o nsensu s o n a  
                                                        
121 Hein Kötz, “Rights of Third Parties: Third Party Beneficiaries and Assignment” Chap 13, Vol VII, International 
Encyclopedia of Comparative Law (J.C.B. Mohr (Paul Siebeck), Tübingen, and Martinus Nijhoff,  Dorderecht, 
Boston, Lancaster: 1990) at 93-99. 
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reg i stra ti o n b a sed  pri o ri ty th eo ry a t th e pu rel y d o m esti c  l ev el , a nd  o n th e ex c epti o ns a nd  q u a l i fi c a ti o ns th a t 
sh o u l d  b e m a d e to  th a t th eo ry.    
 F au te de mieu x , th e C o nv enti o n i nstea d  seek s i nterna ti o na l  u ni fo rm i ty a t th e c h o i c e o f l a w  l ev el . Th e 
pri o ri ty o f a n a ssi g nee’ s ri g h t i n th e a ssi g ned  rec ei v a b l e a g a i nst c o m peti ng  c l a i m a nts i s g o v erned  b y th e l a w  o f 
th e S ta te i n w h i c h  th e a ssi g no r i s l o c a ted 1 22 su b j ec t to  th e preserv a ti o n o f sta tu to ry no n-c o nsensu a l  
preferenc es a ppl i c a b l e u nd er th e l a w  o f th e fo ru m  i n w h i c h  i nso l v enc y pro c eed i ng s a re c o m m enc ed . 1 23 Th e 
pra c ti c a l  d em a nd s o f m o d ern rec ei v a b l es fi na nc i ng  i nfo rm ed  th i s so l u ti o n. A ppl i c a ti o n o f th e a ssi g no r’ s l a w  i s 
th e o nl y a ppro a c h  c a pa b l e o f su ppl yi ng  a  si ng l e pred i c ta b l e g o v erni ng  l a w  fo r th e g l o b a l  a ssi g nm ent o f 
m u l ti pl e rec ei v a b l es o w i ng  b y d eb to rs i n d i fferent sta tes a nd  fo r th e a ssi g nm ent o f fu tu re rec ei v a b l es.  
 Th e C o nv enti o n d efi nes th e ra ng e o f i ssu es c a ptu red  b y th e c o nc ept o f “pri o ri ty”  i n b ro a d  term s to  
i nc l u d e pu b l i c a ti o n a nd  perfec ti o n a nd  a l l  i ssu es rel a ti ng  to  th e d eterm i na ti o n o f th e pro pri eta ry sta tu s o f th e 
a ssi g nee’ s ri g h ts. 1 24  “C o m peti ng  c l a i m a nt”  i s l i k ew i se b ro a d l y d efi ned  to  i nc l u d e c o m peti ng  a ssi g nees, a  
c red i to r o f th e a ssi g no r, a nd  th e a ssi g no r’ s i nso l v enc y a d m i ni stra to r. 1 25  F o r th e pu rpo se o f i d enti fyi ng  th e 
l a w  o f th e a ssi g no r’ s l o c a ti o n, th e C o nv enti o n d eem s a n a ssi g no r to  b e l o c a ted  a t i ts pl a c e o f b u si ness o r a t 
h er h a b i tu a l  resi d enc e i n th e ra re c a se o f a n a ssi g no r w i th o u t a  pl a c e o f b u si ness.1 26  A n a ssi g no r w i th  pl a c es 
o f b u si ness i n m o re th a n o ne sta te i s d eem ed  to  b e l o c a ted  i n th e sta te w h ere i ts c entra l  a d m i ni stra ti o n i s 
ex erc i sed . 1 27   
 Th e C o nv enti o n ru l e i s g enera l l y c o m pa ti b l e w i th  th e P P S A 1 28 w i th  th ree ex c epti o ns.   
 F i rst th e P P S A  refers th e pri o ri ty sta tu s o f th e i nterest o f a n a ssi g nee o f “c h a ttel  pa per”  w h o  h a s 
ta k en po ssessi o n o f th e pa per to  th e l a w  o f th e j u ri sd i c ti o n w h ere th e pa per i s l o c a ted . 1 29  “C h a ttel  pa per”  i n 
th e pa rl a nc e o f th e P P S A  refers to  a  d o c u m ent th a t ev i d enc es b o th  a  sec u ri ty i nterest i n o r a  l ea se o f g o o d s 

