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EDITORIAL

Welcome to the eleventh edition of The International Comparative Legal 
Guide to: Securitisation.
This guide provides the international practitioner and in-house counsel with 
a comprehensive worldwide legal analysis of the laws and regulations of 
securitisation.
It is divided into two main sections:
Five general chapters. These chapters are designed to provide readers with an 
overview of key securitisation issues, particularly from the perspective of a 
multi-jurisdictional transaction.
Country question and answer chapters. These provide a broad overview of 
common issues in securitisation laws and regulations in 27 jurisdictions.
All chapters are written by leading securitisation lawyers and industry 
specialists and we are extremely grateful for their excellent contributions.
Special thanks are reserved for the contributing editor Sanjev Warna-kula-
suriya of Latham & Watkins LLP for his invaluable assistance.
Global Legal Group hopes that you find this guide practical and interesting.
The International Comparative Legal Guide series is also available online at 
www.iclg.com.

Alan Falach LL.M. 
Group Consulting Editor 
Global Legal Group 
Alan.Falach@glgroup.co.uk
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France

interest rate (taux d’usure).  If the interest rate does exceed such 
a limit, the bank, having granted the loan, is liable for a penalty 
of up to two years’ imprisonment or a fine of up to EUR 300,000.  
However, such a limit does not apply to corporate loans or loans 
granted to professionals under certain conditions.
As regards interest on late payments, the French Civil Code provides 
a statutory right to interest on late payment at a minimum interest 
rate fixed by governmental decree on an annual basis.
A loan granted to a consumer involves certain risks for the lenders, 
in particular under the provisions of the French Consumer Code.  
Pursuant to those provisions ( procédures de surendettement et de 
rétablissement personnel), a consumer may request and obtain, 
from a competent court, a moratorium and/or reduction of its debt 
and related interest.  Moreover, under certain circumstances and 
conditions, the consumer having borrowed money from a credit 
institution may obtain the outright cancellation of its entire debts 
owed to such credit institution.

1.3 Government Receivables. Where the receivables 
contract has been entered into with the government or 
a government agency, are there different requirements 
and laws that apply to the sale or collection of those 
receivables?

French law authorises the sale of receivables to a debtor which is 
a public body, including the government or a government agency.
A sale of receivables to a public entity is not subject to specific 
principles.  However, it is worth noting that the provisions relating 
to the sale of receivables shall be combined with the specific rules 
applicable to such public entities.
As regards the enforceability of a sale of receivables itself, such 
sale must be notified to the public accountant (comptable public) of 
the public entity to which the receivable contract refers, and must 
be accompanied with the single original (exemplaire unique) of the 
receivable contract or a certificate of transferability (certificat de 
cessibilité), where such a contract is a public procurement. 
Furthermore, the French Dailly Law expressly refers to public bodies.  
Under the French Dailly Law, the debtor may officially accept the 
sale of its debt to a third party.  Such an acceptance creates a direct 
relationship between the debtor and the purchaser and must be duly 
authorised by the debtor’s deliberative assembly where the debtor is 
a public body.  In the specific context of public-private partnership 
agreements, the French Monetary and Financial Code provides that 
such an agreement may stipulate that certain receivables relating 
to the investment costs of a project are irrevocable once the public 
debtor has stated that such investments have been made.  As a 

1 Receivables Contracts

1.1 Formalities. In order to create an enforceable 
debt obligation of the obligor to the seller: (a) is it 
necessary that the sales of goods or services are 
evidenced by a formal receivables contract; (b) 
are invoices alone sufficient; and (c) can a binding 
contract arise as a result of the behaviour of the 
parties?

As a general principle of French law, it is not necessary that the 
seller and the debtor enter into a formal receivables contract to 
evidence the sale of goods or services.  Therefore, invoices, a historic 
relationship or any other type of exchange of consent between the 
seller and the debtor, including oral agreement, are sufficient to 
evidence a valid debt obligation.
Notwithstanding the foregoing, the enforceability of the debt 
obligation of the debtor to the seller is a question of evidence.  
Under French law, rules of evidence are different depending on the 
status of the parties and of their relationship.
In summary, evidence of a relationship between commercial parties 
(i.e. business entities) can be brought by any means.  In this respect, 
invoices or durable business relationships can be regarded as 
perfectly relevant presumptions of the existence of a contract and 
therefore of a perfected debt obligation.  Between non-commercial 
parties (i.e. individuals), a written document is necessary to prove 
the existence of a contract of an amount greater than EUR 1,500.  
Finally, if the relationship is entered into between a commercial 
party and a non-commercial party, the non-commercial party shall 
have the right to produce evidence of a contract and therefore of a 
perfected debt obligation by any means, whereas the commercial 
party may only use the rules of the French Civil Code.
In theory, a binding contract may result from the behaviour of the 
parties.  However, it is unlikely that a receivable suitable for a 
securitisation can be created by the mere behaviour of the parties.

1.2 Consumer Protections. Do your jurisdiction’s 
laws: (a) limit rates of interest on consumer credit, 
loans or other kinds of receivables; (b) provide a 
statutory right to interest on late payments; (c) permit 
consumers to cancel receivables for a specified 
period of time; or (d) provide other noteworthy rights 
to consumers with respect to receivables owing by 
them?

Under the French Monetary and Financial Code, a loan granted to 
a consumer shall not carry an interest rate higher than a specified 
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above, the contract shall be governed by the law of the country 
with which it is most closely connected.  Specific rules apply for 
contract of carriage, contract with consumers, insurances contracts 
and individual employment contracts.

2.2 Base Case. If the seller and the obligor are both 
resident in your jurisdiction, and the transactions 
giving rise to the receivables and the payment of 
the receivables take place in your jurisdiction, and 
the seller and the obligor choose the law of your 
jurisdiction to govern the receivables contract, is 
there any reason why a court in your jurisdiction 
would not give effect to their choice of law?

The Rome I Regulation applies, subject to certain exceptions, to 
commercial or civil contractual obligations in any situation involving 
a conflict between the laws of different countries.  In relation to the 
base case above, there would be no conflict of laws in the absence 
of relevant elements of foreign law.  Under the provisions of the 
French Civil Code, the French law chosen by the seller and the 
debtors in the receivable contracts will become the mandatory law 
applying to their relations and such choice will be recognised as a 
valid choice of law by a French court.

2.3 Freedom to Choose Foreign Law of Non-Resident 
Seller or Obligor. If the seller is resident in your 
jurisdiction but the obligor is not, or if the obligor 
is resident in your jurisdiction but the seller is not, 
and the seller and the obligor choose the foreign 
law of the obligor/seller to govern their receivables 
contract, will a court in your jurisdiction give effect to 
the choice of foreign law? Are there any limitations 
to the recognition of foreign law (such as public 
policy or mandatory principles of law) that would 
typically apply in commercial relationships such as 
that between the seller and the obligor under the 
receivables contract?

According to the Rome I Regulation, a contract shall be governed 
by the law chosen by the parties.  Thus, the seller and the debtor are 
free to choose a law other than French law to govern the receivable 
contract and the receivables.  However, this is with the proviso that, 
where all the other elements relevant to the situation at the time of 
the choice are connected with France only, such choice of law will 
not prejudice the application of mandatory rules (ordre public) in 
France.
Subject to that proviso, the choice of a foreign law to govern the 
receivables contract will be recognised as a valid choice of law by 
a French court.
This is also subject to specific rules that apply to contract of 
carriage, consumers’ contracts, insurance contracts and individual 
employment contracts. 
In particular, in relation to consumers’ contracts, as a general 
principle a contract concluded by a natural person for a purpose 
which can be regarded as being outside his trade or profession 
(the “consumer”) with another person acting in the exercise of his 
trade or profession (the “professional”), shall be governed by the 
law of the country where the consumer has his habitual residence, 
provided that the professional: (a) pursues his commercial or 
professional activities in the country where the consumer has his 
habitual residence; or (b) by any means, directs such activities to 
that country or to several countries including that country, and the 
contract falls within the scope of such activities.  Notwithstanding 
this general principle, the parties may choose the law applicable to a 
contract, subject to the same proviso as above and provided further 

consequence, after the transfer of such receivables to the purchaser, 
the debtor is prohibited from setting off the fraction of receivable 
which relates to the investment costs against any other debt.
The above-mentioned “acceptance” procedure provided by the 
French Dailly Law historically benefitted to credit institutions 
only.  Such benefit has been extended to French financing vehicles 
(comprising securitisation vehicles and specialised financing 
vehicles) thanks to Ordonnance n°2017-1432 of 4 October 2017 
(see questions 4.1(iv), 6.3, 7.2 and 8.2 for further developments on 
these vehicles).
It is a longstanding principle that enforcement procedures provided 
by the French Code of Civil Procedure cannot be implemented 
against any public entity.  Therefore, the enforcement of a sale of 
receivables against any public debtor will be subject to specific 
administrative proceedings (the Purchaser shall ask Administrative 
Courts to order an injunction, a periodic penalty payment or a fine).

