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I.  INTRODUCTION

1. Background

The Sixth Inter-American Specialized Conference on Private International Law (CIDIP-VI) was convoked by the General Assembly of the Organization of American States at its twenty-sixth regular session, through resolution AG/RES. 1393 (XXVI-O/96).

In that resolution, the General Assembly instructed the Permanent Council of the Organization to approve the rules of procedure and agenda for the Sixth Inter-American Specialized Conference on Private International Law, to be presented to the governments of the Member States for approval.  As it had for earlier specialized conferences, the General Assembly also entrusted the General Secretariat to prepare the technical documents and information necessary to facilitate preparations for the Conference, and to carry out all necessary activities related to the preparatory phase of CIDIP-VI.

In 1997, the General Assembly, through resolution AG/RES. 1472 (XXVII-O/97), urged the Permanent Council to continue its study of the agenda items for CIDIP-VI, and urged Member States to provide their comments and observations on the draft agenda.  The draft agenda for CIDIP-VI was adopted by the General Assembly at its twenty-eighth regular session, through resolution AG/RES. 1558 (XXVIII-O/98), in which the General Assembly also instructed the Permanent Council to convene a meeting of experts designated by Member States to define the scope of the agenda items and to begin the preparatory work for CIDIP-VI.

On October 21, 1998, the Permanent Council through resolution CP/RES. 732 (1173/98) convened a Meeting of Experts on CIDIP-VI.  The results of that meeting, held in December 1998, were published as document RE/CIDIP-VI/doc.9/98.

In accordance with the mandate from the General Assembly, the Permanent Council, through resolution CP/RES. 744 (1185/99), approved the draft agenda for CIDIP-VI.  In its first plenary session held on February 4, 2002, the Conference adopted its agenda, unchanged from that proposed by the Permanent Council and approved by the General Assembly [AG/RES. 1613 (XXIX-O/99)]:

I. Standardized commercial documentation for international transportation, with special reference to the 1989 Inter-American Convention on Contracts for the International Carriage of Goods by Road, with the possible incorporation of an additional protocol on bills of lading.

II. International loan contracts of a private nature, in particular, the uniformity and harmonization of secured transactions law. 

III. Conflict of laws on extracontractual liability, with an emphasis on competency of jurisdiction and applicable law with respect to civil international liability for transboundary pollution.

Work on these topics was begun by three working groups established at the Meeting of Experts convened at OAS headquarters in Washington D.C., from February 14-18, 2000, pursuant to the provisions of AG/RES. 1613 (XXIX-O/99) and CP/RES. 744 (1185/99).  Chairs of each of these working groups were named at the Meeting of Experts, the report of which was published as REG/CIDIP-VI/doc.6/00 corr. 2.

The U.S. Chair of the working group for Topic I prepared the draft Inter-American Uniform Through Bill Of Lading For The International Carriage Of Goods By Road, CIDIP-VI/doc.5/02.  The co-chairs of the working group for Topic II, the U.S. and Mexico, prepared the draft Model Inter-American Law on Secured Transactions, CIDIP-VI/doc.4/02.  The Chair of the working group for Topic III, Uruguay, prepared the draft Inter-American Convention On Applicable Law and Proper International Jurisdiction In Matters Of Civil Liability For Cross-Border Pollution, CIDIP-VI/doc.8/02.

The General Secretariat, through its Secretariat for Legal Affairs, prepared the technical and informative documents and provided Secretariat services to the Conference, as well as the CIDIP background document, CIDIP-VI/doc.11/02.

The Permanent Council assigned its Committee on Juridical and Political Affairs the work of preparing and coordinating the documents to be used in CIDIP-VI.

The Inter-American Juridical Committee prepared a report on “CIDIP-VII and Beyond,” CIDIP-VI/doc.10/02, based on responses to a questionnaire it circulated to a broad range of academics, jurists, and legal experts from throughout the Americas.

Document CIDIP-VI/doc.19/02 rev. 2 contains a list of accredited delegations and other participants in the Conference.

2. Secretariat of the Conference

The General Secretariat was represented by Dr. Enrique Lagos, Assistant Secretary for Legal Affairs. The Technical Secretariat was headed by Dr. Jean-Michel Arrighi, Director of the Department of International Law of the Secretariat for Legal Affairs of the OAS.

The General Secretariat appointed Ms. Linda Poole as the Coordinator of Conference Services and Dr. Reinaldo Rodríguez as Secretary of the Plenary.

3.
Sessions and Organization of the Conference
a. Inaugural session
The inaugural session was held on February 4, 2002, at 9:30 a.m. and was presided over by the Conference’s Interim Chair, Ambassador Raúl Ricardes, Chair of the Committee on Juridical and Political Affairs.  Addresses were given by Ambassador Luigi Einaudi, Assistant Secretary General of the OAS, and by Ambassador Raúl Ricardes, Permanent Mission of Argentina to the OAS, Chair of the Committee on Juridical and Political Affairs.

b. First plenary session
The first plenary session of the Conference was held on February 4 at 11:00 a.m. and was presided over by the Conference’s Interim Chair, Ambassador Raúl Ricardes, Permanent Mission of Argentina to the OAS, Chair of the Committee on Juridical and Political Affairs.

In accordance with Article 16 of the draft Rules of Procedure of the Conference, the plenary adopted decisions on the following matters:  election of the Chair, agenda, rules of procedure, working committees, the deadline by which delegations were to present amendments to or substitute wording for the draft instruments, and the approximate duration of the Conference.

i.
Chair of the Conference
His Excellency Ambassador Didier Opertti, Minister of Foreign Affairs of the Republic of Uruguay and Head of Delegation, was elected Chair of the Conference by acclamation.  It was resolved, in accordance with Article 13 of the Rules of Procedure, that the heads of delegation in attendance would act as vice chairs of the Conference in the order of precedence established by the Permanent Council at its meeting on November 7, 2001. 

ii.
Rules of Procedure

The Conference approved, without amendment, the draft Rules of Procedure adopted by the Permanent Council in resolution CP/RES. 800 (1299/01) and published as document CIDIP-VI/doc.6/02.

iii.
Organization of the Committees
In accordance with Article 41 of the Rules of Procedure, the Conference, in its first plenary session, decided to organize three working committees, designated as Committee I, Committee II, and Committee III. The Committee I was assigned Topic I:  Standardized commercial documentation for international transportation, with special reference to the 1989 Inter-American Convention on Contracts for the International Carriage of Goods by Road, with the possible incorporation of an additional protocol on bills of lading. The Committee II was assigned Topic II:  International loan contracts of a private nature, in particular, the uniformity and harmonization of secured transactions law.  Committee III was assigned Topic III:  Conflict of laws on extracontractual liability, with an emphasis on competency of jurisdiction and applicable law with respect to civil international liability for transboundary pollution.

iv.
Deadline for submitting proposals and amendments
The Conference agreed to set Wednesday, February 6, at 5:00 p.m. as the deadline for the delegations to submit proposals, amendments, draft resolutions, and all other documents relating to the business of the Conference. 

v.
Duration of the Conference

It was agreed that the Conference would have a duration of five working days and would conclude on Friday, February 8, 2002.

c.
Officers of the Working Committees
The following officers for the working committees were elected:
	Committee I



	
Chair:


Vice Chair:


Rapporteur:


Technical Secretariat:


	Mary Helen Carlson

Heads of Delegation

Cecilia Fresnedo

Sergio Biondo

Timothy Rudy
	United States

By order of precedence

Uruguay



	Committee II



	
Chair:


Vice Chair:


Rapporteur:


Technical Secretariat:


	José Luis Siqueiros Prieto

Boris Kozolchyk

Ronald Herbert

Kathleen Lannan

Elizabeth García


	Mexico

United States

Uruguay



	Committee III



	
Chair:


Vice Chair:


Rapporteur:


Technical Secretariat:


	Juan Manuel Castulovich

Berta Feder

Rafael Veintimilla Chiriboga

Luis Toro

Gerónimo Frigerio
	Panama

Uruguay

Ecuador




d.
Second plenary session
The Conference held its second plenary session on February 7, 2002.  The session was convened to study the present and the future of the Inter-American Specialized Conferences on Private International Law (CIDIPs).  In addition to the special guests and permanent observers, the session was attended by members of the Inter-American Juridical Committee (CJI).  The following reference documents were made available to the session:  CIDIP-VII and Beyond (CIDIP-VI/doc.10/02), submitted by the CJI; The History of the CIDIP Process (CIDIP-VI/doc 11/01), submitted by the Secretariat for Legal Affairs; and The Present and Future of CIDIP (CIDIP-VI/doc.18/02), submitted by Diego P. Fernández Arroyo, a special guest of the OAS.  The delegations’ comments will be transcribed in the minutes of the session.

e.
Third plenary session 


The third plenary session was held on February 8, 2002.  The session heard the reports submitted by the rapporteurs of the working committees and adopted the Final Act and the corresponding resolutions.  The delegations’ comments will be transcribed in the minutes of the session.

f.
Closing session
The closing session was held on Friday, February 8, 2002, at 5:00 p.m.  The Chair of the Conference, His Excellency Ambassador Didier Opertti, Minister of Foreign Affairs of Uruguay, invited the Member State delegations accredited to participate in CIDIP-VI to sign the Final Act.


The Chair of the Conference then made a few remarks, saying how pleased he was at the success of the Conference, which adopted a model law and a uniform document in private international law.  He summarized the work accomplished by the Conference and highlighted the significance of the agreements concluded.  Following his remarks, he officially declared the Sixth Inter-American Specialized Conference on Private International Law adjourned.

II.  RESOLUTIONS ADOPTED

The Conference adopted the resolutions attached hereto:
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CIDIP-VI/RES. 1/02

REQUEST FOR THE GENERAL ASSEMBLY TO CONVOKE THE SEVENTH

INTER-AMERICAN SPECIALIZED CONFERENCE ON PRIVATE 

INTERNATIONAL LAW (CIDIP-VII)

(Adopted at the third plenary session, held on February 8, 2002)


THE SIXTH INTER-AMERICAN SPECIALIZED CONFERENCE ON PRIVATE INTERNATIONAL LAW,

TAKING INTO ACCOUNT:


That past Inter-American Specialized Conferences on Private International Law have adopted important conventions and resolutions that have materially advanced the study of specific subjects of great utility in inter-American relations;


That the Member States of the Organization of American States have confirmed their commitment to the importance of the CIDIP process in the development of private international law in the region, and as a forum for the further codification of that law; and


That the Member States represented in this Conference have reaffirmed the necessity of continued, in-depth study of various specific topics, with a view to the approval of the texts of conventions and other international instruments as part of the process of codification and progressive development of international law; and

CONSIDERING:


The presentation and report delivered to CIDIP-VI by the Inter-American Juridical Committee entitled “CIDIP-VII and Beyond” (CIDIP-VI/doc.10/02);


The report prepared by the Secretariat for Legal Affairs of the OAS entitled “The History of the CIDIP Process” (CIDIP-VI/doc.11/02);


That the experts of the delegations to CIDIP-VI and other experts in the field of international law have provided their considered views on the topic of the future of the CIDIP process; and


That the agenda for CIDIP-VII should reflect the desires of all Member States of the OAS, that a broader consultation with Member States should be had, and, to that end, the Permanent Council of the OAS should be requested to create mechanisms for the consultation of governments, and for the presentation of the results of those consultations to the General Assembly,

RESOLVES:

1.
To continue with the CIDIP process as the appropriate forum for the codification and development of private international law in the Hemisphere.

2.
To continue discussion on the possible future topics for CIDIP-VII suggested at this Conference, being, inter alia:


a.
Development of an Inter-American Computer-Based Registry System;

b.
Continuation of CIDIP-VI, Topic I, transportation work to encompass a multi-modal approach, including road, rail, shipping, and air transportation;


c.
Investment securities;


d.
Cross-border business insolvency;


e.
Electronic commerce;

f.
International legal rights for the transferability of tangible and intangible goods in international trade;


g.
Transborder movements and migratory flows of persons;

h.
International protection of adult persons whose personal faculties are insufficient.


3.
To request the General Assembly of the Organization of American States to convoke the Seventh Inter-American Specialized Conference on Private International Law.


4.
To request the General Secretariat, through the Secretariat for Legal Affairs, to organize a consultation of governmental and non-governmental experts aimed solely at discussing the future of CIDIP and other topics that are appropriate for treatment at CIDIP-VII, and to undertake feasibility studies on those topics for submission to the Member States.


5.
To request the Permanent Council and the Inter-American Juridical Committee to support, participate in, and contribute to the consultation of experts to discuss the future of CIDIP and future topics that are appropriate for treatment at CIDIP-VII.
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CIDIP-VI/RES. 2/02

RECOGNITION OF THE WORK
OF THE INTER-AMERICAN JURIDICAL COMMITTEE

(Adopted at the third plenary session, held on February 8, 2002)

THE SIXTH INTER-AMERICAN SPECIALIZED CONFERENCE ON PRIVATE INTERNATIONAL LAW, 

CONSIDERING:


That the primary duty of the Inter-American Juridical Committee, in its capacity as an advisory body of the Organization of American States, is to promote the progressive development and codification of international law, contributing its technical support to effective juridical integration of the states of this Hemisphere; and

That the Committee has discharged its assigned functions by initiating a study of the current CIDIP process for the development of private international law, and to chart a course for the future of CIDIP, seeking the views of a broad range of academics, jurists, and legal experts from throughout the Americas, in creating a report, and recommendations, on the future of CIDIP,

RESOLVES:

1.
To express its thanks for the invaluable services rendered by the Inter-American Juridical Committee in promoting the progressive development and codification of international law at the inter-American level.

2.
To request the General Assembly to continue to provide the Committee with the necessary cooperation, with a view to future specialized conferences and meetings on private international law convened.
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CIDIP-VI/RES. 3/02

RECOGNITION OF THE WORK OF THE GENERAL SECRETARIAT
OF THE ORGANIZATION OF AMERICAN STATES

(Adopted at the third plenary session, held on February 8, 2002)

THE SIXTH INTER-AMERICAN SPECIALIZED CONFERENCE ON PRIVATE INTERNATIONAL LAW, 

CONSIDERING:


That the General Secretariat of the Organization of American States, through the Secretariat for Legal Affairs, has performed a vital task in the preparation of the Sixth Inter-American Specialized Conference on Private International Law, which proved especially useful at the Conference; and


That it is essential to strengthen the technical services that the General Secretariat must provide to conferences and other meetings held to study inter-American legal matters, which enable the governments of the Member States to adopt agreements and solutions in the various areas of international law,

RESOLVES:

1.
To congratulate the General Secretariat and the Secretariat for Legal Affairs for the efficient work accomplished during the Sixth Inter-American Specialized Conference on Private International Law.

2.
To request the General Assembly of the Organization of American States to continue to give its full support to the functions which the General Secretariat must perform in the progressive development of international law and from the mandates and decisions adopted by this Conference.
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CIDIP-VI/RES. 4/02

CONGRATULATIONS TO THE PRESIDENT OF CIDIP-VI

(Adopted at the third plenary session, held on February 8, 2002)

THE SIXTH INTER-AMERICAN SPECIALIZED CONFERENCE ON PRIVATE INTERNATIONAL LAW, 

RESOLVES:

1.
To congratulate His Excellency Didier Opertti, Minister of Foreign Affairs of Uruguay and President of CIDIP-VI, for his outstanding, efficient work in conducting the business of the Conference.

2.
To also express its recognition of the distinguished jurist for his important work during the preparatory stage of the Conference.
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CIDIP-VI/RES. 5/02

MODEL INTER-AMERICAN LAW ON SECURED TRANSACTIONS

(Approved at the third plenary session, held on February 8, 2002)

THE SIXTH INTER-AMERICAN SPECIALIZED CONFERENCE ON PRIVATE INTERNATIONAL LAW, 

CONSIDERING:


That, in keeping with the agenda approved by the General Assembly [AG/RES.1613 (XXIX-O/99)], this conference included the subject of international loan contracts of a private nature, in particular the uniformity and harmonization of secured transactions law, as one of the items on its agenda;


That the delegations of the United States and Mexico have co-chaired a working group on this topic, and have worked with other Member States in the development of a Model Inter-American Law on Secured Transactions; and


That the creation of a Model Inter-American Law on Secured Transactions and its adoption by Member States of the Organization will significantly reduce the cost of borrowing and facilitate international trade and investment in the region, as well as assist small and medium-sized enterprises throughout the Hemisphere,

RESOLVES:

1.
To approve the Model Inter-American Law on Secured Transactions, annexed to this resolution.

2.
To encourage the Member States of the Organization of American States to adopt legislation consistent with the Model Inter-American Law on Secured Transactions.