                                                        
122 Art. 22. 
123 Art 23(3) provides that if an insolvency proceeding is commenced in a State other than the State in which the 
assignor is located, any preferential right that arises, by operation of law, under the law of the forum State and is 
given priority over the rights of an assignee in insolvency proceedings under the law of that State may be given 
priority notwithstanding that the law governing issues of priority is generally the law of the location of the assignor.  
124 Art. 5(g) defines “priority” to mean “the right of a person in preference to the right of another person and, to the 
extent relevant for such purpose, includes the determination whether the right is a personal or a property right, 
whether or not it is a security right for indebtedness or other obligation and whether any requirements necessary to 
render the right effective against a competing claimant have been satisfied.” 
125 Art. 5 (m) defines “competing claimant” as follows:  “Competing claimant means: (i) Another assignee of the 
same receivable from the same assignor, including a person who, by operation of law, claims a right in the assigned 
receivable as a result of its right in other property of the assignor, even if that receivable is not an international 
receivable and the assignment to that assignee is not an international assignment;  (ii) A creditor of the assignor; or 
(iii) The insolvency administrator.”. 
126 Art. 5(h). 
127 Id. 
128 PPSA (A, BC, M, NB, NWT, Nu, O, PEI, S) s. 7(2); (NL, NS) 8(2); Y s. 6(1).  Although the PPSA uses the term 
“chief executive office” in determining the location of an assignor with a place of business in more than jurisdiction, 
this concept is synonymous with the “centre of administration” test used by the Convention. 
129 PPSA (A, BC, M, NB, NWT, Nu, O, PEI, S) s. 5(1); (NL, NS) 6(1); Y s. 4(1).1). 
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a nd  th e m o neta ry rec ei v a b l e a sso c i a ted  w i th  th a t sec u ri ty i nterest o r l ea se. 1 30   Th e m o st c o m m o n si tu a ti o n i n 
w h i c h  c h a ttel  pa per a ri ses i s w h ere g o o d s a re so l d  o n c red i t u nd er a  retenti o n o f ti tl e c o ntra c t o r l ea sed  u nd er 
a  l o ng  term  l ea se.  Th e c o ntra c ts u sed  i n th ese tra nsa c ti o ns a re c h a ttel  pa per u nd er th e P P S A  a nd  a re su b j ec t 
to  spec i a l  perfec ti o n a nd  pri o ri ty ru l es th a t a re i na ppl i c a b l e to  o rd i na ry rec ei v a b l es, i nc l u d i ng  th e lex  rei sitae 
c h o i c e o f l a w  ru l e fo r pri o ri ty w h ere th e a ssi g nee i s i n po ssessi o n o f th e c h a ttel  pa per. 
 Th e c o nc ept o f “c h a ttel  pa per”  a s a  sepa ra te c a teg o ry o f pro perty – a nd  th e spec i a l  pri o ri ty sta tu s 
g i v en to  a n a ssi g nee i n po ssessi o n - i s u ni q u e to  th e P P S A  a nd  A rti c l e 9  o f th e U ni fo rm  C o m m erc i a l  C o d e i n 
th e U ni ted  S ta tes fro m  w h i c h  i t i s d eri v ed .  N ei th er th e c o m m o n l a w  no r th e l a w  o f a ny o th er j u ri sd i c ti o n 
i nc l u d i ng  Q u eb ec  a c c o rd s a ny spec i a l  preferenti a l  sta tu s to  a n a ssi g nee o f a  rec ei v a b l e d eri v ed  fro m  th e sa l e o r 
l ea se o f g o o d s w h o  h a ppens to  ta k e po ssessi o n o f th e u nd erl yi ng  c o ntra c ts w i th  th e o ri g i na l  d eb to r. 
C o nseq u entl y, i nc o rpo ra ti o n o f th e P P S A  (a nd  A rti c l e 9 ) ru l e i n th e c h o i c e o f l a w  reg i m e o f th e C o nv enti o n 
w a s no t a  w o rk a b l e pro po si ti o n.    
 Th e a u th o rs d o  no t b el i ev e th a t th i s c o nfl i c t b etw een th e C o nv enti o n a nd  th e P P S A  a ppro a c h es to  
rec ei v a b l es th a t a ri se fro m  c h a ttel  pa per sh o u l d  neg a ti v el y i nfl u enc e th e d ec i si o n o n i m pl em enta ti o n.  B ec a u se 
th e spec i a l  P P S A  c h o i c e o f l a w  ru l e fo r c h a ttel  pa per d epa rts fro m  w i d el y-a c c epted  ru l es o f pri v a te 
i nterna ti o na l  l a w , i t h a s l i m i ted  a ppl i c a ti o n a s a  pra c ti c a l  m a tter:   a ssi g nees c a nno t pl a c e a ny rel i a nc e o n i t i n 
th e c ro ss-b o rd er c o ntex t u nl ess th e l i ti g a ti o n ta k es pl a c e i n a  P P S A  o r A rti c l e 9  j u ri sd i c ti o n a nd  th e lex  rei sitate 
i s a l so  a  P P S A  o r A rti c l e 9  j u ri sd i c ti o n.     
 Th e sec o nd  ex c epti o n i s fo u nd  o nl y i n th e no n-Onta ri o  v ersi o ns o f th e P P S A .  Wh ere th e 
j u ri sd i c ti o n i n w h i c h  th e a ssi g no r i s l o c a ted  d o es no t h a v e a  pu b l i c  reg i stry system  fo r d i sc l o si ng  a ssi g nm ents, 
th e a ssi g nee m u st c o m pl y w i th  th e perfec ti o n req u i rem ents i m po sed  b y th e P P S A  o f th e ena c ti ng  
j u ri sd i c ti o n. 1 31   F a i l u re to  c o m pl y d o es no t a ffec t perfec ted  sta tu s. Ho w ev er, th e a ssi g nee’ s i nterest i s 
su b o rd i na ted  to  a ny th i rd  pa rty i nterest a c q u i red  i n th e rec ei v a b l e i f th e a ssi g ned  rec ei v a b l e w a s pa ya b l e i n th e 
ena c ti ng  pro v i nc e a t th e ti m e th e th i rd  pa rty a c q u i red  i ts i nterest.  
 Th e th i rd  ex c epti o n i s a l so  fo u nd  o nl y i n th e no n-Onta ri o  v ersi o ns o f th e P P S A .  Wh erea s th e 
C o nv enti o n, 1 32 (i n c o m pa ny w i th  th e Onta ri o  P P S A , th e C i v i l  C o d e 1 33 a nd  A rti c l e 9 1 34) rej ec ts th e d o c tri ne o f 
renvoi, th e no n-Onta ri o  v ersi o ns o f th e P P S A  trea t a  referenc e to  th e l a w  o f th e j u ri sd i c ti o n i n w h i c h  th e 
a ssi g no r i s l o c a ted  a s i nc l u d i ng  a  referenc e to  th e c h o i c e o f l a w  ru l es o f th a t j u ri sd i c ti o n. 1 35   
 Tu rni ng  to  th e C i v i l  C o d e, i t c o nfo rm s to  th e C o nv enti o n a ppro a c h  i n referri ng  i ssu es o f pri o ri ty to  