2 Choice of Law – Receivables Contracts

2.1 No Law Specified. If the seller and the obligor do not 
specify a choice of law in their receivables contract, 
what are the main principles in your jurisdiction that 
will determine the governing law of the contract?

France has ratified the Rome Convention, dated 19 June  980 on the 
law applicable to contractual obligations (the Rome Convention), 
which has been implemented in Regulation (EC) No 593/2008 of 
the European Parliament and of the Council of 17 June 2008 on the 
law applicable to contractual obligations (the Rome I Regulation).  
According to the Rome I Regulation, when the parties do not 
specify a choice of law: (a) a contract for the sale of goods shall 
be governed by the law of the country where the seller has his 
habitual residence; (b) a contract for the provision of services shall 
be governed by the law of the country where the service provider 
has his habitual residence; (c) a contract relating to a right in rem in 
immovable property or to a tenancy of immovable property shall be 
governed by the law of the country where the property is situated; 
(d) notwithstanding point (c), a tenancy of immovable property 
concluded for temporary private use for a period of no more than 
six consecutive months shall be governed by the law of the country 
where the landlord has his habitual residence, provided that the 
tenant is a natural person and has his habitual residence in the same 
country; (e) a franchise contract shall be governed by the law of 
the country where the franchisee has his habitual residence; (f) a 
distribution contract shall be governed by the law of the country 
where the distributor has his habitual residence; (g) a contract for the 
sale of goods by auction shall be governed by the law of the country 
where the auction takes place, if such a place can be determined; 
and (h) a contract concluded within a multilateral system which 
brings together or facilitates the bringing together of multiple third-
party buying and selling interests in financial instruments, as defined 
by article 4(1), point (17) of Directive 2004/39/EC, in accordance 
with non-discretionary rules and governed by a single law, shall be 
governed by that law.
Where the contract is not covered by the above categories or where 
the elements of the contract would be covered by more than one 
of points (a) to (h), the contract shall be governed by the law of 
the country where the party required to effect the characteristic 
performance of the contract has his habitual residence.  In addition, 
where it is clear from all the circumstances of the case that the 
contract is manifestly more closely connected with a country other 
than that indicated above, the law of that other country shall apply.  
Where the law applicable cannot be determined pursuant to the 
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country other than France, and if insolvency proceedings against the 
seller are likely to be opened in that country, a specific analysis would 
be required to assess the enforceability of the sale in that context and 
in line with the law applicable to such insolvency proceeding.

3.4 Example 3: If (a) the seller is located in your 
jurisdiction but the obligor is located in another 
country, (b) the receivable is governed by the law 
of the obligor’s country, (c) the seller sells the 
receivable to a purchaser located in a third country, 
(d) the seller and the purchaser choose the law of the 
obligor’s country to govern the receivables purchase 
agreement, and (e) the sale complies with the 
requirements of the obligor’s country, will a court in 
your jurisdiction recognise that sale as being effective 
against the seller and other third parties (such as 
creditors or insolvency administrators of the seller) 
without the need to comply with your jurisdiction’s 
own sale requirements?

A French court will recognise such a sale as effective against the 
seller and the obligor to the extent that it is so effective under 
the law governing the receivable and the sale.  In contrast, the 
enforceability against third parties is not dealt with by the Rome I 
Regulation; French international private law rules on this topic are 
not straightforward, and it is difficult to predict what the position of 
a French court would be in this specific situation.

3.5 Example 4: If (a) the obligor is located in your 
jurisdiction but the seller is located in another 
country, (b) the receivable is governed by the 
law of the seller’s country, (c) the seller and the 
purchaser choose the law of the seller’s country to 
govern the receivables purchase agreement, and 
(d) the sale complies with the requirements of the 
seller’s country, will a court in your jurisdiction 
recognise that sale as being effective against the 
obligor and other third parties (such as creditors or 
insolvency administrators of the obligor) without 
the need to comply with your jurisdiction’s own sale 
requirements?

The answer would be the same as for question 3.4.  In addition, 
as is the case for question 3.3, if the seller is located in a country 
other than France, and if insolvency proceedings against the seller 
are likely to be opened in that country, a specific analysis would be 
required to assess the enforceability of the sale in that context and 
in line with the law applicable to such insolvency proceeding.  Note 
that the same assumptions as referred to in question 3.2 will apply.

3.6 Example 5: If (a) the seller is located in your 
jurisdiction (irrespective of the obligor’s location), 
(b) the receivable is governed by the law of your 
jurisdiction, (c) the seller sells the receivable to 
a purchaser located in a third country, (d) the 
seller and the purchaser choose the law of the 
purchaser’s country to govern the receivables 
purchase agreement, and (e) the sale complies with 
the requirements of the purchaser’s country, will a 
court in your jurisdiction recognise that sale as being 
effective against the seller and other third parties 
(such as creditors or insolvency administrators of the 
seller, any obligor located in your jurisdiction and any 
third party creditor or insolvency administrator of any 
such obligor)?

A French court will recognise such a sale as effective against the 
seller.  Insofar as regards enforceability against the obligor, French 

that such a choice may not, however, have the result of depriving 
the consumer of the protection afforded to him by provisions that 
cannot be derogated from by agreement by virtue of the law which, 
in the absence of choice, would have been applicable on the basis of 
that general principle.

3 Choice of Law – Receivables Purchase 
Agreement

3.1 Base Case. Does your jurisdiction’s law generally 
require the sale of receivables to be governed by 
the same law as the law governing the receivables 
themselves? If so, does that general rule apply 
irrespective of which law governs the receivables (i.e., 
your jurisdiction’s laws or foreign laws)?

French law does not require the sale of receivables to be governed by 
the same law governing the receivables.  Pursuant to article 14 of the 
Rome I Regulation, the law applicable to the sale of receivables can 
be freely chosen by the seller and the purchaser of the receivables.  
However, article 14 provides that the law governing the receivables 
will determine a certain number of important elements such as the 
possibility to assign the receivable, the relationship between the 
assignor and the debtor, the requirements for the assignment to be 
enforceable and the characteristics of a satisfactory payment by the 
debtor.

3.2 Example 1: If (a) the seller and the obligor are located 
in your jurisdiction, (b) the receivable is governed 
by the law of your jurisdiction, (c) the seller sells 
the receivable to a purchaser located in a third 
country, (d) the seller and the purchaser choose the 
law of your jurisdiction to govern the receivables 
purchase agreement, and (e) the sale complies with 
the requirements of your jurisdiction, will a court in 
your jurisdiction recognise that sale as being effective 
against the seller, the obligor and other third parties 
(such as creditors or insolvency administrators of the 
seller and the obligor)?

A French court will recognise such a sale as effective against 
the seller, the obligor and other third parties from a French law 
perspective, to the extent the formalities, if any, that apply to the 
mode of transfer chosen, are complied with (see question 4.1).  This, 
however, assumes that the purchaser is duly authorised to acquire 
receivables in France (see question 8.1) and that the law applicable to 
it would not conflict with French law.  Assuming that an insolvency 
proceeding would be opened in France, an insolvency administrator 
would not normally be considered a third party.  It may have some 
grounds to invalidate an assignment of receivables in certain 
circumstances (see section 6) but it is a continuation of the seller and, 
therefore, bound by the assignment to the same extent as the seller.