Annex

	LEY MODELO INTERAMERICANA SOBRE GARANTÍAS MOBILIARIAS

TÍTULO I

ÁMBITO Y APLICACIÓN GENERAL

Artículo 1. La presente Ley Modelo Interamericana sobre Garantías Mobiliarias (en lo sucesivo la “Ley”) tiene por objeto regular garantías mobiliarias para garantizar obligaciones de toda naturaleza, presentes o futuras, determinadas o determinables.

Un Estado podrá declarar que esta Ley no se aplica a ciertos tipos de bienes muebles que expresamente indiquen en el presente texto.

Un Estado que adopte esta Ley  deberá crear un sistema de registro único y uniforme aplicable a toda figura de garantías mobiliarias existente dentro del marco jurídico local, para dar efecto a esta Ley.

Artículo 2. Las garantías mobiliarias a que refiere esta Ley pueden constituirse contractualmente sobre uno o varios bienes muebles específicos, sobre categorías genéricas de bienes muebles, o sobre la totalidad de los bienes muebles del deudor garante, ya sean estos presentes o futuros, corporales o incorporales, susceptibles de la valoración pecuniaria al momento de la constitución o posteriormente, con el fin de garantizar el cumplimiento de una o varias obligaciones, presentes o futuras sin importar la forma de la operación o quien sea el titular de la propiedad.

Cuando a una garantía mobiliaria se le dé publicidad de conformidad con esta Ley, el acreedor garantizado tendrá el derecho preferente 

a ser pagado con el producto de la venta de los bienes gravados. 

Artículo 3. Para efectos de esta Ley se entiende por:

I. Registro: el Registro de Garantías Mobiliarias. 

II. Deudor garante: la persona, sea el deudor principal o un tercero, que constituye una garantía mobiliaria conforme a esta Ley.

III. Acreedor garantizado: la persona en cuyo favor se constituye una garantía mobiliaria, con o sin desposesión, ya sea en su propio beneficio o en beneficio de un tercero.

IV. Comprador [o adquiriente] en el Curso Ordinario de las Operaciones Mercantiles: un tercero que con o sin conocimiento de que su operación se realiza sobre bienes sujetos a una garantía mobiliaria, paga para la adquisición de dichos bienes de una persona dedicada a comerciar bienes de naturaleza.

V. Bienes Muebles en Garantía: cualquier bien mueble, incluyendo créditos y otros tipos de bienes incorporales, tales como bienes de propiedad intelectual, o categorías específicas o genéricas de bienes muebles, incluyendo bienes muebles atribuibles, que sirvan para garantizar el cumplimiento de una obligación garantizada de acuerdo con los términos del contrato de garantía.

La garantía mobiliaria sobre los bienes en garantía se extiende, sin necesidad de mención en el contrato de garantía o en el formulario de inscripción registral, al derecho a ser indemnizado por las pérdidas o daños ocasionados a los bienes durante la vigencia   de   la   garantía,  así   como  a    la 

indemnización de una póliza de seguro o certificado que ampare el valor los mismos.

VI.
Bienes Muebles Atribuibles: los bienes muebles que se puedan identificar como derivados de los originalmente gravados, tales como los frutos que resulten por su venta, sustitución o transformación. 

VII.
Formulario de Inscripción Registral: es el formulario para llevar a cabo la inscripción de la garantía mobiliaria  proporcionado por el Registro a que refiere el Artículo 3.I, el cual contendrá al menos, los datos necesarios para identificar al solicitante, al acreedor garantizado, al deudor garante, el o los bienes en garantía, el monto máximo garantizado por la garantía mobiliaria y la fecha del vencimiento de la inscripción, de acuerdo con su reglamento.

VIII.
Inventario: el conjunto de bienes muebles en posesión de una persona para su venta  o arrendamiento en el curso ordinario de la actividad mercantil de esa persona. El Inventario no incluye bienes muebles en posesión de un deudor para su uso corriente.

IX.
Garantía Mobiliaria de Adquisición: es una garantía otorgada a favor de un acreedor -- incluyendo un proveedor -- que financia la adquisición por parte del deudor de bienes muebles corporales sobre los cuales se crea la garantía mobiliaria.  Dicha garantía mobiliaria puede garantizar la adquisición presente o futura de  bienes muebles presentes o por adquirirse en el futuro financiados de dicha manera. 

X. Crédito: el derecho (contractual o extra-contractual) del deudor garante de reclamar o recibir pago de una suma de dinero, de un tercero, adeudada actualmente o que pueda adeudarse en el futuro, incluyendo cuentas por cobrar.

Artículo 4.  Las obligaciones garantizadas, además de la deuda principal pueden consistir en:

I.
Los intereses ordinarios y moratorios que genere la suma principal de la obligación garantizada, calculados conforme se establezca en el contrato de garantía, en el entendido de que en caso que no exista previsión al respecto, éstos serán calculados a la tasa de interés legal que se encuentre vigente en la fecha del incumplimiento;

II.
Las comisiones que deban ser pagadas al acreedor garantizado, tal y como las mismas se encuentren determinadas en el contrato de garantía;

III.
Los gastos en que razonablemente incurra el acreedor garantizado para la guarda y custodia de los bienes en garantía;

IV.
Los gastos en que razonablemente incurra el acreedor garantizado con motivo de los actos necesarios para llevar a cabo la ejecución de la garantía;

V.
Los daños y perjuicios ocasionados por el incumplimiento del contrato de garantía, que sean cuantificados judicialmente, o en virtud de un laudo arbitral o mediante un contrato de transacción;

VI.
La liquidación convencional de daños y perjuicios  cuando hubiere sido pactada.

TÍTULO II
CONSTITUCIÓN 

Artículo 5. Una garantía mobiliaria se constituye mediante contrato entre el deudor garante y el acreedor garantizado. 

Artículo 6.  Si la garantía mobiliaria es sin desposesión, el contrato por el cual se constituye la garantía mobiliaria deberá ser por escrito y surte efectos entre las partes desde el momento de su suscripción, salvo pacto en contrario. 

Sin embargo, la garantía mobiliaria, sobre bienes futuros o a adquirir posteriormente gravará los derechos del deudor garante (personales o reales) respecto de tales bienes, sólo a partir del momento en que el deudor garante adquiera tales derechos. 

Artículo 7.  El contrato de garantía por escrito deberá contener, como mínimo:

I.
Fecha de celebración;

II.
Datos que permitan la identificación del deudor garante y del acreedor garantizado, así como la firma por escrito o electrónica del deudor garante;

III.
El monto máximo garantizado por la garantía mobiliaria;

IV.
La descripción de los bienes muebles  en garantía, en el entendido de que dicha descripción podrá realizarse de forma genérica o específica;

V.
La mención expresa de que los bienes muebles descritos servirán de garantía a la obligación garantizada; y 

VI.
Una descripción genérica o específica de las obligaciones garantizadas.
La escritura podrá hacerse a través de cualquier medio de comunicación fehaciente que deje constancia del consentimiento de las partes en la constitución de la garantía, incluyendo el telex, telefax, intercambio electrónico de datos, correo electrónico, y medios ópticos o similares, de conformidad  con  las  normas  aplicables  en esta materia y teniendo en cuenta la resolución de esta Conferencia que acompaña esta Ley Modelo (CIDIP-VI/RES. 6/02).

Artículo 8.  Si la garantía mobiliaria es con desposesión, surte efectos desde el momento en que el deudor garante entrega posesión o control de los bienes en garantía al acreedor garantizado o a un tercero designado por éste, salvo pacto en contrario.

Artículo 9. Si la garantía mobiliaria es sin desposesión,  el deudor garante o cualquier persona que adquiera los bienes sujetos a la garantía, salvo pacto en contrario, tendrá los siguientes derechos y obligaciones:

I.  El derecho de usar y disponer de los bienes muebles en garantía y sus bienes muebles atribuibles en el curso normal de las operaciones mercantiles del deudor; 

II.  La obligación de suspender el ejercicio de dicho derecho cuando el acreedor garantizado le notifique al deudor garante de su intención de proceder a la ejecución de la garantía mobiliaria sobre los bienes en garantía bajo los términos de la presente Ley;

III.  La obligación de evitar pérdidas y deteriores de los derechos y bienes muebles otorgados en garantía y hacer todo lo necesario para dicho propósito;

IV.  La obligación de permitir que el acreedor garantizado inspeccione los bienes en garantía para verificar su cantidad, calidad y estado de conservación; y

V. La obligación de contratar un seguro adecuado sobre los bienes en garantía contra destrucción, pérdida o daño. 

TÍTULO III

PUBLICIDAD 

CAPÍTULO I

Reglas Generales

Artículo 10.  Los derechos conferidos por la garantía mobiliaria serán oponibles frente a terceros sólo cuando se dé publicidad a la garantía mobiliaria. La publicidad de una garantía mobiliaria  se puede dar por registro de acuerdo con el presente Título y el Título IV o por la entrega de la posesión o control de los bienes en garantía al acreedor garantizado o a un tercero designado por este de acuerdo con el  presente Título.  

Se le podrá dar publicidad a una garantía mobiliaria sobre cualquier tipo de bienes muebles en garantía por medio de su inscripción registral, salvo con lo dispuesto en el Artículo 23. Asimismo, se podrá dar publicidad una garantía mobiliaria por medio de la entrega de posesión o control de los bienes en garantía sólo si la naturaleza de los mismos lo permite o si la entrega es realizada de la manera contemplada por el presente Título. 

A una garantía que se le haya dado publicidad de acuerdo con uno de los métodos mencionados, se le podrá dar publicidad subsecuentemente por otro método y, desde que no exista lapso intermedio sin publicidad, se considerará que la garantía estuvo continuamente publicitada a efectos de esta Ley.

Artículo 11. Una garantía mobiliaria podrá amparar bienes muebles atribuibles siempre y cuando esta circunstancia se mencione en el formulario de inscripción registral.

CAPÍTULO II

Garantía Mobiliaria de Adquisición

Artículo 12. Una garantía mobiliaria de adquisición, debe dársele publicidad por medio de la inscripción de un formulario de inscripción  registral que haga referencia al carácter especial de la garantía y que describa los bienes gravados por la misma.

CAPÍTULO III

Créditos
Artículo 13.  Las disposiciones de esta Ley referidas a garantías mobiliarias sobre créditos se aplican a toda especie de cesión de créditos en garantía.  Si la cesión no es en garantía sólo deberá cumplir con las reglas de publicidad; de lo contrario estará sujeta a las reglas de prelación de esta Ley.

Artículo 14. Se le da publicidad a una garantía mobiliaria, otorgada por un deudor garante sobre créditos debidos al deudor garante, por medio de su inscripción registral.

Artículo 15. Salvo por lo dispuesto en esta Ley, una garantía mobiliaria otorgada sobre créditos, no podrá modificar la relación jurídica subyacente ni hacer más onerosas las obligaciones del deudor del crédito cedido sin su consentimiento. 

Artículo 16. El deudor de un crédito cedido en garantía tiene los derechos y esta sujeto a las obligaciones indicadas en este Capítulo.

Artículo 17. El deudor del crédito cedido puede extinguir su obligación pagando al deudor garante o al cesionario en su caso. Sin embargo, cualquier saldo debido al deudor garante o al cedente al momento o después de que el deudor del crédito cedido reciba notificación del acreedor garantizado de que debe realizar el pago al acreedor garantizado, el saldo debido deberá ser  pagado  al  acreedor  garantizado.   El deudor 

del crédito cedido podrá solicitar al acreedor garantizado prueba razonable de que la garantía mobiliaria se ha efectuado, y de no proporcionarse dicha prueba razonable dentro de un tiempo razonable, el deudor del crédito cedido podrá hacer pago al deudor garante.

La notificación al deudor del crédito cedido podrá realizarse por cualquier medio de comunicación generalmente aceptado. Para que dicha notificación sea efectiva, deberá identificar el crédito respecto al cual se solicita el pago, e incluir instrucciones de pago suficientes para que el deudor del mismo pueda cumplir con la notificación.  Salvo pacto en contrario, el acreedor garantizado no entregará dicha notificación antes que ocurra un incumplimiento que le autorice la ejecución de la garantía.

Artículo 18. De ser notificada al deudor del crédito cedido más de una garantía mobiliaria sobre el mismo credito, el deudor del crédito cedido deberá efectuar el pago de conformidad con las instrucciones de pago enunciadas en la primera notificación recibida.  Cualquier acción entre acreedores garantizados destinadas a hacer efectivo el orden de prelación establecido en el Título V de esta Ley quedan preservadas.

Artículo 19. Una garantía mobiliaria sobre un crédito, con exclusión de una obligación bajo una carta de crédito, es válida, sin importar cualquier acuerdo entre el deudor del crédito cedido y el deudor garante por el cual se limite el derecho del deudor garante a crear una garantía sobre, o ceder, el crédito.  Nada en el presente Artículo afecta la responsabilidad del deudor garante para con el deudor del crédito cedido por los daños ocasionados por incumplimiento de dicho acuerdo.

Artículo 20. El deudor del crédito cedido podrá oponer en contra del acreedor garantizado todas las excepciones derivadas del contrato original o cualquier otro contrato que fuere parte de la misma  transacción,  que   el  deudor  del  crédito

cedido podría oponer en contra del deudor garante. 

El deudor del crédito cedido podrá oponer cualquier otro derecho de compensación  en contra del acreedor garantizado, siempre y cuando dicho derecho se encontrara disponible al deudor del crédito cedido al momento en el cual recibió la notificación.

El deudor del crédito cedido podrá acordar con el deudor garante o cedente, por escrito que renuncia a oponer, en contra del acreedor garantizado, excepciones y derechos de compensación que el deudor del crédito cedido podría oponer bajo los dos párrafos del presente Artículo.  Dicho acuerdo impide que el deudor del crédito cedido oponga dichas excepciones y derechos de compensación.  

El deudor del crédito cedido no podrá renunciar a las siguientes excepciones:

I.  Aquellas que surjan a raíz de actos fraudulentos cometidos por el acreedor garantizado o cesionario; o

II.  Aquellas basadas en la incapacidad del deudor del crédito cedido.

CAPÍTULO IV
Obligaciones No-Monetarias

Artículo 21. Se le da publicidad a una garantía mobiliaria, otorgada por el deudor garante sobre una obligación no-monetaria, a favor del deudor garante, por medio de su  inscripción registral.

Artículo 22. Cuando el bien en garantía consiste en una obligación no-monetaria, el acreedor garantizado tiene el derecho de notificar a la persona obligada que dé cumplimiento de dicha obligación o que la ejecute en su beneficio hasta el grado permitido por la naturaleza de la misma.  La  persona  obligada  se  podrá  rehusar  sólo  en 

base a una causa razonable.

CAPÍTULO V

Cartas de Crédito

Artículo 23.  A una garantía mobiliaria sobre una carta de crédito cuyos términos y condiciones requieren que sea presentada para obtener el pago, se le dará publicidad por medio de la entrega de dicha carta de crédito por parte del beneficiario (deudor garante) al acreedor garantizado, siempre y cuando dicha carta de crédito no prohiba su entrega a otra parte que no sea el banco obligado.  Salvo el caso en que la carta de crédito haya sido enmendada para permitir que el acreedor garantizado gire contra el banco emisor, la entrega a este último no lo habilita a cobrar el crédito sino que impide la presentación de la carta de crédito por parte del beneficiario (deudor garante) al banco pagador o negociante.

Artículo 24.  Un beneficiario (deudor garante)  podrá ceder su derecho a girar contra una carta de crédito al acreedor garantizado obteniendo la emisión de un crédito transferible a nombre del acreedor garantizado como cesionario-beneficiario. La validez y efecto respecto de terceros de dicha transferencia se regula por las disposiciones aplicables de la versión en vigencia al momento en que la misma se efectúe, de las Prácticas y Costumbres Uniformes para Créditos Documentarios de la Cámara de Comercio Internacional.

Artículo 25.  La existencia de una garantía sobre los fondos de una carta de crédito se condiciona a que el beneficiario cumpla con los términos y condiciones de la carta de crédito por lo tanto habilitando el pago de la misma.  A los efectos de su publicidad, esta garantía mobiliaria deberá ser inscrita en el registro pero no será ejecutable contra el banco emisor o confirmante hasta la fecha y hora en la cual éste dé su aceptación bajo los  términos  y  condiciones  que regulen el pago 

de la carta de crédito. 

Artículo 26.  Si la obligación garantizada consiste en la emisión futura de un crédito o en la entrega de un valor en el futuro al beneficiario (deudor garante), el acreedor garantizado deberá emitir dicho crédito o entregar dicho valor en un plazo no mayor de 30 días contados a partir de la fecha en la cual el banco emisor o confirmante acepte los términos y condiciones de la garantía sobre los fondos de la carta de crédito, salvo pacto en contrario.  Si dicho crédito o valor no se emite dentro de este plazo, la garantía mobiliaria se dará por cancelada, su inscripción, si se ha efectuado, se podrá cancelar, y el acreedor garantizado deberá remitir una liberación firmada al banco emisor o confirmante autorizando a éste a pagar al beneficiario (deudor garante) de acuerdo con sus términos y condiciones originales.  