                                                        
130 PPSA (A, BC, NWT, N, O, Y) s. 1 (1); (M, NB, PEI) s. 1; (NL, NS) s. 2; S s. 2(1). 
131 PPSA (A, BC, M, NB, NWT, Nu, PEI, S) s. 7(4); (NL, NS) 8(4); O no equivalent provision; Y s. 6(4). 
132 Art. 5(i) of the Convention defines “law” to mean “Law” to mean “the law in force in a State other than its rules 
of private international law.” 
133 CcQ art. 3080. 
134 All of the choice of law rules of Article 9 refer to “the local law” of the designated jurisdiction:  §9-301–§9-306. 
135 PPSA (A, BC, M, NB, NWT, Nu, O, PEI, S) s. 7(2); (NL, NS) 8(2); Y s. 6(1). 
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th e l a w  o f th e a ssi g no r’ s l o c a ti o n b u t o nl y fo r h ypo th ec a ry a ssi g nm ents. 1 36 Ou tri g h t a ssi g nm ents a re g o v erned  
b y th e tra d i ti o na l  lex  rei sitae ru l e. 1 37   A ssu m i ng  th e lex  rei sitae o f th e rec ei v a b l e i s c o nc ei v ed  i n tra d i ti o na l  
term s a s d eno ti ng  th e l a w  o f th e l o c a ti o n o f th e d eb to r o n th e a ssi g ned  rec ei v a b l e, th i s l ea d s to  th e po ssi b i l i ty 
o f d i fferent a nd  po tenti a l l y c o nfl i c ti ng  l a w s b ei ng  a ppl i ed  to  th e pri o ri ty sta tu s o f a n a ssi g nee b y w a y o f 
sec u ri ty a nd  a n a ssi g nee w h o  pu rc h a ses rec ei v a b l es o u tri g h t.  
 Th e C i v i l  C o d e d i ffers fro m  th e P P S A  a nd  th e C o nv enti o n i n a no th er respec t.  I n d efi ni ng  th e 
l o c a ti o n o f th e g ra nto r, th e C o d e u ses th e c o nc ept o f d o m i c i l e.  I n th e c a se o f a n i nd i v i d u a l , d o m i c i l e eq u a tes 
w i th  h a b i tu a l  resi d enc e. 1 38  I n m o st si tu a ti o ns, a ppl i c a ti o n o f th e l a w  o f h a b i tu a l  resi d enc e w i l l  no t pro d u c e 
d i fferent resu l ts th a n u nd er th e P P S A  o r th e C o nv enti o n. Ho w ev er, fo r l eg a l  perso ns, th e C o d e d efi nes 
d o m i c i l e b y referenc e to  th e pl a c e i n w h i c h  th e l eg a l  perso n m a i nta i ns i ts h ea d  o ffi c e.1 39  I n pra c ti c e, th i s i s 
o ften referred  to  a s th e reg i stered  o ffi c e test, i n v i ew  o f th e fa c t th a t c o rpo ra ti o ns a re g enera l l y req u i red  to  
d esi g na te a  h ea d  o ffi c e i n th ei r pu b l i c l y fi l ed  c o nsti tu ti v e d o c u m ents.  Th e reg i stered  o ffi c e test i s no t th e 
sa m e a s th e c entre o f a d m i ni stra ti o n test u sed  b y th e C o nv enti o n a nd  th e P P S A .  Th e fo rm er i s a n o b j ec ti v e 
test;  th e l a tter d epend s o n fa c tu a l  ev i d enc e o n w h ere th e d a y to  d a y a d m i ni stra ti o n o f th e b u si ness o f th e 
a ssi g no r i s c a rri ed  o u t.    
 