3.3 Example 2: Assuming that the facts are the same as 
Example 1, but either the obligor or the purchaser 
or both are located outside your jurisdiction, will a 
court in your jurisdiction recognise that sale as being 
effective against the seller and other third parties 
(such as creditors or insolvency administrators of the 
seller), or must the foreign law requirements of the 
obligor’s country or the purchaser’s country (or both) 
be taken into account?

From a French law perspective, the same analysis as set out in respect 
of question 3.2 would apply, except that if the seller is located in a 
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against third parties as from the date affixed by the purchaser 
on such transfer document without any further formalities.  
The provisions of the French Monetary and Financial Code 
have been amended in connection with the Dailly Law 
to secure the sale of future receivables and to develop the 
sale of receivables in the context of international financing 
transactions.  Despite these recent evolutions, there are still 
some restrictions as to the type of receivables that can be sold 
under this method and as to the status of the purchaser.  The 
receivables must arise from a “professional” relationship 
between the seller and the debtor, and the purchaser must 
be a credit institution duly licensed in France (or an EU-
passported credit institution) or, since the recent Ordonnance 
n°2017-1432 of 4 October 2017, a French financing vehicle 
(see paragraph (iv) below).

(iv) an assignment under the French Securitisation Law 
pursuant to articles L. 214 – 166 – 1 to L. 214 – 190 of 
the French Monetary and Financial Code.  The assignment 
of the receivables is performed by way of a single transfer 
document (bordereau) exchanged between the seller and the 
purchaser.  The assignment is effective between the parties 
and enforceable against third parties (including the debtors) as 
from the date affixed on such transfer document without any 
further formalities.  As for the method of assignment referred 
to in (iii) above, the provisions of the French Monetary 
and Financial Code allow the sale of future receivables 
and the sale of receivables in the context of international 
securitisation transactions.  There are no restrictions as to 
the type of receivables that can be sold under this method.  
However, the purchaser must be a French fonds commun de 
titrisation or FCT, which is a co-ownership entity without 
legal personality jointly created by a management company 
and a custodian.  There are many advantages in using this 
method, including the fact that all related security interests in 
connection with the purchased receivables are automatically 
transferred to the FCT without any further formalities, that 
upon the seller being subject to any insolvency proceeding, 
the assignment of the receivables will remain valid and 
enforceable, and that the FCT is the only French entity 
qualifying as a bankruptcy-remote vehicle for rating purposes.  
Alternatively, the purchaser may be set up under the form of 
a securitisation company (société de titrisation or SDT ).  In 
this case, the SDT is a commercial company benefitting from 
the same rules as for a FCT but being subject to a different tax 
treatment.  From experience, an FCT or an SDT is the ideal 
tool for international securitisation transactions.  The legal 
regime applicable to FCTs and SDTs has been significantly 
revised and improved recently thanks to Ordonnance n°2017-
1432 of 4 October 2017.  This Ordonnance also created new 
types of vehicles, namely the French fonds de financement 
spécialisé or FFS and the French société de financement 
spécialisé or SFS, which are close to FCTs and SDTs’, 
respectively, and which together form a new legal category 
of investment vehicles called organismes de financement 
(financing vehicles).  However, FFSs and SFSs are not 
strictly speaking “securitisation vehicles” to the extent that 
they are not allowed to issue different tranches of notes, 
bonds or shares representing different tranches of credit risk.  
Please see, however, more developments on these vehicles in 
questions 1.3, 4.8, 6.5, 6.7, 7.2 and 8.7; or

(v) in the case of mortgage loan receivables or receivables on 
public entities, it should be noted that another method of 
assignment is provided by articles L. 515-13 et seq. or in 
the case of mortgage loans receivables only, articles L. 
515-34 et seq. of the French Monetary and Financial Code.  
Basically, the conditions and procedures of the assignment 
are the same as the assignment under the French Dailly Law 
or the French Securitisation Law.  However, the Purchaser 
must be a mortgage company (société de crédit foncier 
(SCF) or a société de financement de l’habitat (SFH)), which 

law would apply and, therefore, should the requirements for the 
sale being enforceable against the obligor under the law of the 
purchaser’s country and under French law differ, such a sale might 
not be enforceable against said obligor from a French law perspective 
and it may be advisable to proceed with the formalities required 
by French law (see question 4.1 (i)) to ensure such enforceability.  
Enforceability against third parties would not be straightforward to 
analyse, for the reason mentioned already in relation to question 3.4.  
Note that the same assumptions as those referred to in question 3.2 
will apply.

4 Asset Sales

4.1 Sale Methods Generally. In your jurisdiction what are 
the customary methods for a seller to sell receivables 
to a purchaser? What is the customary terminology – 
is it called a sale, transfer, assignment or something 
else?

Firstly, several conditions must be complied with in respect of the 
receivables that are intended to be sold by a seller to a purchaser:
(a) the receivables must exist now or in the future;
(b) the receivables must belong to the seller; and
(c) the receivables must be identified and individualised or be 

capable of being identified and individualised.
Secondly, to a significant extent, the status of the purchaser 
determines the method of sale and the conditions for the sale of the 
receivables.  In this respect, the sale of the receivables must take 
the form of:
(i) an assignment under the common regime of articles 1321 et 

seq. of the French Civil Code.  The sale is valid between the 
seller and the purchaser and enforceable against third parties 
(other than the debtors) upon the date of execution of the sale 
agreement.  It is enforceable against the debtors only when 
and if it has consented to the sale, it has been notified to it or it 
has acknowledged it.  Assuming that the debtor is identified, 
there are no restrictions in respect of the type of receivables 
that can be assigned pursuant to the relevant provisions of the 
French Civil Code or in respect of the status of the purchaser;

(ii) an assignment by way of subrogation pursuant to articles 
1346-1 et seq. of the French Civil Code.  Under this method, 
a third party (the subrogé) pays the initial creditor (the 
subrogeant) and takes over the initial creditor’s rights against 
the debtor.  The subrogation must be express and, subject to 
limited exceptions, must occur at the time of the payment.  As 
from the date of the subrogation, which shall coincide with 
the delivery of a formal receipt by the initial creditor to the 
third party (quittance subrogative), the transfer of the initial 
creditor’s rights against the debtor to the third party shall 
be effective and enforceable against the debtor without any 
further formalities.  Assuming that the debtor is identified, 
there are no restrictions in respect of the type of receivables 
that can be assigned by way of subrogation or in respect of the 
status of the purchaser.  However, the initial creditor’s rights 
against the debtor shall be transferred to the new creditor only 
up to the amount paid by it.  In the context of a securitisation 
transaction, the constraints of the date of the subrogation 
and of the amount paid at the time of the subrogation may 
raise issues in connection with the sale of receivables with a 
discount purchase price or a deferred purchase price; 

(iii) an assignment under the French Dailly Law pursuant to 
articles L. 313-23 to L. 313-34 of the French Monetary 
and Financial Code.  The assignment of the receivables is 
performed by way of a single transfer document (acte de 
cession) exchanged between the seller and the purchaser.  The 
assignment is effective between the parties and enforceable 
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of the assignment.  Under the common regime of the French Civil 
Code, the sale will be enforceable against the debtors upon their 
consent to the sale, being notified of it, or their acknowledgment of 
it.  Under the French Dailly Law or the French Securitisation Law, 
the sale will be enforceable against the debtors as from the date of 
the sale without any requirement to notify them.  In all situations, 
notification of the assignment to the debtor freezes the right of set-
off (if any) of the debtor against the purchaser, save in respect of 
claims which are connected (connexes).
Even when the assignment of receivables is governed by the French 
Dailly Law or the French Securitisation Law, notifying the obligors 
will allow the assignee to instruct the obligors to pay the amounts 
due under the assigned receivables directly into its hands, especially 
in a situation where the seller is defaulting.
In relation to consent, please see the answers to questions 4.6 and 
4.7.

4.5 Notice Mechanics. If notice is to be delivered to 
obligors, whether at the time of sale or later, are 
there any requirements regarding the form the notice 
must take or how it must be delivered? Is there any 
time limit beyond which notice is ineffective – for 
example, can a notice of sale be delivered after the 
sale, and can notice be delivered after insolvency 
proceedings have commenced against the obligor 
or the seller? Does the notice apply only to specific 
receivables or can it apply to any and all (including 
future) receivables? Are there any other limitations or 
considerations?