CAPÍTULO VI

Instrumentos y Documentos

Artículo 27.  Cuando el bien en garantía es un documento cuyo título es negociable se le dará publicidad a la garantía mobiliaria, ya sea por endoso o por mera entrega,  o por medio de la entrega de la posesión del documento con cualquier endoso que sea necesario.

Artículo 28.  Cuando un título representativo de mercaderías es creado, transferido o prendado electrónicamente, para la creación de transferencia o prenda se aplicarán las reglas especiales del registro electrónico correspondiente. 

Artículo 29. En caso que el acreedor garantizado dé publicidad a su garantía mobiliaria por medio de la posesión y endoso del documento pero posteriormente lo entrega al deudor garante, para cualquier propósito incluyendo el retiro, almacenamiento, fabricación, manufactura, envío o  venta  de  bienes  muebles representados por el 

documento, el acreedor garantizado deberá inscribir su garantía antes de que el documento sea regresado al deudor garante de acuerdo con el Artículo 10 de esta Ley.

Cuando los bienes muebles representados por un documento representativo se encuentren en posesión de un tercero depositario o almacén de depósito, se dará publicidad a la garantía mobiliaria por medio de la notificación por escrito al tercero en cuestión. 

CAPÍTULO VII

Bienes en Posesión de un Tercero
Artículo 30. El acreedor garantizado, con el consentimiento del deudor garante, podrá tener los bienes por medio de un tercero; la tenencia por medio de un tercero implica publicidad sólo desde el momento en que dicho tercero reciba prueba escrita de la garantía mobiliaria.  Dicho tercero deberá, a la solicitud de cualquier interesado, informar inmediatamente a éste si ha recibido o no una notificación de la existencia de una garantía mobiliaria sobre los bienes en su posesión.

CAPÍTULO VIII

Inventario

Artículo 31. A una garantía mobiliaria sobre inventario integrado por  bienes presentes y futuros y sus bienes atribuibles, o parte del mismo, podrá dársele publicidad por medio de una única inscripción registral.

CAPÍTULO IX

Derechos de Propiedad Intelectual 

Artículo 32.  Una garantía mobiliaria sobre derechos de propiedad intelectual, tales como patentes, marcas, nombres comerciales, regalías y otros bienes muebles atribuibles a los mismos, se sujetará a las normas de esta Ley, incluyendo el Artículo 37.

CAPÍTULO X
Obligaciones de un Acreedor en Posesión de los Bienes en Garantía

Artículo 33. Corresponde al acreedor en posesión de los bienes en garantía:

I.  Ejercer cuidado razonable en la custodia y preservación de los bienes en garantía. Salvo pacto en contrario, el cuidado razonable  implica la obligación de tomar las medidas necesarias para preservar el valor de la garantía y los derechos derivados de la misma.

II.  Mantener los bienes de manera que permanezcan identificables, salvo cuando éstos sean fungibles.

III.  El uso de los bienes en garantía sólo dentro del alcance contemplado en el contrato de garantía.

Artículo 34.  Una garantía con desposesión podrá ser convertida en garantía sin desposesión, reteniendo su prelación, siempre y cuando se le dé publicidad a dicha garantía por medio de inscripción registral de acuerdo al Artículo 10, antes de que se devuelvan los bienes muebles al deudor garante.

TÍTULO IV
REGISTRO Y DISPOSICIONES

RELACIONADAS

Artículo 35.  La garantía mobiliaria a la cual se dé publicidad mediante su inscripción en el Registro será oponible frente a terceros desde el momento de su inscripción.

Artículo 36.  Cualquier persona podrá efectuar la  inscripción de la garantía mobiliaria autorizada por el acreedor garantizado y el deudor garante; y 

cualquier persona podrá efectuar la inscripción de una prórroga con la autorización del acreedor garantizado.

Artículo 37. Cuando otra ley o convención internacional aplicable requiera que el título de bienes muebles sea inscrito en un registro especial y contenga normas relativas a las garantías creadas sobre dicha propiedad, dichas disposiciones tendrán precedencia con respecto a esta Ley, en lo referente a cualquier incongruencia entre ambas.

Artículo 38. El formulario de inscripción registral deberá seguir un formato y médium estandarizado prescrito por reglamentación. Dicho formulario, deberá permitir incluir los siguientes datos: 

I.  El nombre y dirección del deudor garante;

II.  El nombre y dirección del acreedor garantizado;

III.  El monto máximo garantizado por la garantía mobiliaria;

IV.  La descripción de los bienes en garantía, que podrá ser de forma genérica o específica.

Cuando exista más de un deudor garante otorgando una garantía sobre los mismos bienes muebles, todos los deudores garantes deberán identificarse separadamente en el formulario de inscripción registral.

Artículo 39. La inscripción en el Registro tendrá vigencia por un plazo de cinco años, renovable por períodos de tres años, conservando la fecha de prelación original.  

Artículo 40. Para darle publicidad a una garantía mobiliaria de adquisición y oponibilidad frente a acreedores garantizados previos con garantía  sobre el mismo tipo de bienes, el acreedor con garantía    de   aquisición   deberá    cumplir   con  
 los siguientes requisitos, antes de que el deudor garante tome posesión de dichos bienes:

I.  Inscribir en el formulario de inscripción registral una anotación que indique el carácter especial de la garantía mobiliaria de adquisición; y 

II.  Notificar a los acreedores garantizados con anterioridad sobre el mismo tipo de bienes, cuáles son los bienes que el nuevo acreedor garantizado espera adquirir mediante la garantía mobiliaria de adquisición.

Artículo 41.  Los datos de inscripción podrán modificarse en cualquier momento por la inscripción de un formulario de modificación; la modificación tendrá efecto sólo desde la fecha de su inscripción.

Artículo 42. El acreedor garantizado podrá cancelar la efectividad del registro original por medio de la inscripción de un formulario registral de cancelación.

Si una cancelación se lleva acabo por error o de manera fraudulenta, el acreedor garantizado podrá reinscribir el formulario de inscripción registral en sustitución del formulario cancelado.  Dicho acreedor retiene su prelación con relación a otros acreedores garantizados que hayan inscrito una garantía durante el tiempo de vigencia del formulario original erróneamente cancelado, mas no en contra de acreedores garantizados que hubieran inscrito sus garantías con posterioridad a la fecha de cancelación pero con anterioridad a la fecha de reinscripción de la  garantía.

Artículo 43.  La entidad designada por el Estado operará y administrará el Registro el cual será público y automatizado, y en el cual existirá un folio electrónico que se ordenará por nombre de deudor garante.  

Artículo 44. El Registro contará con una base central de datos, constituida por los asientos registrales de las garantías mobiliarias inscritas en el Estado.

Artículo 45.  Para la inscripción y búsqueda de información, el Registro autorizará el acceso remoto y por vía electrónica a usuarios que lo soliciten. 

Artículo 46. Los usuarios contarán con una clave confidencial de acceso al sistema del Registro para inscribir garantías mobiliarias mediante el envío por medios electrónicos del formulario de inscripción registral, o por cualquier otro método autorizado por la legislación del Estado, así como para realizar las búsquedas que le sean solicitadas.

TÍTULO V

REGLAS DE PRELACIÓN 

Artículo 47.  El derecho conferido por una garantía mobiliaria respecto de bienes en garantía es oponible frente a terceros sólo cuando se ha cumplido con el requisito de publicidad.

Artículo 48.  La prelación de una garantía mobiliaria se determina por el momento de su publicidad. 

La garantía mobiliaria confiere sobre el acreedor garantizado el derecho de persecución respecto de bienes en garantía, con el propósito de ejercitar los derechos de la garantía.

Artículo 49.  Sin embargo, un comprador o adquiriente de bienes muebles enajenados en el curso ordinario de las operaciones mercantiles del deudor garante recibirá los bienes muebles libre de gravamen.

El acreedor garantizado no podrá interferir con los derechos de un arrendatario o beneficiario de una   licencia   bajo   arrendamiento   o    licencia 

otorgada en el curso ordinario de las operaciones mercantiles del arrendador o persona quien otorgó la licencia después de la publicación de la garantía mobiliaria.

Artículo 50.  La prelación de una garantía mobiliaria podrá ser modificada mediante acuerdo escrito entre los acreedores garantizados involucrados, salvo que afecte el derecho de terceros o esté prohibido por ley.

Artículo 51. Una garantía mobiliaria de adquisición tendrá prelación sobre una garantía anterior que afecte bienes muebles futuros del deudor garante del mismo tipo, siempre que se constituya de acuerdo con lo establecido en esta Ley,  aún cuando se le haya dado publicidad con posterioridad. La garantía mobiliaria de adquisición se extenderá exclusivamente sobre los bienes muebles específicos adquiridos con ésta y el numerario específicamente atribuible a la venta de estos últimos, siempre y cuando el acreedor garantizado cumpla con  las condiciones establecidas en el Artículo 40.

Artículo 52. I. Una garantía mobiliaria con desposesión sobre un documento representativo de mercaderías tendrá prelación sobre una garantía que grave los bienes representados por dicho documento siempre y cuando esta última haya sido dada a publicidad posteriormente a la fecha de emisión de tal documento.

II.  El tenedor de dinero o  cesionario de un título negociable que ha tomado posesión del mismo con o sin endoso según corresponda, en el curso ordinario de las operaciones mercantiles de la persona que se lo transfirió, los recibe libre de gravamen. 

III.  El acreedor garantizado que reciba una aceptación por un banco emisor o confirmante de su garantía, a la cual se le dió publicidad sobre los bienes atribuibles de una carta de crédito, tiene prelación sobre cualquier otra  garantía  mobiliaria  sobre  dichos  bienes,   sin importar el 

momento de publicidad, de otro acreedor garantizado que no haya recibido dicha aceptación o la haya recibido en fecha posterior. Cuando la garantía mobiliaria cubra los bienes atribuibles de la carta de crédito, se aplicara la regla general de prelación establecida en esta Ley.

IV.  Una garantía mobiliaria que se haya previamente publicitado sobre bienes muebles adheridos o incorporados a un inmueble, sin perder su identidad de bien mueble, tiene prelación respecto de garantías sobre el inmueble correspondiente, siempre y cuando la misma se haya inscrito en el registro inmobiliario correspondiente antes de la adhesión o incorporación.

Artículo 53. El acreedor garantizado podrá autorizar al deudor garante que disponga de los bienes en garantía, libres de gravamen, sujeto a los términos y condiciones acordados por las partes.

TÍTULO VI

EJECUCIÓN 

Artículo 54. Un acreedor garantizado que pretenda dar comienzo a una ejecución, en caso de incumplimiento del deudor garante, efectuará la inscripción de un formulario registral de ejecución en el Registro y entregará una copia al deudor garante, al deudor principal de la obligación garantizada, a la persona en posesión de los bienes en garantía y a cualquier persona que haya dado a publicidad una garantía mobiliaria sobre los mismos bienes muebles en garantía.

El formulario registral de ejecución  deberá contener:

I. Una breve descripción del incumplimiento por parte del deudor;

II.  Una descripción de los bienes en garantía;

III.  Una declaración del monto requerido para satisfacer la obligación garantizada y cubrir los gastos de la ejecución razonablemente cuantificados;

IV.  Una declaración de los derechos reconocidos por este Título al recipiente del formulario de ejecución; y

V.  Una declaración de la naturaleza de los derechos reconocidos por este Título que el acreedor garantizado intenta ejercer.

Artículo 55.
En caso de incumplimiento de la obligación garantizada el acreedor garantizado deberá requerir al deudor garante el pago de la cantidad adeudada.  Dicho requerimiento podrá hacerse, a opción del acreedor, en forma notarial o en forma judicial en el domicilio de deudor mencionado en el formulario de inscripción registral.  En el acto del requerimiento o intimación deberá entregarse al deudor copia del formulario registral de ejecución inscrito en el Registro. 

Artículo 56. El deudor tendrá un plazo de tres días, contados desde el día siguiente a la recepción del formulario de ejecución, para oponerse acreditando ante el Juez o al Notario interviniente el pago total del adeudo y sus accesorios. No se admitirá otra excepción o defensa que la de pago total. 

Artículo 57.  En el caso de una garantía mobiliaria sin desposesión sobre bienes corporales, transcurrido el plazo indicado en el Artículo anterior, podrá el acreedor garantizado presentarse al Juez solicitándole que libre de inmediato mandato de desposesión o desapoderamiento, el que se ejecutará sin audiencia del deudor.  De acuerdo con la orden judicial, los bienes en garantía serán entregados al acreedor garantizado, o a un tercero a solicitud del acreedor garantizado.  Cualquier excepción o defensa que el deudor pretenda hacer valer contra el procedimiento iniciado, distinta a la indicada en el Artículo anterior, deberá implementarla por vía de acción judicial independiente conforme prevea  la legislación procesal local; dicha acción judicial no obstará el ejercicio de los derechos de ejecución del acreedor garantizado contra los bienes en garantía. 

Artículo 58. En cualquier momento antes de que el acreedor garantizado disponga de los bienes en garantía, el deudor garante, así como cualquier otra persona interesada, tiene el derecho de terminar los procedimientos de ejecución, ya sea:

I.  Pagando el monto total adeudado por el deudor garante al acreedor garantizado, así como los  gastos razonables incurridos por el acreedor garantizado en el procedimiento de ejecución; o

II.  Si la obligación garantizada es pagadera en cuotas, reestableciendo el cumplimiento del contrato de garantía pagando las cantidades adeudadas al acreedor garantizado, así como los gastos razonables incurridos en el procedimiento de ejecución, y remediando cualquier otro incumplimiento.

Artículo 59. Con respecto de una garantía con desposesión, o de una garantía sin desposesión sobre bienes muebles incorporales, o con respecto a una garantía sin desposesión sobre bienes corporales después de su reposesión por parte del acreedor garantizado:

I.  Si los bienes muebles en garantía se cotizan habitualmente en el mercado en el Estado donde la ejecución se lleva acabo, pueden ser vendidos directamente por el acreedor garantizado a un precio acorde con el valor en dicho mercado.

II.  Si los bienes muebles en garantía se tratasen de créditos, el acreedor garantizado tendrá el derecho de realizar el cobro o ejecutar los créditos en contra de los terceros obligados por el crédito, de acuerdo con las disposiciones del Título III de esta Ley. 

III.  Si los bienes muebles en garantía consisten en valores, bonos o tipos de propiedad similar, el acreedor garantizado tendrá el derecho de ejercer los derechos del deudor garante relacionados con dichos bienes, incluyendo los derechos de reivindicación, derechos de cobro, derechos de voto y derechos de percibir dividendos y otros ingresos derivados de los mismos.

IV.  Los bienes muebles en garantía podrán ser vendidos privadamente, o tomados en pago, por el acreedor garantizado, siempre y cuando los mismos sean previamente tasados o valuados por perito único y habilitado designado por el acreedor garantizado, por el precio de tasación o valuación.   El acreedor garantizado podrá optar por venderlos en subasta pública previa publicación en dos diarios de mayor circulación, con por lo menos cinco días de antelación, sin base y al mejor postor.

Artículo 60. Los bienes atribuibles a la venta o subasta se aplicarán de la siguiente manera:

I.  Los gastos de la ejecución, depósito, reparación, seguro, preservación, venta o subasta, y cualquier otro gasto razonable incurrido por el acreedor;

II. Pago de impuestos debidos por el deudor garante estos garantizan un gravamen judicial;

III.  La satisfacción del saldo insoluto de la obligación garantizada;

IV.  La satisfacción de las obligaciones garantizadas con garantías mobiliarias con prelación secundaria; y

V.  El remanente, si lo hubiere, se entregará al deudor.

Si el saldo adeudado por el deudor garante excede los bienes atribuibles a la realización de los bienes en garantía, el acreedor garantizado tendrá el derecho de demandar el pago por el remanente al deudor de la obligación.

Artículo 61.  Los eventuales recursos contra cualquier resolución judicial, referida en el presente Título, no tendrán efecto suspensivo.

Artículo 62.  En cualquier momento, antes o durante el procedimiento de ejecución, el deudor garante podrá acordar con el acreedor garantizado condiciones diferentes a las anteriormente reguladas, ya sea sobre la entrega del bien, las condiciones de la venta o subasta, o sobre cualquier otro aspecto, siempre que dicho acuerdo no afecte a otros acreedores garantizados o compradores en el curso ordinario.

Artículo 63. En todo caso, quedará a salvo el derecho del deudor de reclamar los daños y perjuicios por el ejercicio abusivo de sus derechos por parte del acreedor.