R ec om m end ation 
 At its 2 0 0 3  meeting,  the Uniform L aw  Conference of Canada adop ted recommendations that the choice of law  
p rovisions of the P P S A and the Civil Code b e amended to p rovide as follow s ( the w ording has b een adap ted to conform to the 
terminology  u sed in this R ep ort) :    

• T hat an assignor enterp rise constitu ted u nder the law  of a foreign cou ntry  b e considered to b e located in the j u risdiction 
w here its “ chief ex ecu tive office"  ( centre of administration)  is located;   

• T hat the location of an assignor enterp rises constitu ted u nder federal or p rovincial or territorial law  b e determined 
according to a test ak in to the registered office test in the Civil Code; 

• T hat the Civil Code b e amended to ex tend the choice of law  ru le ap p licab le to hy p othecs of receivab les to ou tright 
assignments of receivab les; 

• T hat the non-O ntario versions of the P P S A b e amended to p rovide that a reference to the law  of the j u risdiction in 
w hich the deb tor is located is limited to the internal ru les of that j u risdiction and does not inclu de its conflict of law  
ru les.  

 Adop tion of these recommendations w ou ld b ring the choice of law  regimes of the P P S A and the Civil Code into general 
alignment w ith the Convention regime w hile also achieving their initial ob j ective of p romoting harmoniz ation w ithin Canada.    
                                                        
136 CcQ Art. 3105 (para 1).. 
137 In the absence of a more specific rule for outright assignments, the general lex rei sitae rule in art. 3097 of the 
Code applies by default. 
138 Art. 75 CcQ. 
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T he au thors therefore recommend imp lementation of these recommendations as a p relu de to the imp lementation of the Convention.  
 It shou ld b e noted here that the Convention accommodates the p ossib ility  of having a different internal choice of law  ru le 
for states organiz ed on federal lines of the k ind contemp lated b y  the second b u lleted recommendation ab ove.   S tates are p ermitted 
to sp ecify  different intra-state location ru les b y  declaration u nder the Convention. 1 40   T he au thors recommend that su ch a 
declaration b e made b y  Canada.  
 