Apart from the French Dailly Law which provides for a specific 
notification form, the form of notice is not regulated.  In all 
cases, it must be in writing and detailed enough to make it clear 
which receivables have been sold, especially in relation to future 
receivables.  It is generally agreed that the notification of the debtor 
after the opening of insolvency proceedings against the seller is 
ineffective if the assignment took the form of the common regime 
of articles 1321 et seq. of the French Civil Code.  When other legal 
means of assignment (see question 4.1) are used, notification of the 
debtors can validly be made after the bankruptcy of the seller.

4.6 Restrictions on Assignment – General Interpretation. 
Will a restriction in a receivables contract to the 
effect that “None of the [seller’s] rights or obligations 
under this Agreement may be transferred or assigned 
without the consent of the [obligor]” be interpreted as 
prohibiting a transfer of receivables by the seller to 
the purchaser? Is the result the same if the restriction 
says “This Agreement may not be transferred or 
assigned by the [seller] without the consent of 
the [obligor]” (i.e., the restriction does not refer to 
rights or obligations)? Is the result the same if the 
restriction says “The obligations of the [seller] under 
this Agreement may not be transferred or assigned by 
the [seller] without the consent of the [obligor]” (i.e., 
the restriction does not refer to rights)?

The presence of a provision contract to the effect that “[n]one of 
the [seller]’s rights or obligations under this Agreement may be 
transferred or assigned without the consent of the [obligor]” in 
a receivables contract may restrict the assignment of the relevant 
receivables.  The consent from the other party to the receivables 
contract will be necessary in order to assign the receivables deriving 
from the execution of the receivables contract. 
However, if the provision of the receivables contract only prohibits 
the assignment of the agreement itself or the assignment of the 

are French financial institutions licensed by the French 
banking authorities with a limited purpose and structured as 
bankruptcy-remote entities.

The terminology varies; transfer, sale or assignment are terms that 
are frequently used.  From a legal perspective, these are equal.

4.2 Perfection Generally. What formalities are required 
generally for perfecting a sale of receivables? Are 
there any additional or other formalities required for 
the sale of receivables to be perfected against any 
subsequent good faith purchasers for value of the 
same receivables from the seller?

Under the common regimes of the French Civil Code, the French 
Dailly Law or the French Securitisation Law, in order for the sale of 
receivables to be perfected against third parties, including any later 
purchaser, no additional formalities (other than those described in 
question 4.1) must be complied with.

4.3 Perfection for Promissory Notes, etc. What additional 
or different requirements for sale and perfection 
apply to sales of promissory notes, mortgage loans, 
consumer loans or marketable debt securities?

Generally speaking, the requirements for the sale and perfection of 
mortgage loans, consumer loans, promissory notes or debt securities 
are the following:
(i) promissory notes are transferred by way of endorsement for 

the benefit of a credit institution; the endorsement transfers 
the underlying debt to the new holder of such promissory 
notes; 

(ii) marketable debt securities are transferred (A) if they are not 
registered in the books of Euroclear France or in that of any 
other clearing system, by way of a transfer order (ordre de 
mouvement), or (B) if they are registered in the books of 
Euroclear France or in that of any other clearing system, by 
way of a transfer from the relevant seller’s account to the 
transferee’s account in accordance with the rules applicable 
to Euroclear France or to any such other clearing system; and

(iii) mortgage loans and consumer loans are transferred in 
accordance with question 4.1 without the debtor’s consent 
depending on the method of assignment, and the transfer of 
the mortgage securing the loans must be registered in the 
name of the purchaser (except under certain circumstances 
if the mortgage loans are materialised by specific instruments 
such as copie exécutoire à ordre).

However, if the sale of the instruments referred to in (iii) above 
is performed under the provisions of the French Dailly Law, the 
French SCF Law, the French SFH Law or the French Securitisation 
Law to a credit institution, a SCF, a SFH, a FCT or a SDT, then there 
are no formalities required in order to transfer the mortgage or other 
security interests securing the loans.

4.4 Obligor Notification or Consent. Must the seller or the 
purchaser notify obligors of the sale of receivables in 
order for the sale to be effective against the obligors 
and/or creditors of the seller? Must the seller or the 
purchaser obtain the obligors’ consent to the sale 
of receivables in order for the sale to be an effective 
sale against the obligors? Whether or not notice is 
required to perfect a sale, are there any benefits to 
giving notice – such as cutting off obligor set-off 
rights and other obligor defences?

Whether or not the notification of the debtors is required for the sale 
to be enforceable against the debtors will depend on the method 



WWW.ICLG.COM110 ICLG TO: SECURITISATION 2018
© Published and reproduced with kind permission by Global Legal Group Ltd, London

Fr
an

ce

Orrick, Herrington & Sutcliffe (Europe) LLP France

4.8 Identification. Must the sale document specifically 
identify each of the receivables to be sold? If so, what 
specific information is required (e.g., obligor name, 
invoice number, invoice date, payment date, etc.)? 
Do the receivables being sold have to share objective 
characteristics? Alternatively, if the seller sells all 
of its receivables to the purchaser, is this sufficient 
identification of receivables? Finally, if the seller sells 
all of its receivables other than receivables owing by 
one or more specifically identified obligors, is this 
sufficient identification of receivables?

Assuming that the sale of the receivables is performed in accordance 
with the provisions of the French Dailly Law, the French SCF Law, 
the French SFH Law or the French Securitisation Law to a credit 
institution, a SCF, a SFH, a FCT, a SDT, a FFS or a SFS, the sale 
document (acte de cession) must contain the following mandatory 
information:
(a) references to the relevant provisions of the law that governs 

the sale document;
(b) identification of the purchaser; and
(c) identification of each receivable subject to the sale document; 

each receivable must be sufficiently identified and 
individualised in precise detail, for instance the designation 
of the debtor, and the amount or the maturity of the receivable 
(this list being given as an example by the law).  When the sale 
is made by a computerised process (procédé informatique) 
that allows the identification of receivables, then the sale 
document shall only mention the means by which the 
receivables are transferred, identified and individualised and 
an estimate of their number and total amount.

4.9 Recharacterisation Risk. If the parties describe 
their transaction in the relevant documents as an 
outright sale and explicitly state their intention that 
it be treated as an outright sale, will this description 
and statement of intent automatically be respected 
or is there a risk that the transaction could be 
characterised by a court as a loan with (or without) 
security? If recharacterisation risk exists, what 
characteristics of the transaction might prevent 
the transfer from being treated as an outright sale? 
Among other things, to what extent may the seller 
retain any of the following without jeopardising 
treatment as an outright sale: (a) credit risk; (b) 
interest rate risk; (c) control of collections of 
receivables; (d) a right of repurchase/redemption; (e) 
a right to the residual profits within the purchaser; or 
(f) any other term?

Under French law, the courts are not bound by the qualification given 
by the parties.  Pursuant to article 12 of the French Civil Procedure 
Code, it is up to the judge to give or restore the qualification of an 
agreement, without taking into account the qualification given by 
the parties.  In doing so, the judge will analyse the agreement and 
its core elements, and its “économie”, i.e. the reciprocal obligations 
of the parties.
In relation to perfection, the sale of receivables is perfected under 
the various methods of assignment described in question 4.1, subject 
to the completion of the relevant formalities.  Upon such formalities 

obligations under the agreement, it might be considered that such 
prohibition is limited to the assignment of the agreement itself and 
not to the assignment of the receivable arising thereunder.
In any case, and beyond the wording, the parties’ intention must 
be taken into consideration in the construction of the clause.  In 
particular, key questions to be considered will concern the purpose 
of the clause: who is protected by this clause and what confidential 
information is at stake?
This is subject, in all cases, to the provision in our answer to 
question 4.7.

4.7 Restrictions on Assignment; Liability to Obligor. If 
any of the restrictions in question 4.6 are binding, 
or if the receivables contract explicitly prohibits 
an assignment of receivables or “seller’s rights” 
under the receivables contract, are such restrictions 
generally enforceable in your jurisdiction? Are there 
exceptions to this rule (e.g., for contracts between 
commercial entities)? If your jurisdiction recognises 
restrictions on sale or assignment of receivables 
and the seller nevertheless sells receivables to the 
purchaser, will either the seller or the purchaser be 
liable to the obligor for breach of contract or tort, or 
on any other basis?