Artículo 64.  Cualquier acreedor garantizado subsecuente podrá subrrogarse en los derechos del acreedor garantizado precedente pagando el monto de la obligación garantizada del primer acreedor.

Artículo 65.  El derecho del deudor garante de vender o de transferir bienes en garantía en el curso ordinario de sus operaciones mercantiles queda suspendido desde el momento en que el deudor garante reciba notificación del comienzo de los procedimientos de ejecución en su contra, de acuerdo con las normas de ejecución de la presente Ley.  Dicha suspensión continuará hasta que la ejecución haya terminado, salvo que el acreedor garantizado autorice lo contrario.

Artículo 66. Los acreedores garantizados podrán ejercitar sus derechos de ejecución y asumir el control de los bienes en garantía en el orden de su prelación.

Artículo 67. Una persona que compra un bien en garantía en una venta o subasta con motivo de una ejecución, recibirá la propiedad sujeta a los gravámenes que recaigan sobre la misma, con excepción del gravamen correspondiente al acreedor garantizado que vendió la propiedad para realizar sus derechos y de los gravámenes sobre los cuales éste tenga prelación.

TÍTULO VII

ARBITRAJE

Artículo 68. Cualquier controversia que se suscite respecto a la interpretación y cumplimiento de una garantía, podrá ser sometida por las partes a arbitraje, actuando de consenso y de conformidad con la legislación de este Estado.

TÍTULO VIII
CONFLICTOS DE LEYES Y ALCANCE TERRITORIAL DE APLICACIÓN 

Artículo 69. En el caso de que una garantía mobiliaria esté vinculada con más de un Estado, la ley del Estado en que estén ubicados los bienes en garantía al momento en que se crea la garantía mobiliaria regula cuestiones referentes a la validez, publicidad y prelación de:

I.  Una garantía mobiliaria sobre bienes muebles corporales, salvo los bienes muebles del tipo al que se hace referencia en el Artículo siguiente; y

II.  Una garantía mobiliaria con desposesión sobre bienes muebles incorporales.

Si los bienes en garantía se trasladan a un Estado diferente a aquel en el cual se le dio publicidad previa a la garantía mobiliaria, la ley del Estado al cual se trasladaron los bienes regirá las cuestiones referentes a la publicidad y prelación de la garantía mobiliaria frente a los acreedores quirografarios y a los terceros que adquieran derechos en la garantía tras el ingreso de los bienes. No obstante, la prelación de la garantía registrada conforme a la ley del lugar anterior de ubicación de los bienes dados en garantía subsiste si a dicha garantía se le dá publicidad  conforme a la ley del Estado de la nueva ubicación dentro de los 90 días siguientes al traslado de los bienes.

Artículo 70.  En el caso de que una garantía mobiliaria esté vinculada con más de un Estado, el derecho del Estado en el cual el deudor garante se localice en el momento de la creación de la garantía, regula las cuestiones referentes a la validez, publicidad y prelación de:

I.  Una garantía mobiliaria sin desposesión sobre bienes incorporales; y

II.  Una garantía mobiliaria sobre bienes muebles corporales si dichos bienes permanecen en posesión del deudor garante como equipo utilizado en el curso ordinario de sus operaciones mercantiles, o como inventario para arrendamiento.

Si el deudor garante se traslada a un Estado diferente a aquel en el cual se le dio publicidad previa a la garantía mobiliaria, la ley del Estado de la nueva localización del deudor garante regulará las cuestiones referentes a la publicidad y prelación de la garantía mobiliaria frente a los acreedores quirografarios y a los terceros que adquieran derechos en la garantía tras la fijación de la nueva localización. No obstante, la prelación de la garantía a la cual se le dio publicidad conforme a la ley del lugar de la localización anterior subsiste sí a dicha garantía se le dá publicidad conforme a la ley del Estado de la nueva localización del deudor garante dentro de los 90 días siguientes al traslado del deudor.

Artículo 71.  La prelación de una garantía sin desposesión sobre bienes muebles incorporales negociables frente a terceros que adquieran derechos posesorios sobre dichos bienes, se rige por la ley del Estado en donde se ubiquen los bienes en garantía al momento de la adquisición de los derechos posesorios.

Artículo 72.  Al efecto de aplicar el Artículo 70, un deudor garante se considera localizado en el Estado donde se ubica el centro principal de sus negocios.

Si el deudor garante no opera un negocio o no tiene un centro de negocios, el deudor garante se considera localizado en el Estado de su residencia habitual. 
	MODEL INTER-AMERICAN LAW ON SECURED TRANSACTIONS

TITLE I

SCOPE AND GENERAL APPLICATION

Article 1. The objective of the  Model Inter-American Law on Secured Transactions (hereinafter, the “Law”) is to regulate security interest in movable property securing the performance of any obligations whatsoever, of any nature, present or future, determined or determinable. 

A State may declare that this Law does not apply to the types of collateral expressly specified in this text.

A State adopting this Law shall create a unitary and uniform registration system applicable to all existing movable property security devices in the local legal framework, in order to give effect to this Law.

Article 2.  The security interests to which this Law refers are created contractually over one or several specific items of movable property, on generic categories of movable property, or on all of the secured debtor’s movable property, whether present or future, corporeal or incorporeal, susceptible to pecuniary valuation at the time of creation or thereafter, with the objective of securing the fulfillment of one or more present or future obligations regardless of the form of the transaction and regardless of whether ownership of the property is held by the secured creditor or the secured debtor. 

When a security interest is publicized in accordance with this Law, the secured creditor has the    preferential    right   to    payment  from   the 

proceeds of the sale of the collateral. 

Article 3.  For purposes of this law, the following terms mean:

I.
Registry: is the Registry of Movable Property Security Interests.

II.
Secured Debtor: the person, whether the principal debtor or a third party, who creates a security interest over movable property in accordance with this Law.

III.
Secured Creditor: the person in whose favor a security interest is created, possessory or non-possessory, whether for its own benefit or for the benefit of other persons.

IV.
Buyer [or transferee] in the Ordinary Course of Business: a third party who, with or without knowledge of the fact that the transaction covers collateral subject to a security interest, gives value to acquire such collateral from a person who deals in property of that nature. 

V.
Movable Property Collateral: any movable property, including receivables and other kinds of incorporeal property, such as intellectual property, or specific or general categories of movable property, including attributable movable property, that serves to secure the fulfillment of a secured obligation according to the terms of the security contract.

The security interest in the collateral extends to, regardless of any mention in the security contract or in the registration form, the right to be indemnified for any loss or damage affecting the collateral during the course of the security interest, as well as to receive the product   of  an  insurance  policy  or certificate 

that covers the value of such property.

VI.
Attributable Movable Property: the movable property that can be identified as derived from the originally encumbered property, such as fruits, or property resulting from its sale, substitution or transformation.

VII.
Registration Form: the form provided by the Registry referred to in Article 3.I, to register a security interest, and which will include at least the data prescribed by the regulations necessary to identify the applicant, the secured creditor, the secured debtor, the collateral, the maximum amount secured by the security interest, and the termination date of registration.

VIII.
Inventory:  movable property held by a person for sale or lease in the ordinary course of that person’s business operations.  Inventory does not include movable property held by the secured debtor for its on-going use.

IX.
Acquisition Security Interest: a security interest granted in favor of a creditor -- including a supplier -- who finances the acquisition by the debtor of the moveable corporeal property over which the security interest is granted.  Such security interest may secure the acquisition of present or subsequently acquired movable property so financed. 

X.
Receivable: the secured debtor’s right (contractual or extra-contractual) to claim or receive payment of any monetary sum, currently or thereafter due, from a third party, including accounts receivable. 

Article 4.  The secured obligation, in addition to the principal debt may consist in:

I.
Ordinary and default interests generated by the principal sum of the secured obligation calculated according to what is stated in the security contract, with the understanding that, if no rate has been stated, said interest will be calculated at the legal rate applicable at the time of default;

II.
The commissions which must be paid to the secured creditor as provided in the Security contract;

III.
Reasonable expenses incurred by the secured creditor for the maintenance and custody of the secured property;

IV.
Reasonable expenses incurred by the secured debtor, generated by the acts necessary to effectuate the enforcement of the security interest;

V.
Damages caused by the breach of the security contract as determined by a court, arbitration award or private settlement;

VI.
The liquidated damages, if any, when these have been established.

TITLE II

CREATION 
Article 5. A security interest is created by contract between the secured debtor and secured creditor.

Article 6. If the security interest is non-possessory, the contract creating the security must be in writing and the security interest takes effect between the parties from the moment of the execution of the writing, unless the parties otherwise agree.  

However, a security interest in future or after-acquired property encumbers the secured debtor’s rights (personal or real) in such property only from the moment the secured debtor acquires such rights.
Article 7.  The written security contract must contain, as a minimum:

I.
Date of execution;

II.
Information to identify the secured debtor and the secured creditor, as well as the written or electronic signature of the secured debtor;

III.
The maximum amount secured by the security interest;

IV.
A description of the collateral, in the understanding that such description may be generic or specific;

V.
An express indication that the movable property described is to serve as collateral to a secured obligation; and

VI.
A generic or specific description of the secured obligations. 

The writing may be manifested by any method of communication that leaves a permanent record of the consent of the parties to the creation of the security interest, including telex, telefax, electronic data interchange, electronic mail, and any other optical or similar method, according to the applicable norms   on   this matter and taking into account the  resolution of this Conference attached to this Model Law (CIDIP-VI/RES. 6/02).

Article 8.  If the security interest is possessory, it takes effect from the moment the secured debtor delivers possession or control of the collateral to the secured creditor or a third person designated on its behalf, unless the parties otherwise agree.
Article 9. If the security interest is non-possessory, the secured debtor or any person that acquires the collateral subject to the security interest, unless otherwise agreed, has the following rights and obligations:

I.  The right to use and dispose of the collateral and any proceeds derived from the original collateral in the ordinary course of the debtor’s business;

II.  The obligation to discontinue the exercise of such right when the secured creditor notifies the secured debtor of its intention to enforce the security interest in the collateral under the terms of this Law;

III.  The obligation to prevent damage and loss of the collateral and do what ever is necessary for such purpose;

IV.  The obligation to allow the secured creditor to inspect the collateral to verify its quantity, quality and state of conservation; and

V. The obligation to adequately insure the collateral against destruction, loss or damage. 

TITLE III

PUBLICITY 

CHAPTER I

General Rules

Article 10.  The rights conferred by the security interest take effect against third parties only when the security interest is publicized.  A security interest may be publicized by registration in accordance with this Title and Title IV or by delivery of possession or control of the collateral to the secured creditor or to a third person on its behalf in accordance with this Title.  

A security interest in any type of collateral may be publicized by registration, except as provided in Article 23.  A security interest may be publicized by delivery of possession or control only if the nature of the collateral so permits or delivery is effected in the manner contemplated by this Title.

A security interest publicized by one method may later be publicized by another method and,  provided there is no intermediate lapse without publicity, it will be considered that the security interest was continuously publicized for the purposes of this Law. 

Article 11. A security interest may cover attributable movable property if this consequence is mentioned in the registration form. 

CHAPTER II

Acquisition Security Interest

Article 12. An acquisition security interest must be publicized by filing of a registration form that refers to the special character of this security interest and that describes the collateral thereby encumbered.

CHAPTER III

Receivables

Article 13.  The provisions of this Law concerning security interests over receivables are applicable to every type of assignment of receivables.  If the assignment is not for security it must comply only with the publicity provisions of this Law; if it fails to so comply, it will be subject to the priority rules of this Law.

Article 14. A security interest granted by the secured debtor in receivables owed to the secured debtor is publicized by registration.  

Article 15. Except as otherwise provided in this Law, a security interest granted in receivables shall not modify the underlying legal standing nor increase the obligations of the account debtor without this party’s consent.

Article 16.  The account debtor of a receivable assigned in security has the rights and is subject to the obligations stated in this Chapter.

Article 17. The account debtor of the assigned receivable may discharge its obligation by paying the secured debtor or the assignor as the case may be. However, any outstanding amount owed to the secured debtor or assignor at the time or after the account debtor of the assigned receivable receives notice from the secured creditor to make payment to the secured creditor, the outstanding amount  must be paid to the secured creditor.  The account debtor may request the secured creditor to provide reasonable proof of the existence of the security interest, and, if reasonable proof is not provided within a reasonable time, the account debtor may make payment to the secured debtor.

The notice to the account debtor may be given by any generally accepted means of communication.  In order for such notice to be effective, it must identify the receivable in respect of which payment is requested, and include sufficient payment instructions to enable the account debtor to comply.  Unless otherwise agreed, the secured creditor shall not deliver such notice before the occurrence of an event of default that entitles the secured creditor to enforce the security interest.

Article 18. If an account debtor receives notice of more than one security interest over the same receivable, the account debtor shall make payment of the obligation in conformity with the payment instructions contained in the first notification received.  Any actions between secured creditors designed to give effect to the priority provisions of Title V of the Law are preserved.

Article 19. A security interest in a receivable, other than a claim under a letter of credit, is effective notwithstanding any agreement between the account debtor and the secured debtor limiting the right of the secured debtor to grant security in or assign the receivable. Nothing in this Article affects any liability of the secured debtor to pay damages to the account debtor for breach of any such agreement.

Article 20.  The account debtor may raise against the secured creditor all defenses and rights of set-off arising from the original contract, or any other contract that was part of the same transaction, that the  account debtor could raise against the secured 

debtor.

The account debtor may raise against the secured creditor any other right of set-off, provided that it was available to the account debtor when notification of the security interest was received by the account debtor.

The account debtor may agree with the secured debtor or assignor in a writing not to raise against the secured creditor the defenses and rights of set-off that the account debtor could raise pursuant to the first two paragraphs of this Article. Such an agreement precludes the account debtor from raising those defenses and rights of set-off.

The account debtor may not waive the following defenses:

I.  Those arising from fraudulent acts on the part of the secured creditor or assignee; or

II. Those based on the account debtor’s incapacity.

CHAPTER IV

Non-Monetary Claims

Article 21. A security interest granted by the secured debtor in a claim that is a non-monetary obligation, owed to the secured debtor, is publicized by registration.

Article 22. When the collateral is a claim that is a non-monetary obligation, the secured creditor has the right to notify the person obligated on the claim to render performance of the obligation to or for the benefit of the secured creditor and to otherwise enforce the obligation to the extent that the  nature of  the  obligation permits.  The person 

obligated on the claim may refuse only based on reasonable cause.

CHAPTER V

Letters of Credit

Article 23.  A security interest in a letter of credit the terms and conditions of which require that it be presented in order to obtain payment shall be publicized by the beneficiary’s (secured debtor’s) delivery of the letter of credit to the secured creditor, provided that such a letter of credit does not forbid its delivery to a party other than the paying bank.  Unless the letter of credit has been amended to permit the secured creditor’s draw, the delivery to the secured creditor does not entitle the latter to draw on the letter of credit and solely prevents the beneficiary’s (secured debtor’s) presentment of the letter of credit to the paying or negotiating bank.

Article 24.  A beneficiary (secured debtor) may transfer or assign its right to draw on a letter of credit to a secured creditor by obtaining the issuance of a credit transferable to the name of the secured creditor as a transferee-beneficiary. The validity and effect upon third parties of such a transfer is governed by the applicable provisions of the prevailing version, at the moment in which it takes place, of the Uniform Customs and Practices for Documentary Credits of the International Chamber of Commerce.

Article 25.  The existence of a security interest in the proceeds of a letter of credit is conditioned upon the beneficiary complying with the terms and conditions of the letter of credit thereby becoming entitled to payment thereon.  To be publicized, such a security interest must be filed in the registry but not be enforceable against the issuing or confirming bank until the date and time on which this party accepts, under the terms and conditions  governing  the payment of the letter of 

credit. 

Article 26.  If the secured obligation consists of a future extension of credit or the giving of value in the future to the beneficiary (secured debtor), the secured creditor must extend such credit or value no later than 30 days from the date on which the issuing or confirming bank accepts the terms and conditions of the security interest in the proceeds of the letter of credit, unless otherwise agreed.  If such credit is not extended or value is not given within this period, the security interest terminates, its registration, if any, may be cancelled, and the secured creditor must execute a signed release to the issuing or confirming bank allowing them to pay the beneficiary (secured debtor) according to its original terms and conditions.  

CHAPTER VI

Instruments and Documents 

Article 27.  Where the collateral is an instrument or document, the title to which is negotiable by endorsement and delivery, or delivery alone, the security interest may be publicized by delivery of possession of the instrument or document with any necessary endorsement.  
Article 28.  When the transfer or a pledge of a document of title has taken place in an electronic format, or its transfer or pledge has been effectuated in an electronic registry, the special rules governing such electronic registry shall apply.