V . O P T I O N AL P R O V I S I O N S  O F  T H E  CO N V E N T I O N  
 
A. Ch a p t e r  V  o n  t h e  Co n f l ic t  o f  La w s  
 C h a pter V  o f th e C o nv enti o n i nc o rpo ra tes a  “m i ni -c o nv enti o n”  o n th e c h o i c e o f l a w  ru l es a ppl i c a b l e 
i n th e rec ei v a b l es fi na nc i ng  c o ntex t.   I n a d d i ti o n to  repl i c a ti ng  th e c h o i c e o f l a w  ru l e fo r pri o ri ty 1 41  a d d ressed  
a b o v e, C h a pter V  pro v i d es g u i d a nc e o n th e l a w  a ppl i c a b l e to  th ree a d d i ti o na l  sets o f i ssu es.  
 F o r i ssu es rel a ti ng  to  th e c o ntra c tu a l  ri g h ts a nd  o b l i g a ti o ns o f th e a ssi g no r a nd  a ssi g nee inter se, th e 
C o nv enti o n a d o pts th e pri nc i pl e o f pa rty a u to no m y.  Th e a ssi g no r a nd  a ssi g nee a re free to  sel ec t th e 
g o v erni ng  l a w .1 42  I n th e a b senc e o f a  c h o i c e, th e a ppl i c a b l e l a w  i s th a t o f th e S ta te w i th  w h i c h  th e c o ntra c t o f 
a ssi g nm ent i s m o st c l o sel y c o nnec ted . 1 43   
 F o r i ssu es rel a ti ng  to  th e fo rm  o f th e c o ntra c t o f a ssi g nm ent, th e C o nv enti o n a d o pts a  fa c i l i ta ti v e 
c h o i c e o f l a w  ru l e. 1 44  I f th e c o ntra c t i s c o nc l u d ed  b etw een pa rti es l o c a ted  i n th e sa m e S ta te, i t i s fo rm a l l y 
v a l i d  i f i t m eets th e fo rm  req u i rem ents o f i ts pro per l a w  o r o f th e l a w  o f th e sta te i n w h i c h  i t i s c o nc l u d ed .  I f 
th e pa rti es a re resi d ent i n d i fferent sta tes, th e c o ntra c t i s fo rm a l l y v a l i d  a s l o ng  a s i t c o nfo rm s ei th er to  i ts 
pro per l a w  o r to  th e l a w  o f ei th er o f th e S ta tes i n w h i c h  th e pa rti es a re l o c a ted .  Th e a ppl i c a ti o n o f th i s ru l e i s 
ex pl i c i tl y c o nfi ned  to  i ssu es o f fo rm a l  v a l i d i ty a s th ey rel a te to  th e a ssi g nm ent c o ntra c t b etw een th e pa rti es.   
F a i l u re to  c o m pl y w i th  th e fo rm a l i ty ru l es o f th e l a w  o f th e a ssi g no r’ s l o c a ti o n m a y sti l l  l ea d  to  i nv a l i d a ti o n o f 
th e a ssi g nee’ s i nterest a s a  pro perty ri g h t to  th e ex tent th ese ru l es a re i nterpreted  a s rel a ti ng  to  pri o ri ty u nd er 
th e C o nv enti o n’ s ex pa nsi v e c o nc ept o f “pri o ri ty” .1 45 
 F o r i ssu es rel a ted  to  th e rel a ti o nsh i p b etw een th e a ssi g nee a nd  d eb to r, th e a ppl i c a b l e l a w  i s th e l a w  
                                                                                                                                                                                   