The French Commercial Code (article L.442-6-II-c) provides that 
any clause of the receivables contract prohibiting the assignment 
to any third party of the receivables arising from such contract is 
null and void if such receivables contract is entered into between 
commercial parties (meaning that this rule will not apply to a 
receivables contract entered into with consumers).  However, 
the parties may still contractually limit the assignability of the 
receivables arising from the receivables contract, for instance, 
by stating that a party will only be allowed to assign the said 
receivables after having obtained the consent of the other party as to 
the identity of the assignee.  Such provisions are valid but will not 
be enforceable against the purchaser if it cannot be proven that the 
latter was aware of the existence of such a restriction.
If (i) the receivables contract is entered into between the seller and 
a non-commercial party (i.e. customer) or if the receivables contract 
contains provisions limiting the assignability of the receivables, for 
instance by stating that a party will only be allowed to assign the 
said receivables after having obtained the consent of the other party 
as to the identity of the assignee, and (ii) the purchaser is aware, as 
at the date it purchased the receivables, of the existing restrictions 
as to the assignment of the receivables, it might, pursuant to the 
provisions of the French Civil Code and according to certain French 
court decisions, be liable for any damage caused to the debtors for 
having knowingly contributed to the violation of the provisions 
agreed to between the seller and debtors.
Moreover, in such a case, the fact of having assigned the receivables 
without the prior consent of the debtors would constitute a breach 
of contract by the seller.  Such a contractual breach could give rise 
to a claim for damages of the debtors against the seller pursuant to 
the provisions of the French Civil Code.  The debtors having a claim 
against the seller, together with any consequent set-off right, may 
cause the debtors to be or become non-eligible for the assignment.
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the French SFH Law, all related security and ancillary rights will be 
automatically, and without formality (de plein droit), transferred to 
the purchaser, including in respect of mortgages or other registered 
security interest.  Such transfer will be enforceable as from the date 
of the sale of the receivables.

4.13 Set-Off; Liability to Obligor. Assuming that a 
receivables contract does not contain a provision 
whereby the obligor waives its right to set-off against 
amounts it owes to the seller, do the obligor’s set-off 
rights terminate upon its receipt of notice of a sale? 
At any other time? If a receivables contract does 
not waive set-off but the obligor’s set-off rights are 
terminated due to notice or some other action, will 
either the seller or the purchaser be liable to the 
obligor for damages caused by such termination?

In case of an assignment of receivables governed by articles 1321 
et seq. of the French Civil Code (as described in question 4.1), the 
obligor will, as a matter of principle, be entitled to use its set-off 
rights if the legal conditions of set-off between the obligor and the 
seller were complied with before the notice of sale made to the 
obligor or if the relevant claims are connected claims (créances 
connexes). 
A similar solution will prevail in the context of a Dailly Law 
assignment or a Securitisation Law assignment (as described in 
question 4.1).  Indeed, after the obligor has received a notice of 
assignment (notification), the set-off rights may no longer be opposed 
to the purchaser by such obligor, except in relation to connected 
claims (créances connexes).  In any case, if such obligor has 
accepted the assignment through a formal acceptance (acceptation) 
(pursuant to article L. 313-29 of the French Monetary and Financial 
Code), he will not be entitled to oppose to the purchaser any defence 
(including set-off ) deriving from its personal relationship with the 
seller. 

4.14 Profit Extraction. What methods are typically used in 
your jurisdiction to extract residual profits from the 
purchaser?

Various methods are available, including a differed purchase price 
mechanism or a special servicing fee (to the extent the seller and 
the servicer are the same entities).  However, when a FCT or a SDT 
are used, the typical profits extraction mechanism takes the form of 
the issuance of residual notes or units subscribed by the seller for a 
nominal amount and giving right to the excess cash available.

5 Security Issues

5.1 Back-up Security. Is it customary in your jurisdiction 
to take a “back-up” security interest over the seller’s 
ownership interest in the receivables and the related 
security, in the event that an outright sale is deemed 
by a court (for whatever reason) not to have occurred 
and have been perfected (see question 4.9 above)?

It is not customary in France to take a “back-up” security interest 
over the seller’s ownership interest in the receivables and the 
related security.  To our knowledge, subject to “covered bond”-type 
structures, no securitisation transaction implemented in France has 
used such mechanism to secure the risk that a sale of receivables is 
deemed by a court not to have been perfected.

(e.g. execution of the transfer document under the French Dailly 
law, the French SCF, the French SFH or the French Securitisation 
Law), the receivables cease to belong to the seller and are legally 
transferred to the purchaser.  The fact that the seller retains certain 
risks (credit, interest rate, dilutions, etc.) and may, to a certain 
extent, (i) control the collections received in its capacity as servicer 
on behalf of the purchaser, and (ii) have a right to repurchase some 
of the receivables, has no impact on the perfection of the sale.

4.10 Continuous Sales of Receivables. Can the seller 
agree in an enforceable manner to continuous sales 
of receivables (i.e., sales of receivables as and when 
they arise)? Would such an agreement survive and 
continue to transfer receivables to the purchaser 
following the seller’s insolvency?

French securitisation transactions are generally structured to provide 
a commitment from the seller to assign over a certain period of 
time (revolving period) all or part of the receivables it owns.  Such 
commitment is enforceable against the seller until its insolvency.  
Upon insolvency of the seller, the insolvency official will have the 
option either to continue or terminate such commitment depending 
on the circumstances.  The option of the insolvency official 
is, however, subject to a formal procedure set out by the French 
Commercial Code.

4.11 Future Receivables. Can the seller commit in an 
enforceable manner to sell receivables to the 
purchaser that come into existence after the date of 
the receivables purchase agreement (e.g., “future 
flow” securitisation)? If so, how must the sale of 
future receivables be structured to be valid and 
enforceable? Is there a distinction between future 
receivables that arise prior to versus after the seller’s 
insolvency?

The French Securitisation Law specifically provides that the 
sale of the receivables that come into existence after the date 
of the sale contract is not affected by the commencement of 
insolvency proceedings against the seller.  According to the French 
Securitisation Law, the sale is perfected on the date of execution 
of the transfer document irrespective of the date on which the 
receivables come into existence (date de naissance), the date on 
which they become due (date d’échéance) or the date on which 
they become due and payable (date d’exigibilité), including upon an 
insolvency proceeding of the seller.
The French Securitisation Law has been amended a number of 
times over the years, in particular to ease the assignment of future 
receivables and to ensure enforceability, even in relation to future 
receivables which are sold before, but come into existence after, 
bankruptcy of the seller.  Thus, the law includes crystal-clear 
provisions to that effect and no specific legal structuring is necessary.

4.12 Related Security. Must any additional formalities 
be fulfilled in order for the related security to be 
transferred concurrently with the sale of receivables? 
If not all related security can be enforceably 
transferred, what methods are customarily adopted 
to provide the purchaser the benefits of such related 
security?

Assuming that the sale of receivables is performed under the French 
Dailly law, the French Securitisation Law, the French SCF Law or 
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bearing in mind that the situation evolves slowly; in particular, 
trusts have been expressly mentioned in recent tax laws, and a court 
decision known as the “Belvédère” case recently recognised the 
capacity of a trust to represent creditors in the context of a parallel 
debt.  In addition, a similar concept has been introduced into the 
French Civil Code.  The fiducie is an agreement which allows a 
party (constituant) to isolate assets into a special-purpose fund (the 
fiducie) which is managed by a fiduciary ( fiduciaire) to the benefit 
of the constituant or a third-party beneficiary.  This mechanism is 
generally not used in connection with securitisation transactions 
although it has already been used in the context of securitisation 
of equipment lease receivables.  A fiducie is either set up for assets 
management purposes or as a security.
The French Securitisation Law has introduced a mechanism to 
secure the collections received by the seller in connection with the 
sold receivables.  Pursuant to articles L. 214-173 and D. 214-228 of 
the French Monetary and Financial Code, specially dedicated bank 
accounts are set up in the books of the collection account banks of 
the seller to receive the collections in respect of the sold receivables 
and whereby the seller agrees to specially dedicate the collection 
accounts to the FCT or the SDT.  Consequently, the management 
company will have the right, subject to the terms of the agreement, 
to use the amounts credited into such account, as from the date of 
such agreement.  Creditors of the seller will not be able to claim any 
of the sums collected into this account, under any circumstances 
including the opening of insolvency proceedings against the seller.