Article 29. If the secured creditor publicizes its security interest by possession and endorsement of the document but subsequently delivers it to the secured debtor for any purpose including withdrawing, warehousing, manufacturing, shipping or selling the movable property represented  by the document, the secured creditor 

must register its security interest before the document is returned to the secured debtor in accordance with Article 10 of this Law.

When the movable property represented by a document is in the possession of a third party depository or a bailee, the security interest may be publicized by the delivery of a written notice to the third party.

CHAPTER VII

Property in Possession of a Third Party

Article 30. The secured creditor, with the consent of the secured debtor, may hold the property through a third person; detention by a third person effects publicity only from the time the third person receives evidence in writing of the security interest. The third person must at the request of any interested person disclose forthwith whether or not it has received notice of a security interest covering property in its possession.

CHAPTER VIII

Inventory

Article 31.  A security interest over inventory, comprised of present and future property, and its attributable movable property, or any part thereof, may be publicized by a single registration.

CHAPTER IX
Intellectual Property Rights

Article 32.  A security interest in intellectual property rights, such as patents, trademarks, trade-names, goodwill, royalties and other attributable movable property derived therefrom, is governed by this Law, including Article 37.

CHAPTER X

Obligations of a Creditor in Possession of Collateral 

Article 33.  A creditor in possession of the collateral:

I.  Shall exercise reasonable care in the custody and preservation of the collateral.  Unless otherwise agreed, reasonable care implies the obligation to take the necessary steps to preserve the value of the collateral and the rights derived therefrom.

II.  Shall maintain the collateral in such a way that it remains identifiable, unless it is fungible.

III.  May use the collateral only as provided in the security contract.

Article 34.  A possessory security interest may be converted into a non-possessory security interest and retain its priority provided that the security interest is publicized by registration before the collateral is returned to the secured debtor, in accordance with Article 10.

TITLE IV

REGISTRY AND RELATED MATTERS

Article 35.  The security interest publicized by registration takes effect against third parties from the moment of its registration. 

Article 36.  Any person may effect a registration authorized by the secured creditor and the secured debtor, and any person may register a continuation 

of an existing registration with the authorization of the secured creditor.

Article 37.  Where another law or an applicable international convention requires title to movable property to be registered in a special registry, and contains provisions relating to security interests created over such property, such provisions shall have precedence over this Law, to the extent of any inconsistency between the two.  

Article 38. The registration form shall be in the standard form and medium prescribed by regulation.  Such form shall provide for entry of the following data:

I.  The name and address of the secured debtor;

II.  The name and address of the secured creditor;

III.  The maximum amount secured by the security interest;

IV.  The description of the collateral, which can be generic or specific.

When there is more than one secured debtor granting a security interest over the same movable property, all secured debtors must be separately identified in the registration form.

Article 39. The registration in the Registry will be valid for a term of five years, renewable for three-year terms, preserving the original priority.

Article 40. In order for an acquisition security interest to be publicized and have priority over previous creditors with security interests over property of the same type, the secured creditor of the  acquisition security interest must comply with 

the following requirements, before the debtor takes possession of such property:

I.  Register in the registration form a notation that indicates the special character of the acquisition security interest; and 

II.  Notify the holders of previously perfected security interests over property of the same kind that the secured creditor has or expects to acquire an acquisition security interest in the collateral described in the notice.
Article 41. The registration data may be amended at any time by the registration of an amendment form; the amendment shall take effect only from the time of its registration.
Article 42.  The secured creditor may cancel the original registration by filing a cancellation form.

If a cancellation is made in error or in a fraudulent manner, the secured creditor may reregister the registration form in substitution of the cancelled form.  Such secured creditor retains its priority in relation to other secured creditors that registered a security interest during the time of validity of the erroneously cancelled registration form, but not against secured creditors who registered their security after the date of cancellation and before the date of reregistration.

Article 43.  The entity designated by the State will operate and administrate the Registry, which will be public and automated and in which there will be an electronic folio, which will be indexed by the name of the secured debtor.  

Article 44. The Registry will have a central database constituted by the registration records of the security interests inscribed in the State.

Article 45.  For the registration and searches of information, the Registry will authorize remote and electronic access to users who so request.

Article 46.  The users will have a confidential key to access the Registry system in order to register security interests by sending the registration form via electronic means or via any other method authorized by the legislation of this State, as well as in order to conduct the searches that are requested.

TITLE V
PRIORITY RULES
Article 47.  The right conferred by a security interest in respect of the collateral is effective against third persons only when the publicity requirements have been fulfilled.

Article 48.  The priority of a secured interest is determined by the time of its publicity.  

A security interest confers on the secured creditor the right to follow the collateral in order to exercise its rights under the security.

Article 49. Nevertheless, a buyer or transferee of collateral in the ordinary course of the transferor’s business takes free of any security interest in the collateral.
The secured creditor cannot interfere with the rights of a lessee or a licensee under a lease or a license   granted   in   the  ordinary  course  of  the 

lessor’s or licensor’s business after the publication of the security interest.
Article 50.  The priority of a security interest can be modified by written agreement between the secured creditors involved, unless it affects the rights of third parties or is prohibited by law.

Article 51. An acquisition security interest will have priority over a previous security interest that encumbers future movable property of the secured debtor, as long as it is created according to the provisions of this law and even when it was publicized after the previous security interest.  The acquisition security interest will cover exclusively the specific movable property acquired with it and the cash proceeds attributable to their sale, provided the secured creditor has complied with the conditions set out in Article 40.

Article 52. I. A possessory security interest in a document of title has priority over a security interest in the property covered by such document of title if the latter is publicized after the document of title is issued.
II.  The holder of money or a transferee of negotiable instruments who takes possession with any necessary endorsement in the ordinary course of the transferor’s business takes free of any security interests.

III.  The secured creditor who received notice of acceptance by the issuing or confirming bank, of its publicized security interest over the proceeds of a letter of credit, has priority over any security interest over such proceeds, regardless of the time of   its   publicity,   obtained   by  another  secured 

creditor who did not receive such acceptance or who received it at a later date. Where the security interest covers the proceeds of a letter of credit, the ordinary rule of priority set out in this Law applies.
IV.  A publicized security interest in a movable that is affixed to an immovable, without losing its identity as a movable, has priority over security interests in the relevant immovable, provided the security interest over the movables has been registered in the immovable registry before affixation.  

Article 53. The secured creditor may authorize the secured debtor to dispose of the collateral free of encumbrance, subject to any terms and conditions agreed to by the parties 

TITLE VI
ENFORCEMENT 

Article 54. A secured creditor who intends to commence enforcement, in case of default of the secured debtor, shall register an enforcement form in the Registry and deliver a copy to the secured debtor, to the principal debtor of the secured obligation, to the person in possession of the collateral and to any person who has publicized a security interest in the same collateral.
The enforcement form shall contain:

I.  A brief description of the default by the secured debtor;

II.  A description of the collateral;

III.  A statement of the amount required to satisfy the secured obligation and to pay the secured creditor's enforcement expenses as reasonably estimated;

IV.  A statement of the rights provided by this Title to the recipient of the enforcement form; and

V.  A statement of the nature of the remedies provided by  this Title that the secured creditor intends to exercise.

Article 55. In case of default on the secured obligation, the secured creditor shall require the payment from the secured debtor.  Notice of this requirement shall be issued in a notarized or judicial form, at the creditor’s option, to the debtor’s address as indicated in the registration form.  In the requirement or notification process, the debtor shall be given a copy of the enforcement form filed with the registry.

Article 56. The debtor shall have a period of three days from the day following receipt of the enforcement form to object by giving evidence to the Judge or the Notary involved that full payment of the amount and its accessories has been made.  No exception or defense, other than full payment, will be admitted.

Article 57.  In case of a non-possessory security interest over corporeal property, once the period indicated in the previous Article has elapsed, the secured creditor may ask the Judge to issue an order of repossession, which shall be enforced forthwith, without granting a hearing to the debtor.  In accordance with a Judge’s order the collateral shall be delivered to the secured creditor, or to a third party at the request of the secured creditor.  Any exception or defense that the debtor wishes to make against such order, other than that indicated in the previous Article, shall be initiated through an independent judicial action, as provided for in local procedural law; such independent judicial action shall not prevent the secured creditor from exercising its enforcement rights against the collateral.  

Article 58.  At any time before the secured creditor disposes of the collateral, the secured debtor, as well as any other interested person, has the right to terminate the enforcement proceedings by:

I.  Paying the full amount owed to the secured creditor, as well as the reasonable enforcement costs of the secured creditor; or 

II.  If the secured obligations are installment obligations, reinstating the security contract by paying the amounts actually in arrears together with the secured creditor’s reasonable enforcement expenses and remedying any other act of default.

Article 59. With respect to a possessory security interest, or with respect to a non-possessory security interest in incorporeal property, or with respect to a non-possessory security interest in corporeal property after repossession: 

I.  If the collateral is movable property that is customarily priced in the market in the State where enforcement takes place, it may be sold directly by the secured creditor at a price in accord with such market.

II.  If the collateral consists of receivables, the secured creditor has the right to collect or enforce the receivables against the third person obligated on the receivable in accordance with the provisions of Title III of this Law. 

III.  If the collateral consists of stocks, bonds or similar types of property, the secured creditor has the right to exercise the secured debtor’s rights in relation to the collateral, including redemption rights, rights to draw, voting rights and rights to collect dividends or other revenues derived from the collateral.

IV.  The collateral may be sold privately, or taken in payment against the debt, provided that it has been previously appraised by a single qualified appraiser designated by the secured creditor, for the price of the appraisal.  The secured creditor may elect to sell the collateral in a public auction previously announced in two daily publications of major circulation, at least five days before the sale, without minimum bid, to the highest bidder.

Article 60.  The proceeds of the sale or auction will be applied in the following manner:

I.  The costs of enforcement, storage, repair, insurance, preservation, sale or auction, and any other reasonable cost incurred by the creditor;

II.  The payment of any outstanding taxes owing by the secured debtor if they are secured by a lien on the collateral provided by operation of law;

III.  The payment of the outstanding amount of the secured obligation;

IV.  The payment of secured obligations stemming from security interests with a secondary priority; and

V.  Any remainder will be returned to the debtor.

If the outstanding loan amount owed by the secured debtor exceeds the proceeds of the disposition of the collateral, the secured creditor shall have the right to demand payment for any deficiency from the debtor of the obligation.

Article 61.  The possible appeals of any judicial decision mentioned in this Title will not have suspensive effect.

Article 62.  At any time, before or during the enforcement proceeding, the debtor may reach an agreement with the creditor on terms other than those previously established, either for the delivery of the goods, the terms of the sale or auction, or any other matter, provided that said agreement does not affect other secured creditors or buyers in the ordinary course of business.

Article 63.
In any event, the debtor  retains the right to claim damages against a creditor that abuses its enforcement rights.

Article 64.  Any subsequent secured creditor may subrogate the rights of a preceding secured creditor by paying the secured obligation of the secured debtor.

Article 65.  The secured debtor’s right to sell or transfer collateral in the ordinary course of business operations is suspended from the moment the secured debtor receives notice of the commencement of enforcement proceedings against the secured debtor, pursuant to the enforcement rules of this Law.  This suspension will continue until the completion of the enforcement proceedings, unless the secured creditor otherwise agrees.

Article 66.  Secured creditors are entitled to exercise their enforcement rights and to assume control of the collateral in the order of their priority rank.

Article 67. A person who purchases the collateral at a sale or auction, takes the property subject to the real rights with which it is encumbered, with the exception of the security interest of the creditor who sold the property and the security interests or claims which were subordinate to such security interest.

TITLE VII
ARBITRATION

Article 68. Any controversy arising out of the interpretation and fulfillment of a security interest may be submitted to arbitration by the parties, acting by mutual agreement and according to the legislation applicable in this State.

TITLE VIII

CONFLICT OF LAWS AND TERRITORIAL SCOPE OF APPLICATION 

Article 69.  In cases where a security interest has contacts with more than one State, the law of the State in which the collateral is located at the time the security interest is created shall govern issues relating to the validity, publicity and priority of: 

I.  A security interest in corporeal movable property other than movable property of the kind referred to in the next Article; and

II. A possessory security interest in incorporeal movable property.

If the collateral is moved to a different State than that in which the security interest was previously publicized, the law of the State to which the collateral has been moved governs issues relating to the publicity and priority of the security interest as against unsecured creditors and third persons who acquire rights in the collateral after the relocation.  However, the priority of the security interest acquired under the law of the previous location of the collateral is preserved if the security interest is publicized in accordance with the law of the State of the new location within 90 days after the relocation of the property. 

Article 70.  In cases where a security interest has contacts with more than one State, the law of the State in which the secured debtor is located when the security interest is created governs issues relating to the validity, publicity and priority of:

I.  A non-possessory security interest in incorporeal property; and

II. A security interest in movable corporeal property if the property is held by the secured debtor as equipment for use in the secured debtor's business, or as inventory for lease.

If the secured debtor changes its location to a different State than that in which the security interest was previously publicized, the law of the State of the secured debtor’s new location governs issues relating to the publicity and priority of the security interest as against unsecured creditors and third persons who acquire rights in the collateral after the relocation.  However, the priority of the security interest acquired under the law of the previous location of the secured debtor is preserved if the security interest is publicized in accordance with the law of the State of the secured debtor’s new location within 90 days after the relocation of the debtor.

Article 71.  The priority of a non-possessory security interest in negotiable incorporeal property as against third persons that acquire a possessory interest in the property is governed by the law of the State where the collateral is located when the possessory interest is acquired.

Article 72.  For the purposes of applying Article 70, a secured debtor is considered located in the State where the secured debtor maintains the central administration of its business.

If the secured debtor does not operate a business or does not have a place of business, the secured debtor is considered located in the State of its habitual residence. 




Attachment

SIXTH INTER-AMERICAN SPECIALIZED
OEA/Ser.K/XXI.6

CONFERENCE ON PRIVATE
CIDIP-VI/RES. 6/02

INTERNATIONAL LAW (CIDIP-VI)
27 February 2002

February 4 to 8, 2002
Original: English

Washington, D. C.


CIDIP-VI/RES. 6/02

RULES FOR ELECTRONIC DOCUMENTS AND SIGNATURES


(Approved at the third plenary session, held on February 8, 2002)

THE SIXTH INTER-AMERICAN SPECIALIZED CONFERENCE ON PRIVATE INTERNATIONAL LAW, 

CONSIDERING:


That this conference has approved the Model Inter-American Law on Secured Transactions; 


That the Model Inter-American Law on Secured Transactions envisages the use of electronic documents and signatures, in its registry systems and elsewhere;


That the interconnectivity of national registry systems will be an important aspect in the effective functioning of the inter-American system of secured financing; and


That the United Nations Commission on International Trade Law (UNCITRAL) adopted Model Laws on Electronic Commerce (1996) and Electronic Signatures (2001), which have served as a basis for the adoption of laws in various Member States of the Organization of American States,
/
RESOLVES:

1. To recommend that the Member States of the Organization of American States adopt legislation consistent with the UNCITRAL instruments on Electronic Commerce and Electronic Signatures adopted in 1996 and 2001.

2. To invite Member States to examine the principles embodied in the draft Uniform Inter-American Rules for Electronic Documents and Signatures prepared by the delegation of the United States, and consider the advisability of incorporating them into their national law.

SIXTH INTER-AMERICAN SPECIALIZED
OEA/Ser.K/XXI.6

CONFERENCE ON PRIVATE
CIDIP-VI/RES. 6/02

INTERNATIONAL LAW (CIDIP-VI)
27 February 2002

February 4 to 8, 2002
Original: English

Washington, D. C.


CIDIP-VI/RES. 6/02

RULES FOR ELECTRONIC DOCUMENTS AND SIGNATURES


(Approved at the third plenary session, held on February 8, 2002)

THE SIXTH INTER-AMERICAN SPECIALIZED CONFERENCE ON PRIVATE INTERNATIONAL LAW, 

CONSIDERING:


That this conference has approved the Model Inter-American Law on Secured Transactions; 


That the Model Inter-American Law on Secured Transactions envisages the use of electronic documents and signatures, in its registry systems and elsewhere;


That the interconnectivity of national registry systems will be an important aspect in the effective functioning of the inter-American system of secured financing; and


That the United Nations Commission on International Trade Law (UNCITRAL) adopted Model Laws on Electronic Commerce (1996) and Electronic Signatures (2001), which have served as a basis for the adoption of laws in various Member States of the Organization of American States,
/
RESOLVES:

1.
To recommend that the Member States of the Organization of American States adopt legislation consistent with the UNCITRAL instruments on Electronic Commerce and Electronic Signatures adopted in 1996 and 2001.