139 Art. 307 CcQ. 
140 Art. 36. 
141 Art. 30 
142 Art. 28(1). 
143 Art. 28(2). 
144 Art. 27. 
145 Art. 5(g).  For example, the Civil Code requires a hypothec to be in writing on pain of absolute nullity and the 
PPSA requires that a security agreement (deemed to include an outright assignment of receivables) be reduced to 
writing in order for the security agreement to be effective against third parties:  CcQ art. 2696; PPSA (A, BC, M, 
NB, PEI, Nu, NWT, S) ss. 12(1)(c), 10(1); (NL, NS) s. 13(1)(c), 11(1); O s. 11(2)(c), 11(1); Y s. 13(1)(c), 8(1).  
Since these types of formality requirements go the proprietary effectiveness of the assignee’s interest, they would 
fall within the choice of law rule applicable to issues of priority as opposed to the choice of law rule governing the 
formalities of the assignment contract.  
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g o v erni ng  th e o ri g i na l  c o ntra c t b etw een th e a ssi g no r a nd  th e d eb to r. 1 46  Th e C o nv enti o n i d enti fi es th e 
fo l l o w i ng  i ssu es a s fa l l i ng  w i th i n th e sc o pe o f th a t ru l e:  th e effec ti v eness o f c o ntra c tu a l  l i m i ta ti o ns o n 
a ssi g nm ent a s b etw een th e a ssi g nee a nd  d eb to r, th e rel a ti o nsh i p b etw een th e a ssi g nee a nd  th e d eb to r, th e 
c o nd i ti o ns u nd er w h i c h  th e a ssi g nm ent c a n b e i nv o k ed  a g a i nst th e d eb to r, a nd  a ny q u esti o n rel a ti ng  to  
w h eth er th e d eb to r’ s o b l i g a ti o ns h a v e b een d i sc h a rg ed . 
 F o r a ssi g nm ents w i th i n th e d i rec t sc o pe o f th e C o nv enti o n, C h a pter V  pl a ys o nl y a  su ppl em enta ry o r 
‘ g a p fi l l i ng ’  ro l e.1 47  I t o pera tes to  d esi g na te th e l a w  a ppl i c a b l e to  th o se m a tters fo r w h i c h  th e m a i n b o d y o f 
th e C o nv enti o n d o es no t su ppl y a  d i rec t so l u ti o n, ei th er ex pressl y o r b y a ppea l i ng  to  th e g enera l  pri nc i pl es o n 
w h i c h  i t i s b a sed .1 48  A s th i s R epo rt h a s sh o w n, th e m a i n b o d y o f th e C o nv enti o n pro v i d es a  su b sta nti v e ru l e 
fo r m o st i m po rta nt i ssu es th a t m i g h t a ri se b etw een th e a ssi g no r a nd  th e a ssi g nee, a nd  b etw een th e a ssi g nee 
a nd  th e d eb to r;  i t a l so  pro v i d es a  c h o i c e o f l a w  ru l e fo r pri o ri ty a g a i nst c o m peti ng  c l a i m a nts.  C o nseq u entl y, 
C h a pter V  i s i ntend ed  to  pl a y o nl y a  v ery l i m i ted  ro l e i n th e c a se o f a ssi g nm ents w i th i n th e d i rec t sc o pe o f th e 
C o nv enti o n.   
 F o r a ssi g nm ents fa l l i ng  o u tsi d e th e C o nv enti o n, fo r ex a m pl e, b ec a u se th e a ssi g no r i s no t l o c a ted  i n a  
c o ntra c ti ng  sta te o r th e i ssu e rel a tes to  th e d eb to r’ s ri g h ts a nd  th e d eb to r i s no t l o c a ted  i n a  C o ntra c ti ng  
S ta te, 1 49 C h a pter V  a d d s a  sec o nd  l a yer o f i nterna ti o na l  h a rm o ny b y pro v i d i ng  a  u ni fo rm  c o nfl i c ts reg i m e to  
d eterm i ne th e a ppl i c a b l e su b sta nti v e ru l es.1 50    
  
R ecommendation:  
 T he “ mini-convention”  on conflict of law s contained in Chap ter V  of the Convention is su b j ect to an op t-ou t b y  
Contracting S tates.   T he au thors recommend against op ting ou t.   P art IV  of the R ep ort already  has show n that the ap p roach 
tak en b y  the mini-convention to choice of law  for p riority  is generally  comp atib le w ith the Code and P P S A ap p roaches and w ith 
reform recommendations p reviou sly  adop ted b y  the UL CC.   T he additional choice of law  ru les for the assignment contract and for 
assignee-deb tor relations set ou t in the mini-Convention are comp atib le w ith the Civil Code p rovisions on the same issu es 1 51  and 
are not incomp atib le w ith the p osition in the other p rovinces and the territories alb eit that the ru les are u nderdevelop ed. 1 52  T hu s,  
adop tion of Chap ter V  of the Convention w ou ld serve to moderniz e and clarify  the common law  ru les,  w hile also b ringing ab ou t 
greater certainty  w ith resp ect to the ap p licab le law  in the case of international assignments that fall ou tside the scop e of the 
Convention.  
 