5.7 Bank Accounts. Does your jurisdiction recognise 
escrow accounts? Can security be taken over a bank 
account located in your jurisdiction? If so, what is 
the typical method? Would courts in your jurisdiction 
recognise a foreign law grant of security (for example, 
an English law debenture) taken over a bank account 
located in your jurisdiction?

Under French law, a security interest may be taken over a bank 
account.  Pursuant to articles 2355 et seq. of the French Civil Code, 
the seller may grant a security interest on the balance of a bank 
account (nantissement de compte bancaire) in accordance with the 
principles applicable to pledges over receivables (nantissement de 
créances). 
The French Monetary and Financial Code also provides for specific 
forms of pledge over bank accounts known as garanties financières 
which provide, in certain circumstances, a better protection in case 
of bankruptcy of the debtor.
The most natural law applicable to charges (sûretés réelles) under 
French law is, as a matter of principle, and although this may be 
subject to academic debates, the law of location (lex rei sitae) of 
the asset (either movable or immovable).  Similarly, financial 
guarantees under Directive 2002/47/CE are governed by the law 
of the Member State in which the financial instruments account 
is located.  Therefore, in case a French bank account is subject to 
a security interest, the law determining the effects of such pledge 
shall be French law, according to the lex rei sitae and by analogy to 
the provisions on financial guarantees.  French courts are generally 
reluctant to recognise foreign security interests over assets located in 
France.  They set up a series of requirements based on the principle 
that charges (sûretés réelles) are enumerated to a limited extent 
under French law (numerus clausus).  Hence, the foreign security 
interest shall correspond to a type of security interest recognised 
in France and its validity and enforceability requirements shall be 
similar to those requested under French law.

5.2  Seller Security. If it is customary to take back-up 
security, what are the formalities for the seller 
granting a security interest in receivables and related 
security under the laws of your jurisdiction, and for 
such security interest to be perfected?

Please see the answer to question 5.1.

5.3 Purchaser Security. If the purchaser grants 
security over all of its assets (including purchased 
receivables) in favour of the providers of its funding, 
what formalities must the purchaser comply with 
in your jurisdiction to grant and perfect a security 
interest in purchased receivables governed by the 
laws of your jurisdiction and the related security?

The French Civil Code provides for a simple procedure to pledge 
receivables.  Such pledge must take the form of a written agreement 
which identifies the pledged receivables (or which includes 
the means of identification of the receivables in case of future 
receivables).  Such pledge is valid between the pledgor and the 
pledgee and enforceable against third parties upon signing.  It is 
enforceable against the debtors only upon notification.
The so-called “financial guarantee regime”, resulting from the 
European Directive on financial collateral, provides for an even 
more simplified regime which resists bankruptcy of the pledgor but 
which is only available to financial institutions (which include, for 
the purpose of this specific regime, French securitisation vehicles).

5.4 Recognition. If the purchaser grants a security 
interest in receivables governed by the laws of 
your jurisdiction, and that security interest is valid 
and perfected under the laws of the purchaser’s 
jurisdiction, will the security be treated as valid and 
perfected in your jurisdiction or must additional steps 
be taken in your jurisdiction?

It is generally agreed that a pledge over French assets should be 
governed by French law.  Accordingly, the situation described in this 
question is to be avoided.

5.5 Additional Formalities. What additional or different 
requirements apply to security interests in or 
connected to insurance policies, promissory notes, 
mortgage loans, consumer loans or marketable debt 
securities?

Under French law, depending on the type of assets and the legal 
status of the pledgor and the pledgee, additional or specific 
formalities might be required on a case-by-case basis.

5.6 Trusts. Does your jurisdiction recognise trusts? If not, 
is there a mechanism whereby collections received 
by the seller in respect of sold receivables can be 
held or be deemed to be held separate and apart from 
the seller’s own assets (so that they are not part of 
the seller’s insolvency estate) until turned over to the 
purchaser?

France has not yet ratified the 1985 International Convention 
relating to the law applicable to trusts and their recognition.  
Accordingly, trusts are generally not recognised under French law, 
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from collecting, transferring or otherwise exercising ownership 
rights over the receivables, provided that the sale is performed under 
the French Dailly Law, the French SCF Law, the French SFH Law or 
the French Securitisation Law to a credit institution, a SCF, a SFH, 
a FCT, or a SDT.  From an insolvency law point of view, the sale is 
valid and enforceable against third parties (including an insolvency 
official) as from the date of the sale document, and qualifies as a true 
sale by virtue of law. 
In respect of the sale of future receivables (i.e. receivables that 
arise after the seller becomes subject to an insolvency proceeding), 
the sale of such receivables by way of a Dailly, SCF, SFH, FCT or 
SDT sale document (acte de cession) should not be affected by the 
commencement of French insolvency proceedings against the seller 
as such principle is clearly stated in the law.

6.2 Insolvency Official’s Powers. If there is no stay of 
action, under what circumstances, if any, does the 
insolvency official have the power to prohibit the 
purchaser’s exercise of its ownership rights over the 
receivables (by means of injunction, stay order or 
other action)?

The insolvency official could not prohibit the exercise of rights by 
the purchaser of the receivables by means of injunction, stay order 
or other action (however, see question 6.1).

6.3 Suspect Period (Clawback). Under what facts 
or circumstances could the insolvency official 
rescind or reverse transactions that took place 
during a “suspect” or “preference” period before 
the commencement of the seller’s insolvency 
proceedings? What are the lengths of the “suspect” 
or “preference” periods in your jurisdiction for (a) 
transactions between unrelated parties, and (b) 
transactions between related parties? If the purchaser 
is majority-owned or controlled by the seller or an 
affiliate of the seller, does that render sales by the 
seller to the purchaser “related party transactions” 
for purposes of determining the length of the suspect 
period? If a parent company of the seller guarantee’s 
the performance by the seller of its obligations 
under contracts with the purchaser, does that render 
sales by the seller to the purchaser “related party 
transactions” for purposes of determining the length 
of the suspect period?

In the context of reorganisation or liquidation proceedings (but not 
safeguard proceedings), as a general principle, a sale of receivables 
may be challenged by the receiver during a so-called “suspect” period 
( période suspecte) of up to 18 months prior to the opening of insolvency 
proceedings if the insolvency official can establish that the sale was 
made for inadequate value, or if the purchaser was aware of the seller’s 
insolvency at the time of the purchase.  The same principles apply, 
whether the parties concerned are related or unrelated.  However, this 
“suspect period” does not apply to assignments of receivables made to 
the benefit of a SCF, a SFH, a FCT, a SDT, a FFS or a SFS.

6.4 Substantive Consolidation. Under what facts or 
circumstances, if any, could the insolvency official 
consolidate the assets and liabilities of the purchaser 
with those of the seller or its affiliates in the 
insolvency proceeding? If the purchaser is owned 
by the seller or by an affiliate of the seller, does that 
affect the consolidation analysis?

Generally, the insolvency official of the seller cannot request the 

5.8 Enforcement over Bank Accounts. If security over 
a bank account is possible and the secured party 
enforces that security, does the secured party 
control all cash flowing into the bank account from 
enforcement forward until the secured party is repaid 
in full, or are there limitations? If there are limitations, 
what are they?