2.
To invite Member States to examine the principles embodied in the draft Uniform Inter-American Rules for Electronic Documents and Signatures prepared by the delegation of the United States, and consider the advisability of incorporating them into their national law.

SIXTH INTER-AMERICAN SPECIALIZED
OEA/Ser.K/XXI.6

CONFERENCE ON PRIVATE
CIDIP-VI/RES. 7/02

INTERNATIONAL LAW (CIDIP-VI)
8 February 2002

February 4 to 8, 2002
Original: Spanish

Washington, D.C.

CIDIP-VI/RES. 7/02

APPLICABLE LAW AND COMPETENCY OF INTERNATIONAL JURISDICTION
WITH RESPECT TO EXTRACONTRACTUAL CIVIL LIABILITY

(Adopted at the third plenary session, held on February 8, 2002)

THE SIXTH INTER-AMERICAN SPECIALIZED CONFERENCE ON PRIVATE INTERNATIONAL LAW,

CONSIDERING:


That, pursuant to the agenda adopted by the General Assembly of the Organization of American States [AG/RES. 1613 (XXIX-O/99)], it was agreed to include for CIDIP-VI the topic “Conflicts of Laws on Extracontractual Liability, with an Emphasis on Competency of Jurisdiction and Applicable Law with Respect to Civil International Liability for Transboundary Pollution”; and


That addressing this topic requires the participation of other bodies of the Organization and, in particular, that of the Inter-American Juridical Committee, an organ whose purpose is to promote the progressive development and codification of international law,

RESOLVES:

1.
To continue work on the subject and, in particular, to adopt the following guidelines, inter alia, to be taken into account in considering an international instrument on applicable law and competency of international jurisdiction with respect to extracontractual civil liability:

a.
The Inter-American Specialized Conference on Private International Law acknowledges the need to consider regulation of applicable law and competency of international jurisdiction with respect to extracontractual civil liability.  Therefore, the Conference is in favor of conducting a preliminary study to identify specific areas indicating the progressive development of regulation in this field through conflict of law solutions, as well as a comparative analysis of national norms currently in effect.

b.
That study may refer to such areas of this subject matter as prove to be relevant and may be generally accepted.

c.
As regards the issues to be analyzed, the Conference recognizes the advisability of contemplating the reasonable expectation of plaintiffs to sue before forums that are accessible and have a favorable legal system, as well as the reasonable expectations of defendants not to be sued and judged before forums or by laws lacking a reasonable connection with the subject of the suit or with the parties.

2.
To request the Permanent Council to entrust the Inter-American Juridical Committee with examining the documentation on the subject and, bearing in mind the foregoing guidelines, with issuing a report, and drawing up recommendations and possible solutions, all of which are to be presented to a meeting of experts.

3.
To request the General Assembly to convene a meeting of experts to consider, on the basis of the IJC report, the possibility of preparing an international instrument on the matter, to be presented to the OAS General Assembly at its regular session in 2003.

SIXTH INTER-AMERICAN SPECIALIZED

OEA/Ser.K/XXI.6

CONFERENCE ON PRIVATE 

CIDIP-VI/RES. 8/02

INTERNATIONAL LAW (CIDIP-VI)

5 March 2002

February 4-8, 2002

Original: Spanish

Washington, D.C.

CIDIP-VI/RES. 8/02

STANDARDIZED COMMERCIAL DOCUMENTATION FOR INTERNATIONAL TRANSPORTATION, WITH SPECIAL REFERENCE TO THE 1989 INTER-AMERICAN CONVENTION ON CONTRACTS FOR THE INTERNATIONAL CARRIAGE OF GOODS

BY ROAD, WITH THE POSSIBLE INCORPORATION OF AN ADDITIONAL PROTOCOL

ON BILLS OF LADING

(Adopted at the third plenary session on February 8, 2002)

THE SIXTH INTER-AMERICAN SPECIALIZED CONFERENCE ON PRIVATE INTERNATIONAL LAW,

CONSIDERING that this Conference included the subject of standardized commercial documentation for international transportation, with special reference to the 1989 Inter-American Convention on Contracts for the International Carriage of Goods by Road, with the possible incorporation of an additional protocol on bills of lading as one of the items on its agenda;

TAKING INTO ACCOUNT:


That the delegation of the United States chaired a Working Group on this topic, and has worked with other member states in the development of two versions of a uniform document known, respectively, as the “Non-Negotiable Inter-American Uniform Through Bill Of Lading For The International Carriage Of Goods By Road” and the “Negotiable Inter-American Uniform Through Bill Of Lading For The International Carriage Of Goods By Road”;


That the creation and use of these bills of lading will significantly ease the passage of goods through international borders in the Americas, enhancing international trade and significantly reducing the shipping costs of those goods;


That the use of these bills of lading by parties throughout the Americas will result in a de facto harmonization of the rules governing this area of private international law;

RESOLVES:

1. To approve:

a.
The Non-Negotiable Inter-American Uniform Through Bill Of Lading For The International Carriage Of Goods By Road, as well as the Terms and Conditions on the reverse of the Bill of Lading, annexed to this Resolution; and

b.
The Negotiable Inter-American Uniform Through Bill Of Lading For The International Carriage Of Goods By Road, as well as the Terms and Conditions on the reverse of the Bill of Lading, annexed to this Resolution.

2. To recommend that member states publicize these bills of lading and encourage their use throughout the Americas by relevant commercial concerns in member states.

NON-NEGOTIABLE

INTER-AMERICAN UNIFORM THROUGH BILL OF LADING FOR THE INTERNATIONAL CARRIAGE OF GOODS BY ROAD

TERMS AND CONDITIONS

Article 1:  Scope of Application

1.1
Pursuant to the undertakings specified in Article 3 hereof, this Bill of Lading shall be deemed to be a non-negotiable through bill of lading governing transportation of the Goods by road (in whole or in part) by a single Performing Carrier or successively by separate Performing Carriers, from the point of their pickup in the first country in which the first Performing Carrier takes physical possession of all or any part of the Goods as shown in this Bill of Lading to the last point of delivery in another country. 

1.2
If any part of the transport of the Goods is performed by a rail, water or air carrier, the performing rail, water or air carrier shall be subject to the terms and provisions and limitations of liability specified by any pertinent laws applicable to such mode of carriage.

Article 2:  Definitions
2.1
For purposes of this Bill of Lading, the following words and phrases shall have the following meanings:

2.1.1 Contracting Carrier:  The term “Contracting Carrier” means the person who contracts to transport, either directly, or indirectly by the use of Performing Carrier(s), the Goods, as evidenced by this Bill of Lading.  The “Contracting Carrier” may or may not also be a Performing Carrier.

2.1.2 Performing Carrier: The term “Performing Carrier” means any person who performs any part of the transport of the Goods, including the “Contracting Carrier” if applicable.

2.1.3 Consignee: The person named in this Bill of Lading to whom the Goods may be lawfully delivered. The “Consignee” may or may not also be the Receiver.

2.1.4 Shipper: The person who enters into the contract of carriage with the Contracting Carrier as evidenced by this Bill of Lading. The “Shipper” may or may not also be the Consignor, the Consignee, or the Receiver.

2.1.5 Goods: Any commodity or article that is transported, including containers, pallets, or like dunnage supplied by the shipper.

2.1.6 Person: The term “person” includes individuals, corporations, partnerships or other business entities recognized by law in the country in which they are organized.

2.1.7 Receiver: The person(s), if other than the Consignee, named in this Bill of Lading to whom the Performing Carrier is instructed to make physical delivery of the Goods.

2.1.8 Consignor: The person(s) named in this Bill of Lading to provide or make available to the Contracting Carrier the Goods for transport.

2.1.9 Writing: Includes, but is not limited to, a written document, a telegram, telex, telephonic facsimile (fax), electronic data interchange or a document created or transferred by electronic means.

Article 3:  Undertakings

3.1
Contracting Carrier agrees to transport the Goods by road, with due care in accordance with Articles 5, 6 and 7, from the designated point of pickup to the designated place(s) of delivery using other Performing Carriers as necessary for interline and/or interchange purposes.  

3.2
Shipper agrees to pay Contracting Carrier in accordance with Article 4 of this Bill of Lading.

3.3
Any Contracting Carrier, Performing Carrier, Shipper, Consignor, Consignee, or Receiver shall be liable for the acts or omissions of their respective agents, representatives, or any other person of whose services they make use for the performance of their obligations or the exercise of their rights under this Bill of Lading.

Article 4:  Price or Freight Charge

4.1
Shipper or Consignee shall be liable for the payment of the freight and all other lawful charges, except that collect shipments may move without recourse to Shipper when Shipper so stipulates, by signature or endorsement in the space provided for that purpose on the face of this Bill of Lading. Nevertheless, Shipper shall remain liable for transportation charges where there has been an erroneous determination of the freight charges assessed, based upon incomplete or incorrect information provided by Shipper.

4.2
Nothing herein shall limit the right of Contracting Carrier either to extend credit or to require the prepayment or guarantee of the charges at the time of shipment or prior to delivery. If the description of Goods shipped or other information on this Bill of Lading is found to be incorrect or incomplete, the freight charges must be paid based upon the Goods actually shipped.

Article 5:  Basis of Liability

5.1
Contracting Carrier shall be liable for the actual loss of or damage to the Goods and for delay in delivering or failure to deliver the Goods occurring while the Goods are in the Contracting Carrier’s charge, as defined in Article 8 of this Bill of Lading, unless, subject to Article 5.2, the Contracting Carrier proves that the loss, damage, delay or failure is due to any of the following causes: 

5.1.1
Force majeure, Act of God, or public enemy, as recognized and interpreted under applicable law;

5.1.2
Inherent vice or defect of the Goods, including natural shrinkage of the Goods;

5.1.3
Act or omission of the Shipper, the Consignor, the Consignee or the Receiver;

5.1.4
Force of law or act of government; or

5.1.5
Contracting Carrier compliance with respect to instructions that have been expressly entered on this Bill of Lading by the Shipper, Consignor, Consignee, Receiver or on their behalf;

5.1.6
Faulty or impassable highway, or by lack of capacity of a highway, bridge or ferry; or from riots or strikes.

5.2
The Contracting Carrier may avail himself of the causes listed in Article 5.1 only if his negligence did not contribute to the loss of, or damage to, or delay in the delivery of, the Goods.

5.3
All rights and obligations of the Contracting Carrier under this through bill of lading shall also apply to the Performing Carrier against whom a claim is made.  Similarly, whenever a provision of this through bill of lading obligates or entitles the Shipper, Consignor, Consignee, or Receiver to submit a written document, make a claim, or take any similar action against the Contracting Carrier, it may be validly taken against or addressed to the Performing Carrier and shall have identical effects against the Performing Carrier.

5.4
In the event of joint carriage, the Contracting Carrier and the delivering Performing Carrier shall be jointly and severally liable to all persons entitled to recover under this Bill of Lading regardless of the place in which the loss of or damage to the Goods or the delay in delivering or failure to deliver the Goods occurs or is caused. The Contracting Carrier and/or the delivering Performing Carrier is entitled to recover from any other Performing Carrier that was in physical possession of the Goods at the time of their loss, damage, delay or non-delivery, for the amount required to be paid for the loss, damage, delay or non-delivery, as evidenced by a receipt, judgment, or transcript, and the amount of its expenses reasonably incurred in defending the claim.

5.5
Delay in delivery occurs when the Goods have not been delivered within the time expressly agreed upon in writing. In the absence of such written agreement, Contracting Carrier is responsible to deliver the Goods with reasonable dispatch, according to circumstances in each case.

5.6
Subject to the provisions of Articles 8 and 15 hereof, if the Goods have not been delivered within thirty (30) calendar days following the date of delivery expressly agreed upon in writing, the Goods may be treated as lost. In the absence of such an expressly agreed upon delivery date, if the Goods have not been delivered within sixty (60) calendar days following the date on which the first Performing Carrier took physical possession of the Goods, the Goods may be treated as lost.

Article 6:  Limits on Contracting Carrier Liability

6.1
In no case shall the liability of the Contracting Carrier for any loss or damage to the Goods exceed the actual value of the Goods, at the time and place determined by the applicable law, plus the freight and other costs if paid.

6.2
To the extent authorized by applicable law, the Shipper and the Contracting Carrier may agree in writing to increase or decrease the limitation of liability of the Contracting Carrier.

6.3
The Contracting Carrier may have other limitations on liability whenever the applicable law so authorizes.  The Shipper is advised to inquire of the Contracting Carrier in this regard, and the Contracting Carrier shall furnish its liability terms on request.

Article 7:  Voluntary Acts of the Contracting Carrier: Loss of Limitation of Liability

7.1
Contracting Carrier is not entitled to the benefit of any limitation of liability, otherwise applicable, if it is proved that the loss or damage was caused by any Contracting Carrier’s or Performing Carrier’s conversion of the Goods to its own use. 

Article 8:  Period of Responsibility

8.1
The responsibility of the Contracting Carrier for the loss, damage, delay in delivering or failure to deliver the Goods under this Bill of Lading covers the period from the time the Contracting Carrier takes charge of the Goods to the time of delivery.

8.2
For the purpose of this Article, the Contracting Carrier is deemed to be in charge of the Goods:

8.2.1
From the time the Contracting Carrier, or a Performing Carrier if other than the Contracting Carrier, has taken physical possession of the Goods from:

8.2.1.1
The Consignor; or

8.2.1.2
An authority or third party from whom, pursuant to law or regulations applicable at the place of taking in charge, the Contracting Carrier, or a Performing Carrier if other than the Contracting Carrier, must take possession of the Goods for transport;

8.2.2
Until the time the Contracting Carrier, or a Performing Carrier if other than the Contracting Carrier, has delivered the Goods:

8.2.2.1
By handing over physical possession of the Goods to the Consignee or Receiver;

8.2.2.2
In cases where the Consignee or Receiver does not receive the Goods from the Contracting Carrier, or from a Performing Carrier if other than the Contracting Carrier, by placing them at the disposal of the Consignee or Receiver in accordance with this Bill of Lading or with the law or with the usage of the particular trade applicable at the place of delivery; or

8.2.2.3
By handing over physical possession of the Goods to an authority or other third party to whom, pursuant to law or regulations applicable at the place of delivery, the Goods must be handed over.

Article 9:  Notice of Loss or Damage to Goods

9.1
The parties shall be entitled to verify and make a record of the condition of the Goods at the time of delivery.

9.2
If loss of or damage to the Goods is apparent at the time of delivery, unless notice of loss or damage, specifying the general nature of such loss or damage, is given in writing to the Contracting Carrier not later than the next working day (as determined in the country of the delivery of the Goods) after the day when the Goods were delivered, such delivery is prima facie evidence of the delivery by the Contracting Carrier of the Goods as described in this Bill of Lading.

9.3
If loss or damage to the Goods is not apparent at the time of delivery, the provisions of section 9.2 of this Article apply correspondingly unless the notice in writing is given on or before the first working day (as determined in the country of the delivery of the Goods) following the expiration of fifteen (15) calendar days after the day when the Goods were delivered to the Consignee.

9.4
Unless the Contracting Carrier is given written notice of the delay in delivery of the Goods (as defined in section 5.5 of this Bill of Lading) not later than the next working day (as determined in the country of the delivery of the Goods) following the day on which delivery should have been made, it shall be rebuttably presumed that timely delivery was made.

Article 10:  Time Limitations for Filing Claims and/or Suits for Loss, 

Damage or Delay in Delivery or Failure to Deliver the Goods

10.1
Any action under this Bill of Lading shall be time-barred if the final statement of the claim, stating the nature and main particulars of the claim, has not been given to the Contracting Carrier in writing within nine (9) months after the date when the Goods were delivered or within such shorter period as may be prescribed by applicable law. The limitation period commences on the day after the day on which the Performing Carrier has delivered the Goods or part thereof or, where the Goods have not been delivered, the date of delivery as expressly agreed upon and, in the absence of an expressly agreed upon delivery date, the date on which the first Performing Carrier took physical possession of the Goods.

10.2
Any action under this Bill of Lading shall be time-barred if a civil action has not been instituted within a period of not less than two (2) years from the date the Contracting Carrier gives the claimant written notice that the Contracting Carrier has disallowed any part of the claim specified in the notice, or within such longer period as may be prescribed by applicable law.  If the parties pursue alternative dispute resolution under Article 11, they may also agree to toll this time period, but must expressly do so in writing.

Article 11:  Jurisdiction and Resolution of Claims 

11.1
Actions based on this Bill of Lading may be instituted, at the option of the plaintiff, before the courts of the jurisdiction:

11.1.1
In which the defendant has its domicile or habitual place of residence, its principal place of business or in which the branch, agency or affiliate through which this Bill of Lading was issued is located;

11.1.2
In which the Contracting Carrier took charge of the Goods, as defined in Article 8;

11.1.3
In which the place designated for delivery of the Goods is located; or

11.1.4
In which the loss, damage, delay in delivery or failure to deliver occurred.

11.2
The parties may agree to submit to alternative dispute resolution any differences that may arise or have arisen between them.  The alternative dispute resolution proceeding may be ad hoc or institutional.