                                                        
146 Art. 29. 
147 Art. 29. 
148 Arts. 26(b) and 7(2). 
149 See the discussion on the scope of application of the Convention in Part II of this Report above. 
150 Arts. 26(a), 1(4). 
151 Arts. 3109, 3111, 3120 CcQ. 
152 See e.g. Rafferty ed., Private International Law in Common Law Canada, 2d ed. (Toronto: Emond Montgomery, 
2003) at 783-787. 
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B. Co n v e n t io n  An n e x  o n  S u b s t a n t iv e  P r io r it y  R u l e s  
 Th e A nnex  to  th e C o nv enti o n ena b l es sta tes to  d ec l a re th a t th ei r su b sta nti v e pri o ri ty reg i m es, to  th e 
ex tent a ppl i c a b l e u nd er th e c h o i c e o f l a w  ru l e o f th e C o nv enti o n, w i l l  o pera te a c c o rd i ng  to  o ne o f th ree 
th eo ri es:  

• S ec ti o n I I I  o f th e A nnex  pro v i d es fo r pri o ri ty b a sed  o n th e ti m e o f th e c o ntra c t o f th e a ssi g nm ent.   
• S ec ti o n I V  pro v i d es fo r pri o ri ty b a sed  o n th e ti m e o f no ti fi c a ti o n o f th e a ssi g nm ent to  th e d eb to r.   
• S ec ti o n I  pro v i d es fo r pri o ri ty b a sed  o n th e ti m e o f reg i stra ti o n;  S ec ti o n I I  pro v i d es fo r th e po ssi b l e 

fu tu re esta b l i sh m ent o f a n i nterna ti o na l  reg i stry fo r th e fi l i ng  o f d a ta  a b o u t a ssi g nm ents g o v erned  b y 
th e C o nv enti o n.  Ho w ev er, ev en i f th e reg i stra ti o n-b a sed  pri o ri ty o pti o n i s sel ec ted , S ta tes a re free to  
d ec l a re no n-u ni fo rm  ex c epti o ns pu rsu a nt to  a rti c l e 4 2 , a nd  m a y d ev el o p o r d esi g na te a  d o m esti c  
reg i stry fo r fi l i ng  no ti c es o f a ssi g nm ents a s a  su b sti tu te fo r th e i nterna ti o na l  reg i stry. 

 
R ec om m end ation 
 T he Annex  essentially  codifies the cu rrent diversity  in su b stantive p riority  regimes among different legal sy stems.  S ince it 
does nothing to achieve international su b stantive u niformity ,  and may  create confu sion in its interaction w ith Canadian p rovincial 
and territorial secu red transactions law s,  the au thors recommend against op ting into the registration b ased p riority  ru le set ou t in 
the Annex .  
 
V I . CO N CLUS I O N  
 A s m a tters presentl y sta nd , th e d ev el o pm ent o f a n i nterna ti o na l  rec ei v a b l es fi na nc i ng  m a rk et i s 
h i nd ered  b y a  l a c k  o f u ni fo rm i ty a m o ng  th e a ssi g nm ent l a w s o f d i fferent sta tes. 1 53  Th e R ec ei v a b l es 
C o nv enti o n seek s to  a c h i ev e g l o b a l  h a rm o ny th ro u g h  th e esta b l i sh m ent o f u ni fo rm  ru l es.  Th i s g o a l  i s 
refl ec ted  i n th e C o nv enti o n’ s o peni ng  prea m b l e:   
 