In case of a security over a bank account governed by articles 2355 
et seq. of the French Civil Code, the scope of the pledge is the credit 
balance of the bank account on the date the security is enforced.  As 
from the enforcement of the security over the bank account, such 
account will be blocked and the secured party will be able to control 
the cash flowing into the relevant account until the release of the 
pledge over the bank account i.e. until full repayment. 
In the context of garanties financières, the beneficiary will be 
entitled, subject to the terms of the agreement and the way the 
garantie financière is structured, to control all cash flowing to 
the relevant account as from enforcement and until the secured 
obligations are repaid in full.
In addition, and although this is not considered as a security as such 
under French law, it must be remembered that, as seen in the answer 
to question 5.6, the French Securitisation Law provides for specially 
dedicated bank accounts that are set up in the books of the collection 
bank and that will allow the management company to control the 
cash flowing into the collection account, subject to the terms of the 
agreement.

5.9 Use of Cash Bank Accounts. If security over a bank 
account is possible, can the owner of the account 
have access to the funds in the account prior to 
enforcement without affecting the security? 

In the case of the French Civil Code regime (as described above), 
the owner of the bank account may have access to the funds standing 
to the credit of the bank account subject to the pledge, without 
affecting the security. 
In the context of garanties financières, the right of the guarantor to 
use the money will depend on the type of financial guarantee chosen 
by the parties.  The preferred route, i.e. remittance of cash by the 
guarantor to the credit of a bank account owned by the beneficiary, 
does not allow the guarantor to use the collateralised amount of 
cash, since the guarantor is not the owner of the bank account on 
which the sums are standing.

6 Insolvency Laws

6.1 Stay of Action. If, after a sale of receivables that is 
otherwise perfected, the seller becomes subject to 
an insolvency proceeding, will your jurisdiction’s 
insolvency laws automatically prohibit the purchaser 
from collecting, transferring or otherwise exercising 
ownership rights over the purchased receivables (a 
“stay of action”)? If so, what generally is the length of 
that stay of action? Does the insolvency official have 
the ability to stay collection and enforcement actions 
until he determines that the sale is perfected? Would 
the answer be different if the purchaser is deemed to 
only be a secured party rather than the owner of the 
receivables?

The commencement of French insolvency proceedings (i.e. 
safeguard, reorganisation or liquidation proceedings) against the 
seller after the sale of receivables should not prohibit the purchaser 
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management company and/or its custodian might be regulated by the 
Autorité des marchés financiers (AMF) or the Autorité de contrôle 
prudentiel et de résolution (ACPR).  In addition, a securitisation 
transaction that results in the issuance of transferable securities, 
such as bonds, notes or shares, to be offered to the public in France 
or to be admitted for trading on the French stock exchange markets, 
requires a prospectus to be cleared in advance by the AMF.

7.2 Securitisation Entities. Does your jurisdiction have 
laws specifically providing for establishment of 
special purpose entities for securitisation? If so, 
what does the law provide as to: (a) requirements for 
establishment and management of such an entity; (b) 
legal attributes and benefits of the entity; and (c) any 
specific requirements as to the status of directors or 
shareholders?

The French Securitisation Law created the fonds communs de 
titrisation (literally, a “common pool of securitisation”, although a 
better translation would be “mutual debt fund”).  The FCT is a co-
ownership vehicle whose purpose is the acquisition of receivables 
and debt instruments.  Since Ordonnance n°2017-1432 of 4 October 
2017, it can also lend, enter into sub-participation agreements and 
issue financial guarantees.  The FCT does not have separate legal 
personality.  It may consist of several ring-fenced “compartments”.
The FCT must be constituted jointly by a management company and 
a custodian.  The management company is a portfolio management 
company (société de gestion de portefeuille) governed by articles L. 
532-9 of the French Monetary and Financial Code. 
The custodian is a credit institution incorporated in the European 
Economic Area or any institution approved by the French 
government.  The management company and the custodian play an 
important role in the creation and the life of the FCT, the former 
as manager of its business and the latter as custodian of the FCT’s 
assets and as supervisor of the management company.
The French legal provisions on securitisation provide that the 
FCT is entitled to acquire all types of debts, including existing or 
future receivables, non-performing receivables or any type of debt 
instrument governed by French law or any foreign law.  The law 
also provides for the possibility of multiple issues by the FCT of 
units or any type of debt instruments, including bonds, governed 
by French law or by any foreign law.  Finally, the FCT is entitled 
to enter into synthetic transactions either as a protection buyer or 
protection provider, and to enter into credit transactions (loans, 
leases, sub-participations, etc.) and is the only French entity 
qualifying as a bankruptcy-remote vehicle for rating purposes.  
From past experience, it seems that the use of a FCT is the ideal 
tool for international securitisation transactions (see question 4.1).
FCTs may also be used in order to securitise insurance risks. 
French law introduced the possibility for a FCT to qualify as a 
fonds de prêts à l’économie (FPE), pursuant to article R.332-14-2 
of the French Insurance Code.  The FPE is designed to mainly target 
French insurance companies, French security bodies and French 
mutual insurance companies as investors, since they are benefitting 
from a favourable regulatory treatment when subscribing for the 
securities issued by a FPE. 
The FCT should be outside the scope of French corporate income 
tax.
Securitisation vehicles can also be set up under the form of a SDT.  
In this case, the SDT is a commercial company benefitting from the 
same rules as for a FCT but it is subject to tax under ordinary rules.
As stated above, since Ordonnance n°2017-1432 of 4 October 
2017, a FCT can also enter into credit transactions and in particular 

court to order consolidation of the assets and liabilities of the 
purchaser with those of the seller or its affiliates unless the court 
finds that there is abnormal commingling of assets between the 
purchaser and the seller (confusion de patrimoines) or the purchaser 
is considered to be a sham or a mere fiction ( fictivité).  In these 
circumstances, the insolvency proceedings would be extended to 
the purchaser and would affect its assets, in that the assets of the 
seller and that of the purchaser would be consolidated.  This analysis 
applies irrespective of the fact that the purchaser and the seller may 
be part of the same group of companies.

6.5 Effect of Insolvency on Receivables Sales. If 
insolvency proceedings are commenced against 
the seller in your jurisdiction, what effect do those 
proceedings have on (a) sales of receivables that 
would otherwise occur after the commencement of 
such proceedings, or (b) on sales of receivables that 
only come into existence after the commencement of 
such proceedings?

Please see question 6.1.

6.6 Effect of Limited Recourse Provisions. If a debtor’s 
contract contains a limited recourse provision (see 
question 7.3 below), can the debtor nevertheless be 
declared insolvent on the grounds that it cannot pay 
its debts as they become due?

Whether or not the debtor may be considered insolvent in such a 
situation depends on the definition and interpretation of the concept 
of cessation des paiements (cessation of payments) used by French 
courts to decide if insolvency proceedings must be opened against 
a debtor. 
The concept of cessation des paiements is defined by article L. 
631-1 of the French Commercial Code as the impossibility of the 
debtor to pay its liabilities when due, ( passif exigible) out of its 
available assets (actif disponible).  French law has limited the 
scope of the concept of passif exigible, which is clearly limited to 
passif échu (liabilities which have reached their maturity date or 
receivables which are accelerated).  However, where the debtor can 
establish that the creditor has granted a moratorium on payment of 
the relevant debts and that consequently the debtor is able to pay its 
debts, such debtor will not be considered as insolvent. 
In addition, it must be mentioned that non-petition clauses are not 
given effect under French law (see question 7.5).

7 Special Rules

7.1 Securitisation Law. Is there a special securitisation 
law (and/or special provisions in other laws) in 
your jurisdiction establishing a legal framework 
for securitisation transactions? If so, what are the 
basics? Is there a regulatory authority responsible 
for regulating securitisation transactions in your 
jurisdiction?

The French Securitisation Law dated 23 December 1988, as lastly 
amended by Ordonnance n°2017-1432 of 4 October 2017, codified 
in articles L. 214-166-1 to L. 214-190-3 of the French Monetary and 
Financial Code, implemented a legal framework for securitisation 
transactions in France.  Please see question 7.2 for the basics. 
Securitisation transactions are not regulated as such.  However, 
depending on the sale method (see question 4.1), the purchaser, its 
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that (i) the limited recourse clause has been freely and knowingly 
agreed to by the creditor for the benefit of its debtors (and has not 
been imposed on the creditor by the debtors), and (ii) is the fair 
consideration for the obligations set out in the agreement such as 
those pursuant to which the debtors agree to do or not to do certain 
specific things, or to allocate to the creditor certain cash flows in 
accordance with a specific priority of payment.
It is common practice to include in agreements relating to 
a securitisation transaction a provision whereby the parties 
acknowledge and agree that the assets of the FCT are limited to 
the receivables it acquires and the cash collected on its accounts.  
Moreover, it is also common practice to provide that, past a certain 
date after the maturity date of the last receivable acquired by the 
FCT, the parties to the transaction agreement waive their rights 
to any residual amount the FCT might owe them (abandon de 
créances).