Article 12:  Undelivered Goods

12.1
If, through no fault of the Contracting Carrier, the Goods cannot be delivered, the Contracting Carrier shall use its best efforts to immediately notify the Shipper and the Consignee or Receiver as named on this Bill of Lading that delivery cannot be made and request instructions. Notification may be made by telephone, but must be confirmed in writing.  Until the Contracting Carrier receives instructions from the Shipper, Consignee or Receiver, the Contracting Carrier may store the Goods in a commercially reasonable manner in a facility of the Contracting Carrier, subject to a reasonable charge for storage made known to the Shipper or a party otherwise responsible for the freight charges.  If the Contracting Carrier has notified the Shipper and the Consignee or Receiver of this intention, the Goods may be removed and stored in a commercially reasonable manner in an appropriate facility, subject to a reasonable charge, at the expense of the Shipper or a party otherwise responsible for the freight charges.

12.2
If a notice has been given by the Contracting Carrier pursuant to paragraph 12.1 of this Article, and no instructions have been received within fifteen (15) working days from the date of such notice or such other period required by law, the Contracting Carrier may:

12.2.1
Return to the Shipper, at the Shipper’s expense, all undelivered shipments for which such notice has been given; or

12.2.2
Sell the Goods as provided by local law, apply the proceeds to the freight and storage charges and other related expenses, and remit any balance to the Shipper.

Article 13:  Salvage Retention

13.1
If the Consignee or Receiver refuses to accept delivery of the Goods, the Contracting Carrier may require that the Goods be stored in a commercially reasonable manner until the rights of the parties can be determined.

13.2
Unless otherwise agreed, the Consignee or the Receiver shall retain the damaged Goods and shipping containers until the final determination of the claim.  The said retention shall not, however, constitute acceptance of the Goods nor waiver of the right to make a claim for loss, damage or delay.

13.3
Unless otherwise agreed by the parties, once a claim has been determined and paid the Contracting Carrier shall have the right to take possession of the damaged Goods as salvage.  The Contracting Carrier shall take possession of the salvage within thirty (30) days from the date Contracting Carrier was requested in writing to remove the salvage from the Consignee’s or Receiver’s premises.

Article 14:  Diversion or Reconsignment

14.1
Neither the Contracting Carrier nor any Performing Carrier shall divert or reconsign the Goods except upon written amendment of this Bill of Lading by the Shipper with the consent of the Contracting Carrier, which shall not be unreasonably withheld. Any expenses incurred as a result of diversion or reconsignment shall be borne by the Shipper.

Article 15:  Stoppage in Transit

15.1
If the Goods are stopped in transit at the request of the party entitled to so request, the Goods are held, in a commercially reasonable manner, at the risk of that party.

Article 16:  Severability

16.1
In the event any phrase, clause, sentence, or other provision contained in this Bill of Lading violates any applicable statute, ordinance, or rule of law, the same shall be ineffective to the extent of such violation without invalidating any other provision of this Bill of Lading.

Article 17:  Governing Law

17.1
Except as otherwise specified in this Bill of Lading, all issues and questions concerning the construction, validity, performance, enforcement and interpretation of this Bill of Lading shall be governed by, and construed in accordance with, the laws (except the law of conflicts) of the first country in which the first Performing Carrier takes physical possession of all or any part of the Goods.  This Article may be unenforceable in some countries.

Article 18:  Signatures

18.1
The parties agree that any signature on or by this Bill of Lading may appear handwritten, printed on facsimile, perforated, stamped in symbols or registered in any given mechanical or electronic means authorized by applicable law.  The parties agree to be bound hereby the same as if they had physically handwritten their signature.

18.2
The Contracting Carrier’s signature hereon constitutes issuance of this Bill of Lading.

Article 19:  Governing Language

19.1
This Bill of Lading is written in the English, French, Portuguese, and Spanish languages, all of which versions shall be equally authentic.  In case of doubt as to its translation, the competent court should consult the official original versions adopted on February 8, 2002, by the Sixth Inter-American Specialized Conference on Private International Law (CIDIP-VI), held at the Headquarters of the Organization of American States in Washington, D.C.

NON- NEGOTIABLE

INTER-AMERICAN UNIFORM THROUGH BILL OF LADING FOR

THE INTERNATIONAL CARRIAGE OF GOODS BY ROAD

INTERMODAL CERTIFICATION

Page ______ of  ________

	1 Bill of Lading No: _________________________________________________

2 Shipper: _________________________________________________________​_

Address: ___________________________________________________________
City: ______________________ Country: _________________ Zip code: _______

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________

3 Consignor: ________________________________________________________

Address: ___________________________________________________________

City: _________________Country of export: _______________Zip code: _______

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________

4 Consignee:________________________________________________________

Address: ___________________________________________________________

City: ______________________ Country: _________________ Zip code: _______

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________

5 Receiver (if other than Consignee): _____________________________________

Address: ___________________________________________________________

City: ______________________ Country: _________________ Zip code: _______

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________

6 Customs Broker:____________________________________________________

Address: ___________________________________________________________

City: ______________________ Country: _________________ Zip code: _______

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________
7 Forwarding Agent: _________________________________________________

Address: ___________________________________________________________

City: ______________________ Country: _________________ Zip code: _______

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________

8 Bill to : ___________________________________________________________

Address: ___________________________________________________________

City: ______________________ Country: _________________ Zip code: _______

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________


	9 Shipper’s Reference No: _____________________________________________

10 Routing Instructions (use continuation page if necessary):

Contracting Carrier: __________________________________________________

Address: ___________________________________________________________
City: ______________________ Country: _________________ Zip code: _______

Carrier code: ________________________________________________________

Equipment no: _______________________________________________________

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________
Performing carrier: ___________________________________________________

Address: ___________________________________________________________
Telephone: _________________ Fax: ____________________________________

Carrier code: ___________________ Equipment No.: _______________________

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________

11 Special instructions:

12 Emergency response contact for hazardous materials and dangerous goods:

Telephone: ___________________________________________________
(  Written emergency response instructions have been received by:

 (  Contracting Carrier       ( Performing Carrier

Initials of driver or of Contracting Carrier’s authorized representative: ______________
( Appropriate placards offered to and/or received by Performing Carrier:


 Driver’s initials: _______________

13 Non-Recourse (allowed on freight collect shipments only): subject to Article 4 of the Terms and Conditions on the reverse side hereof, if the Goods are to be delivered without recourse to the Shipper, the Shipper shall sign the following statement: the Contracting Carrier may decline to make delivery of these Goods without payment of freight and all other lawful charges

Signature of Shipper: _________________________________________________

14  C.O.D. Amount:  _________________________________________________

Specify Currency: _____________________________________________

Acceptable forms of payment: ______________________________________

C.O.D. collection fee:  ( prepaid   ( collect 

15 Payment method:

Prepaid unless otherwise indicated

( Collect

( Prepaid to: ________________________________________ and collect beyond

                                                       (Place)

	16  No. of packages
	18  Kind of package
	20  Hazardous Materials
	22  Description of goods – Special marks, numbers, nature of goods
	24  Actual weight of goods

     Kg  or        Lbs

	17  
	19  
	21  
	23  
	25  

	29  PRO number and/or bar code label

30 Additional bar code label
	
31 Specify currency:
_________________



32 Freight charges:          $________________



33 Surcharges:
$________________



34 Handling:
$________________



35 Other:
$________________



36 Tax if applicable:
$________________



37 TOTAL:
$________________



	
26 Total weight of Goods


27  Weight of pallets/dunnage


Shipper supplied


Performing Carrier supplied


28  Total weight of shipment


38 Tax identification number
      (if required)
	______



______
______

______

______

______

	39  The Goods described in this Bill of Lading are received subject to individually determined rates or contracts that have been agreed upon in writing between Contracting Carrier and Shipper, if applicable, otherwise to the rates, classifications, and rules that have been established by Contracting Carrier and are available to Shipper on request.  Such rates, classifications and rules are incorporated herein by reference.  Unless otherwise governed by a separate written agreement, this Bill of Lading, including the Terms and Conditions on the reverse hereof, constitutes the contract of carriage between Contracting Carrier and Shipper 

40  NOTICE: LIMITATION OF LIABILITY—Unless otherwise governed by a separate written agreement, the extent of Contracting Carrier’s liability for loss, damage, delay in delivering, or failure to deliver the Goods described in this Bill of Lading is determined by the applicable law (except the law of conflicts) of the first country in which the first Performing Carrier takes physical possession of all or any part of the Goods. The Contracting Carrier may have limitations of liability applicable to this Bill of Lading in classifications, contracts or tariffs.   The Shipper is advised to inquire of the Contracting Carrier in this regard, and the Contracting Carrier shall furnish its liability terms on request.  If the first country is Canada, Contracting Carrier’s liability for loss or damage shall not exceed $4.41 (CDN) per kilogram computed on the total weight of the shipment (excluding pallets and dunnage supplied by the Contracting Carrier or a Performing Carrier), unless the Shipper has declared a higher value as indicated on the front of this Bill of Lading (see the Terms and Conditions on the reverse side hereof). 

DECLARED VALUE (specify currency): _________________

NOTICE OF CLAIM: Requirements placing time limits on claims for loss, damage or delay in delivery of, or failure to deliver, the Goods are found in Articles 9 and 10 of the Terms and Conditions on the reverse side hereof.

41 I (Shipper) hereby declare that the contents of this consignment are fully and accurately described above by the proper shipping name, and are classified, packaged, marked and labeled/placarded, and are in all respects in proper condition for transport according to applicable international and national governmental regulations.  Shipper also makes an INTERMODAL CERTIFICATION, if applicable 

42 Signature of Shipper: ____________________________________________________________________________________ Date ________________________


Signature of Contracting or Performing Carrier: _______________________________________________________________ Date ________________________

43 Goods described above received by Performing Carrier in apparent good order and condition, except as noted (contents and condition of contents of packages unknown).

Date of first Performing Carrier taking physical possession of the Goods: ____________________________ 

Signature of driver or other Contracting Carrier Representatives:  __________________________________

No. of packages received: ________
Seal numbers: __________________________________________
44 Received in apparent good order and condition except as otherwise noted hereon.

Signature of Consignee: ______________________________________________________ No. of packages received __________ Date ________________________

45 Exceptions:



NEGOTIABLE

INTER-AMERICAN UNIFORM THROUGH BILL OF LADING FOR THE INTERNATIONAL CARRIAGE OF GOODS BY ROAD

TERMS AND CONDITIONS

Article 1.  Scope of Application

1.1
Pursuant to the undertakings specified in Article 3 hereof, this Bill of Lading shall be deemed to be a negotiable through bill of lading governing transportation of the Goods by road (in whole or in part) by a single Performing Carrier or successively by separate Performing Carriers, from the point of their pickup in the first country in which the first Performing Carrier takes physical possession of all or any part of the Goods as shown in this Bill of Lading to the last point of delivery in another country. 

1.2
This Bill of Lading shall not govern transportation of Goods, in whole or in part, through other modes.

1.3
 A negotiable bill of lading shall be understood as that which serves as title to the Goods and may be made out to a named person or to the bearer. The original may or may not be endorsable. It shall be issued as an original plus numbered copies. Each of the copies should be marked “non-negotiable copy.”

Article 2.  Definitions

2.1
For purposes of this Bill of Lading, the following words and phrases shall have the following meanings:

2.1.1
Contracting Carrier: The term “Contracting Carrier” means the person who contracts to transport, either directly, or indirectly by the use of Performing Carrier(s), the Goods, as evidenced by this Bill of Lading. The “Contracting Carrier” may or may not also be a Performing Carrier.

2.1.2
Performing Carrier: The term “Performing Carrier” means any person who performs any part of the transport of the Goods, including the “Contracting Carrier” if applicable.

2.1.3
Consignee: The person named in this Bill of Lading to whom the Goods may be lawfully delivered.  The “Consignee” may or may not also be the Receiver.

2.1.4
Shipper: The person who enters into the contract of carriage with the Contracting Carrier as evidenced by this Bill of Lading. The “Shipper” may or may not also be the Consignor, the Consignee, or the Receiver. 

2.1.5
Goods: Any commodity or article that is transported, including containers, pallets, or like dunnage supplied by the shipper.

2.1.6
Person: The term “person” includes individuals, corporations, partnerships, or other business entities recognized by law in the country in which they are organized.

2.1.7
Receiver: The person(s), if other than the Consignee, named in this Bill of Lading to whom the Performing Carrier is instructed to make physical delivery of the Goods.

2.1.8
Consignor: The person(s) named in this Bill of Lading to provide or make available to the Contracting Carrier the Goods for transport.

2.1.9
Writing: Includes, but is not limited to, a written document, a telegram, telex, telephonic facsimile (fax), electronic data interchange, or a document created or transferred by electronic means.

Article 3:  Undertakings

3.1
Contracting Carrier agrees to transport the Goods by road, with due care, in accordance with Articles 5, 6 and 7, from the designated point of pickup to the designated place(s) of delivery using other Performing Carriers and/or modes of transport as necessary for interline and/or interchange purposes.

3.2
Shipper agrees to pay Contracting Carrier in accordance with Article 4 of this Bill of Lading.

3.3
Any Contracting Carrier, Performing Carrier, Shipper, Consignor, Consignee, or Receiver shall be liable for the acts or omissions of their respective agents, representatives, or any other person of whose services they make use for the performance of their obligations or the exercise of their rights under this Bill of Lading.

Article 4:  Price or Freight Charge

4.1
Shipper or Consignee shall be liable for the payment of the freight and all other lawful charges, except that collect shipments may move without recourse to Shipper when Shipper so stipulates, by signature or endorsement in the space provided for that purpose on the face of this Bill of Lading. Nevertheless, Shipper shall remain liable for transportation charges where there has been an erroneous determination of the freight charges assessed, based upon incomplete or incorrect information provided by Shipper.

4.2
Nothing herein shall limit the right of Contracting Carrier either to extend credit or to require the prepayment or guarantee of the charges at the time of shipment or prior to delivery. If the description of Goods shipped or other information on this Bill of Lading is found to be incorrect or incomplete, the freight charges must be paid based upon the Goods actually shipped.

Article 5:  Basis of Liability

5.1 Contracting Carrier shall be liable for the actual loss of or damage to the Goods and for delay in delivering or failure to deliver the Goods occurring while the Goods are in the Contracting Carrier’s charge, as defined in Article 8 of this Bill of Lading, unless, subject to Article 5.2, the Contracting Carrier proves that the loss, damage, delay, or failure is due to any of the following causes: 

5.1.1
Force majeure, act of God, or public enemy, as recognized and interpreted under applicable law;

5.1.2
Inherent vice or defect of the Goods, including natural shrinkage of the Goods;

5.1.3
Act or omission of the Shipper, the Consignor, the Consignee, or the Receiver;

5.1.4
Force of law or act of government; or

5.1.5
Contracting Carrier compliance with respect to instructions that have been expressly entered on this Bill of Lading by the Shipper, Consignor, Consignee, Receiver or on their behalf;

5.1.6
Faulty or impassable highway, or from lack of capacity of a highway, bridge, or ferry.  Nor shall Contracting Carrier be liable for riots or strikes.

5.2
Contracting Carrier may avail himself of the causes of exoneration listed in Article 5.1 only if his negligence did not contribute to the loss of, or damage to, or delay in the delivery of, the Goods.

5.3
All rights and obligations of the Contracting Carrier under this through bill of lading shall also apply to the Performing Carrier against whom a claim is made.  Similarly, whenever a provision of this through bill of lading obligates or entitles the Shipper, Consignor, Consignee, or Receiver to submit a written document, make a claim, or take any similar action against the Contracting Carrier, it may be validly taken against or addressed to the Performing Carrier and shall have identical effects against the Performing Carrier.

5.4
In the event of joint carriage, the Contracting Carrier and the delivering Performing Carrier shall be jointly and severally liable to all persons entitled to recover under this Bill of Lading regardless of the place in which the loss of or damage to the Goods or the delay in delivering or failure to deliver the Goods occurs or is caused.  The Contracting Carrier and/or the delivering Performing Carrier is/are entitled to recover from any other Performing Carrier that was in physical possession of the Goods at the time of their loss, damage, delay, or non-delivery for the amount required to be paid for the loss, damage, delay, or non-delivery, as evidenced by a receipt, judgment, or decision, and the amount of its expenses reasonably incurred in defending the claim.