T he Contracting S tates,  
R eaffirming th ei r c o nv i c ti o n th a t i nterna ti o na l  tra d e o n th e b a si s o f q u a l i ty a nd  m u tu a l  b enefi t i s a n 
i m po rta nt el em ent i n th e pro m o ti o n o f fri end l y rel a ti o ns a m o ng  S ta tes,  
Considering th a t pro b l em s c rea ted  b y u nc erta i nti es a s to  th e c o ntent a nd  th e c h o i c e o f l eg a l  reg i m e 
a ppl i c a b l e to  th e a ssi g nm ent o f rec ei v a b l es c o nsti tu te a n o b sta c l e to  i nterna ti o na l  tra d e,  
D esiring to  esta b l i sh  pri nc i pl es a nd  to  a d o pt ru l es rel a ti ng  to  th e a ssi g nm ent o f rec ei v a b l es th a t w o u l d  
c rea te c erta i nty a nd  tra nspa renc y a nd  pro m o te th e m o d erni z a ti o n o f th e l a w  rel a ti ng  to  a ssi g nm ents 
o f rec ei v a b l es, w h i l e pro tec ti ng  ex i sti ng  a ssi g nm ent pra c ti c es a nd  fa c i l i ta ti ng  th e d ev el o pm ent o f new  

                                                        
153See generally Hein Kötz, “Rights of Third Parties: Third Party Beneficiaries and Assignment” Chap 13, Vol VII, 
International Encyclopedia of Comparative Law (J.C.B. Mohr (Paul Siebeck), Tübingen, and Martinus Nijhoff, 
Dorderecht, Boston, Lancaster: 1990) at 93-99. 
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pra c ti c es,  
D esiring also to  ensu re a d eq u a te pro tec ti o n o f th e i nterests o f d eb to rs i n a ssi g nm ents o f rec ei v a b l es, 
B eing of the op inion th a t th e a d o pti o n o f u ni fo rm  ru l es g o v erni ng  th e a ssi g nm ent o f rec ei v a b l es w o u l d  
pro m o te th e a v a i l a b i l i ty o f c a pi ta l  a nd  c red i t a t m o re a ffo rd a b l e ra tes a nd  th u s fa c i l i ta te th e 
d ev el o pm ent o f i nterna ti o na l  tra d e, 
H ave agreed as follow s :  . . . 

 Th e su c c ess o f th e C o nv enti o n i n a c h i ev i ng  th ese o b j ec ti v es d epend s o n i ts w i d esprea d  
i m pl em enta ti o n.  A s th i s R epo rt h a s sh o w n, C a na d a  a nd  th e C a na d i a n pro v i nc es a nd  terri to ri es a re i n a  
pa rti c u l a rl y env i a b l e po si ti o n to  effec t i m pl em enta ti o n pro m ptl y a nd  ea si l y.  S i nc e th e ru l es o f th e C o nv enti o n 
a re g enera l l y c o m pa ti b l e w i th  th e a ssi g nm ent l a w s o f C a na d a ’ s l eg a l  system s, l eg a l  i ssu es a ri si ng  i n th e 
a ssi g nm ent c o ntex t w o u l d  g enera l l y b e reso l v ed  i n th e sa m e fa sh i o n reg a rd l ess o f w h eth er th e i ssu e i s 
g o v erned  b y th e C o nv enti o n o r b y th e C i v i l  C o d e o r th e P P S A .  Th e d i fferenc es a re m i no r w i th  th e ex c epti o n 
o f th e C o nv enti o n ru l es o n th e c ri ti c a l  i ssu es o f th e effec ti v eness o f a nti -a ssi g nm ent c l a u ses a nd  th e c h o i c e o f 
l a w  fo r pri o ri ty.  Ho w ev er, th e U ni fo rm  L a w  C o nferenc e o f C a na d a  h a s a l rea d y end o rsed  refo rm  
rec o m m end a ti o ns th a t w o u l d  b ri ng  th e C i v i l  C o d e a nd  th e P P S A  i nto  g enera l  a l i g nm ent w i th  th e C o nv enti o n 
o n b o th  th ese po i nts.  C o nseq u entl y, i m pl em enta ti o n o f th ese rec o m m end a ti o ns to g eth er w i th  
i m pl em enta ti o n o f th e C o nv enti o n w o u l d  si m u l ta neo u sl y pro m o te th e h a rm o ni z a ti o n o f l a w  a t b o th  th e 
i nterna ti o na l  a nd  i nterpro v i nc i a l  l ev el s.    
 