5.5
Delay in delivery occurs when the Goods have not been delivered within the time expressly agreed upon in writing. In the absence of such written agreement, Contracting Carrier is responsible to deliver the Goods with reasonable dispatch, according to circumstances in each case.

5.6
Subject to the provisions of Articles 8 and 15 hereof, if the Goods have not been delivered within thirty (30) calendar days following the date of delivery expressly agreed upon in writing, the Goods may be treated as lost.  In the absence of such an expressly agreed upon delivery date, if the Goods have not been delivered within sixty (60) calendar days following the date on which the first Performing Carrier took physical possession of the Goods, the claimant may treat the Goods as lost.

Article 6:  Limits on Contracting Carrier Liability

6.1
In no case shall the liability of the Contracting Carrier for any loss or damage to the Goods exceed the actual value of the Goods, at the time and place determined by the applicable law, plus the freight and other costs if paid.

6.2
The Shipper and the Contracting Carrier may agree in writing to increase the limitation of liability of the Contracting Carrier.  Nevertheless, if the Bill of Lading lists a declared value for the Goods, the carrier’s liability may not exceed that amount, even if lower.

6.3
The Carrier may have other limitations on liability whenever the applicable law so authorizes. 

Article 7:  Loss of Limitation of Liability

7.1
The Contracting or Performing Carrier shall lose the right to limitation of liability if it has caused the damage, loss, or delay by committing fraud or through gross fault.

Article 8:  Period of Responsibility

8.1
The responsibility of the Contracting Carrier for the loss, damage, delay in delivering or failure to deliver the Goods under this Bill of Lading covers the period from the time the Contracting Carrier takes charge of the Goods to the time of delivery.

8.2
For the purposes of this Article, the Contracting Carrier is deemed to be in charge of the Goods:


8.2.1
From the time the Contracting Carrier or Performing Carrier has taken physical possession of the Goods from:

8.2.1.1
The Consignor; or

8.2.1.2
An authority or third party from whom, pursuant to law or regulations applicable at the place of taking in charge, the Contracting Carrier, or a Performing Carrier if other than the Contracting Carrier, must take possession of the Goods for transport;


8.2.2
Until the time the Contracting Carrier, or a Performing Carrier if other than the Contracting Carrier, has delivered the Goods:

8.2.2.1
By handing over physical possession of the Goods to the Consignee or Receiver;

8.2.2.2
In cases where the Consignee or Receiver does not receive the Goods from the Contracting Carrier, or from a Performing Carrier if other than the Contracting Carrier, by placing them at the disposal of the Consignee or Receiver in accordance with this Bill of Lading or with the law or with the usage of the particular trade applicable at the place of delivery; or

8.2.2.3
By handing over physical possession of the Goods to an authority or other third party to whom, pursuant to law or regulations applicable at the place of delivery, the Goods must be handed over.

Article 9:  Notice of Loss or Damage to Goods

9.1
The parties shall be entitled to verify and make a record of the condition of the Goods at the time of delivery.

9.2
If loss of or damage to the Goods is apparent at the time of delivery, unless notice of loss or damage, specifying the general nature of such loss or damage, is given in writing to the Contracting Carrier not later than the next working day (as determined in the country of the delivery of the Goods) after the day when the Goods were delivered, such delivery is prima facie evidence of the delivery by the Contracting Carrier of the Goods as described in this Bill of Lading.

9.3
If loss or damage to the Goods is not apparent at the time of delivery, the corresponding provisions of section 9.2 of this Article apply, unless the written notice is given on or before the first working day (as determined in the country of the delivery of the Goods) following a period of fifteen (15) calendar days after the day when the Goods were delivered to the Consignee.

9.4
Unless the Contracting Carrier is given written notice of the delay in delivery of the Goods (as defined in section 5.5 of this Bill of Lading) not later than the next working day (as determined in the country of the delivery of the Goods) following the day on which delivery should have been made, it shall be rebuttably presumed that timely delivery was made.

Article 10:  Time Limitations for Filing Claims and/or Suits for Loss,
Damage, or Delay in Delivery or Failure to Deliver the Goods

10.1
Any action under this Bill of Lading shall be time-barred if the final statement of the claim, stating the nature and main particulars of the claim, has not been given to the Contracting Carrier in writing within nine (9) months after the date when the Goods were delivered or within such shorter period as may be prescribed by applicable law. The limitation period commences on the day after the day on which the Performing Carrier has delivered the Goods or part thereof or, where the Goods have not been delivered, the date of delivery as expressly agreed upon and, in the absence of an expressly agreed upon delivery date, the date on which the first Performing Carrier took physical possession of the Goods.

10.2
Any action under this Bill of Lading must be instituted within a period of two (2) years from the date the Contracting Carrier gives the claimant written notice that the Contracting Carrier has disallowed all or any part of the claim specified in the notice, or within such longer period as may be prescribed by applicable law. If the parties pursue alternative dispute settlement under Article 11, they may also agree to toll this time period, but must expressly do so in writing.

Article 11:  Jurisdiction and Settlement of Disputes

11.1
Actions based on this Bill of Lading may be instituted, at the option of the plaintiff, before the courts of the jurisdiction:

11.1.1
In which the defendant has its domicile or habitual place of residence or principal place of business, or in which the branch, agency, or affiliate through which this Bill of Lading was issued is located;

11.1.2
In which the Contracting Carrier took charge of the Goods, as defined in Article 8;

11.1.3
In which the place designated for delivery of the Goods is located; or

11.1.4
In which the loss, damage, delay in delivery, or failure to deliver occurred.

11.2
The parties may agree to submit to alternative dispute settlement any differences that may arise or have arisen between them.  The alternative dispute settlement proceeding may be ad hoc or institutional.

Article 12:  Undelivered Goods

12.1
If, through no fault of the Contracting Carrier, the Goods cannot be delivered, the Contracting Carrier shall use its best efforts to immediately notify the Shipper or Consignor and the Consignee or Receiver, as named on this Bill of Lading, that delivery cannot be made and request instructions. Notification may be made by telephone, but must be confirmed in writing. Until the Contracting Carrier receives instructions from the Shipper, Consignor, Consignee, or Receiver, the Contracting Carrier may store the Goods in a commercially reasonable manner in a facility of the Contracting Carrier, subject to a reasonable charge for storage made known to the Shipper or Consignor or to a party otherwise responsible for the freight charges. If the Contracting Carrier has notified the Shipper or Consignor and the Consignee or Receiver of this intention, the Goods may be removed and stored in a commercially reasonable manner in an appropriate facility, subject to a reasonable charge, at the expense of the Shipper or Consignor or a party otherwise responsible for the freight charges.

12.2
If the Contracting Carrier has given notice pursuant to paragraph 12.1 of this Article and has received no instructions within fifteen (15) working days from the date of such notice or such other period required by law, the Contracting Carrier may:


12.2.1
Return to the Shipper or Consignor, at the latter’s expense, all undelivered shipments for which such notice has been given; or


12.2.2
Sell the Goods as provided by applicable local law, apply the proceeds to the freight and storage charges and other related expenses, and remit any balance to the Shipper or Consignor.

Article 13:  Salvage Retention

13.1
If the Consignee or Receiver refuses to accept delivery of the Goods, the Contracting Carrier may require that the Goods be stored in a commercially reasonable manner until the rights of the parties can be determined.

13.2
Unless otherwise agreed, the Consignee or the Receiver shall retain the damaged Goods and shipping containers until the final determination of the claim.  The said retention shall not, however, constitute acceptance of the Goods or waiver of the right to make a claim for loss, damage, or delay.

13.3
Unless otherwise agreed by the parties, once a claim has been determined and paid, the Contracting Carrier shall have the right to take possession of the damaged Goods as salvage.  The Contracting Carrier shall take possession of the salvage within thirty (30) days from the date Contracting Carrier was requested in writing to remove the salvage from the Consignee’s or Receiver’s premises.

Article 14:  Diversion or Reconsignment

14.1
Neither the Contracting Carrier nor any Performing Carrier shall divert or reconsign the Goods except upon written amendment of this Bill of Lading by the Shipper or Consignor, with the consent of the Contracting Carrier, which shall not be unreasonably withheld. Any expenses incurred as a result of diversion or reconsignment shall be borne by the Shipper or Consignor.

14.2
The right of the Shipper or Consignor to dispose of the Goods in transit shall cease as soon as the right of the Consignee to the Goods begins, that is to say, from the moment when the Shipper or Consignor negotiates the Bill of Lading or transfers title to the rights arising out of it.  Nevertheless, if the Consignee rejects the Bill of Lading or the Goods, or if the Consignee cannot be located, the Shipper or Consignor shall recover his right to dispose of the Goods.  If the the Contracting Carrier or the Performing Carrier, as the case may be, obeys instructions from the Shipper to dispose of the Goods without demanding presentation of the original Bill of Lading, it shall be liable.

Article 15:  Stoppage in Transit

15.1
If the Goods are stopped in transit at the request of the party entitled to so request, the Goods shall be held, in a commercially reasonable manner, at the risk of that party.

Article 16:  Severability

16.1
In the event that any phrase, clause, sentence, or other provision contained in this Bill of Lading violates any applicable statute, ordinance, or rule of law, the same shall be ineffective to the extent of such violation, without invalidating any other provision of this Bill of Lading.

Article 17:  Governing Law

17.1
All questions relating to the validity, execution, fulfillment, or interpretation of, or liability, arising from this Bill of Lading shall be governed (except for the conflict-of-law rules) by the law of the country of final destination of the freight, where the Goods were, or should have been, delivered as agreed. This Article may be unenforceable in some countries.

Article 18:  Signatures

18.1
The parties agree that any signature on or by this Bill of Lading may appear handwritten, printed on facsimile, perforated, stamped in symbols, or registered in any other mechanical or electronic means authorized by the applicable law.  The parties agree to be bound by the same as if they had physically handwritten their signatures.

18.2
The Contracting Carrier’s signature hereon constitutes issuance of this Bill of Lading.

Article 19:  Governing Language

19.1
This Bill of Lading is written in the English, French, Portuguese, and Spanish languages, all of which versions shall be equally authentic.  In case of doubt as to its translation, the competent court should consult the official original versions adopted on February 8, 2002, by the Sixth Inter-American Specialized Conference on Private International Law (CIDIP-VI), held at the Headquarters of the Organization of American States in Washington, D.C.

NEGOTIABLE

INTER-AMERICAN UNIFORM THROUGH BILL OF LADING FOR

THE INTERNATIONAL CARRIAGE OF GOODS BY ROAD

Page ______ of  ________

	1 Bill of Lading No: __________________________________________________

2 Shipper: __________________________________________________________

Address: ___________________________________________________________
City: ______________________ Country: _________________ Zip code: _______

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________

3 Consignor: ________________________________________________________

Address: ___________________________________________________________ 

City: _________________Country of export: _______________Zip code: _______

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________

4 Consignee:________________________________________________________

Address: ___________________________________________________________
City: ______________________ Country: _________________ Zip code: _______

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________

5 Receiver (if other than Consignee): _____________________________________

Address: ___________________________________________________________
City: ______________________ Country: _________________ Zip code: _______

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________

6 Customs Broker:____________________________________________________

Address: ___________________________________________________________
City: ______________________ Country: _________________ Zip code: _______

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________

7 Forwarding Agent: _________________________________________________

Address: ___________________________________________________________
City: ______________________ Country: _________________ Zip code: _______

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________

8 Bill to: ___________________________________________________________

Address: ___________________________________________________________
City: ______________________ Country: _________________ Zip code: _______

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________


	9 Shipper’s Reference No.: ____________________________________________

10 Routing Instructions (use continuation page if necessary):

Contracting Carrier: __________________________________________________

Address: ___________________________________________________________
City: ______________________ Country: _________________ Zip code: _______

Carrier code: ________________________________________________________

Equipment no: _______________________________________________________

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________
Performing carrier: ___________________________________________________

Address: ___________________________________________________________
Telephone: _________________ Fax: ____________________________________

Carrier code: ___________________ Equipment No.: _______________________

Contact: ____________________________________________________________

Telephone: _________________ Fax: ____________________________________

E-mail: _____________________________________________________________

11 Special instructions:

12 Emergency response contact for hazardous materials and dangerous goods:

Telephone: __________________________________________________
(  Written emergency response instructions have been received by:

( Contracting Carrier     ( Performing Carrier

Initials of driver or of Contracting Carrier’s authorized representative: ______________
( Appropriate placards offered to and/or received by Performing  Carrier:

Driver’s initials: _______________

13 Non-Recourse (allowed on freight collect shipments only): subject to Article 4 of the Terms and Conditions on the reverse side hereof, if the Goods are to be delivered without recourse to the Shipper, the Shipper shall sign the following statement:  The Contracting Carrier may decline to make delivery of these Goods without payment of freight and all other lawful charges

Signature of Shipper: ________________________________________________

14  C.O.D. Amount:  _________________________________________________

Specify Currency: _____________________________________________

Acceptable forms of payment: ______________________________________

C.O.D. collection fee:  ( prepaid   ( collect 

15 Payment method:

Prepaid unless otherwise indicated

( Collect

( Prepaid to: ________________________________________ and collect beyond

                                                       (Place)

	16  No. of packages
	18  Kind of package
	20  Hazardous Materials
	22  Description of goods – Special marks, numbers, nature of goods
	24  Actual weight of goods

     Kg  or        Lbs

	17  
	19  
	21  
	23  
	25  

	29  PRO number and/or bar code label

30 Additional bar code label
	
31 Specify currency:
_________________



32 Freight charges:          $________________



33 Surcharges:
$________________



34 Handling:
$________________



35 Other:
$________________



36 Tax if applicable:
$________________



37 TOTAL:
$________________



	
26 Total weight of Goods


27  Weight of pallets/dunnage


Shipper supplied


Performing Carrier supplied


28  Total weight of shipment


38 Tax identification number
      (if required)
	______



______
______

______

______

______

	39  The Goods described in this Bill of Lading are received subject  to individually determined rates or contracts that have been agreed upon in writing between Contracting Carrier and Shipper, if applicable, otherwise to the rates, classifications, and rules that have been established by Contracting Carrier and are available to Shipper on request.  Such rates, classifications and rules are incorporated herein by reference.  Unless otherwise governed by a separate written agreement, this Bill of Lading, including the Terms and Conditions on the reverse hereof, constitutes the contract of carriage between Contracting Carrier and Shipper.


40  All questions relating to the validity, execution, fulfillment, or interpretation of, or liability arising from, this Bill of Lading shall be governed (except for conflict-of-law rules) by the law of the country of final destination of the Goods, where the Goods were, or should have been, delivered as agreed.

This provision may be unenforceable in some countries.
If the applicable law is that of Canada, Contracting Carrier’s liability for loss or damage shall not exceed $4.41 Canadian dollars per kilogram, computed on the total weight of the shipment (excluding pallets and dunnage supplied by the Contracting Carrier or a Performing Carrier), unless the Shipper has declared a higher value, as indicated on the front of this Bill of Lading (see Terms and Conditions on the reverse side hereof).

Carrier’s liability is limited according to the General Rules set forth on the reverse hereof.  The deadlines for presentation of notices and claims also are governed by that text.  Shipper is advised to read them closely and carry out any necessary consultations thereon.

DECLARED VALUE (specify currency):  ________________________
NOTICE OF CLAIM: Requirements placing time limits on claims for loss, damage, delay in delivery of, or failure to deliver the Goods are found in Articles 9 and 10 of the Terms and Conditions on the reverse side hereof.

41 I (Shipper) hereby declare that the contents of this consignment are fully and accurately described above by the proper shipping name, and are classified, packaged, marked and labeled/placarded, and are in all respects in proper condition for transport according to applicable international and national governmental regulations.   Shipper also makes an INTERMODAL CERTIFICATION, if applicable.

42 Signature of Shipper: ____________________________________________________________________________________ Date ________________________


Signature of Contracting or Performing Carrier: _______________________________________________________________ Date ________________________

43 Goods described above received by Performing Carrier in apparent good order and condition, except as noted hereon. 

Date of first Performing Carrier taking physical possession of the Goods: ____________________________

Signature of driver or other Contracting Carrier Representatives:  __________________________________

No. of packages received: ________
Seal numbers: __________________________________________
44 Received in apparent good order and condition except as otherwise noted hereon.

Signature of Consignee: ______________________________________________________ No. of packages received __________ Date ________________________
45 Exceptions:
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�.	The UNCITRAL Model Law on Electronic Commerce (resolution 51/162 of the United Nations General Assembly, adopted on December 16, 1996) and the UNCITRAL Model Law on Electronic Signatures (adopted on July 5, 2001).


�.	The UNCITRAL Model Law on Electronic Commerce (resolution 51/162 of the United Nations General Assembly, adopted on December 16, 1996) and the UNCITRAL Model Law on Electronic Signatures (adopted on July 5, 2001).