7.5 Non-Petition Clause. Will a court in your jurisdiction 
give effect to a contractual provision in an agreement 
(even if that agreement’s governing law is the law 
of another country) prohibiting the parties from: (a) 
taking legal action against the purchaser or another 
person; or (b) commencing an insolvency proceeding 
against the purchaser or another person?

The validity of a non-petition provision has been highly discussed 
under French law as such provision is part of other standard 
provisions contained in the legal documentation of securitisation 
transactions.  However, it is generally admitted under French law 
that a court will not give effect to such provision.

7.6 Priority of Payments “Waterfall”. Will a court in your 
jurisdiction give effect to a contractual provision in an 
agreement (even if that agreement’s governing law is 
the law of another country) distributing payments to 
parties in a certain order specified in the contract?

The French Securitisation Law states that the constitutional 
documents of the securitisation vehicle may provide for a 
subordination of the rights of certain creditors to the rights of 
other creditors.  The allocation rules of the cash received by 
the securitisation vehicle are binding upon the unitholders, the 
shareholders (as the case may be), the holders of debt instruments 
issued by the securitisation vehicle and any creditors that have 
agreed to such allocation rules and subordination rights – even 
when those entities are subject to bankruptcy proceedings.  The 
French judge will therefore have to give effect to these contractual 
provisions, deriving from the French Securitisation Law.  In the case 
of foreign law-governed documentation, the judge will give effect to 
foreign law-governed provisions, subject to the French public policy 
rules (see the answer to question 2.3).

7.7 Independent Director. Will a court in your jurisdiction 
give effect to a contractual provision in an agreement 
(even if that agreement’s governing law is the 
law of another country) or a provision in a party’s 
organisational documents prohibiting the directors 
from taking specified actions (including commencing 
an insolvency proceeding) without the affirmative 
vote of an independent director?

Under French law, organisational documents and/or any other 
contract may prohibit directors to take certain specified actions 
without the vote or consultation of another director appointed as 
independent director.  However, depending on the legal form of the 

loans, sub-participations and lease activities.  A SDT benefits from 
the same new regime which allows direct lending activities and 
involves a major exemption from the longstanding so-called “French 
banking monopoly”, which constitutes a cornerstone of the French 
banking system and prevents entities other than duly licensed credit 
institutions from lending in France.
This Ordonnance also created new types of vehicles, namely the 
FFS and the SFS, as referred to at point (iv) of question 4.1.  A FFS 
and a SFS are close to a FCT and SDT, respectively.  In particular, 
they can enter into direct lending activities although, strictly 
speaking, they are not “securitisation vehicles” to the extent that 
they are not allowed to issue different tranches of notes, bonds or 
shares representing different tranches of credit risk (see point (iv) of 
question 4.1).  This being said, the scope of authorised investments 
of a FFS or a SFF is slightly wider and includes, in particular, shares 
or equity instruments in general.

7.3 Location and form of Securitisation Entities. Is it 
typical to establish the special purpose entity in 
your jurisdiction or offshore? If in your jurisdiction, 
what are the advantages to locating the special 
purpose entity in your jurisdiction? If offshore, where 
are special purpose entities typically located for 
securitisations in your jurisdiction? What are the 
forms that the special purpose entity would normally 
take in your jurisdiction and how would such entity 
usually be owned?

Special purpose entities set-up for a securitisation transaction in 
France are normally established in France as such special purpose 
entities are governed by the French Securitisation Law which, by 
essence, governs only French special purpose entities.  Any offshore 
special purpose entity set-up for a securitisation transaction which 
would not benefit from a European banking passport authorising it 
to carry out banking activities in France would, subject to limited 
and specific exemptions, act in breach of the so-called “French 
banking monopoly” because purchasing non-matured receivables 
on a regular basis for a consideration is a regulated credit activity in 
France.  In any case, such an offshore special purpose entity would 
not be able to take advantage of certain legal features provided for 
by the French Securitisation Law – and benefitting French special 
purpose entities only.
Typically, the French special purpose entity used for securitisation 
transactions in France is the FCT (see question 7.2).  A FCT has to 
issue at least two parts (ownership interest) of a minimal nominal 
value of EUR 150 each and the FCT would typically issue bonds 
to finance the purchase price of its assets.  FCTs do not have share 
capital and they are therefore not “owned” by anyone.  SDTs have 
a proper share capital but are very rarely used in securitisation 
transactions.

7.4  Limited-Recourse Clause. Will a court in your 
jurisdiction give effect to a contractual provision in 
an agreement (even if that agreement’s governing law 
is the law of another country) limiting the recourse of 
parties to that agreement to the available assets of 
the relevant debtor, and providing that to the extent 
of any shortfall the debt of the relevant debtor is 
extinguished?

The question as to whether contractual limitations on the droit de 
gage général (commonly referred as to “limited recourse clause”) 
are valid has given rise to differing doctrinal views and is the subject 
of very little jurisprudence.  However, it is now generally admitted 
that a court will give effect to a limited recourse clause provided 
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The applicable regulation is known as the “Loi Informatique 
et Liberté” dated 6 January 1978 (as amended).  Under such 
regulation, the transferor of personal data must, except under certain 
circumstances, inform each individual of any data transfer that 
directly identifies such individual or could allow his identification.  
The application of such regulation is placed under the control of the 
Commission Nationale Informatique et Liberté (CNIL).
In practice, there have been a number of solutions implemented 
in order to accommodate the application of the relevant regulation 
within the context of securitisation transactions, such as transferring 
only partial information or codified information.
Note, however, that the Regulation (EU) 2016/679 of the European 
Parliament and of the Council of 27 April 2016 on the protection of 
natural persons with regard to the processing of personal data and 
on the free movement of such data, will be applicable in France as 
from 25 May 2018 and that this will lead to current practices being 
reconsidered.

8.4 Consumer Protection. If the obligors are consumers, 
will the purchaser (including a bank acting as 
purchaser) be required to comply with any consumer 
protection law of your jurisdiction? Briefly, what is 
required?

The purchaser will not be required to comply with any additional 
consumer protection law except as stated in question 1.2.  Consumer 
protection law, such as enforcement rules against consumer debtors, 
will continue to apply to the extent that the seller acts as servicer.

8.5 Currency Restrictions. Does your jurisdiction have 
laws restricting the exchange of your jurisdiction’s 
currency for other currencies or the making of 
payments in your jurisdiction’s currency to persons 
outside the country?

Under French law, it is a general principle that international payments 
are free of any administrative or governmental control.  However, 
recent anti-money laundering rules impose an obligation on credit 
institutions to declare any suspect payments or transactions.

8.6 Risk Retention. Does your jurisdiction have laws 
or regulations relating to “risk retention”? How 
are securitisation transactions in your jurisdiction 
usually structured to satisfy those risk retention 
requirements?

EU risk retention rules set out in article 405 paragraph (1) sub-
paragraph (c) of the Capital Requirements Regulation, article 51 
paragraph (1) sub-paragraph (c) of the AIFM Regulation and article 
254 paragraph (2) sub-paragraph (c) of the Solvency II Regulation 
apply to securitisation transactions in France.  Pursuant to those risk 
retention rules, investors must ensure that the originator, sponsor or 
original lender undertakes to retain, on an ongoing basis during the 
entire life of the securitisation transaction, a material net economic 
interest in the securitisation of not less than 5 per cent of the nominal 
value of the securitised exposures (i.e. the purchased receivables).
Typically, to that purpose, receivables which would have otherwise 
been securitised are randomly selected and retained by the seller, or 
the seller subscribes for first loss tranche in the securitisation, and 
the seller undertakes not to enter into transactions aiming at hedging 
or mitigating its risk under such retained exposure.
In addition, it should be noted that the so-called STS Regulation 
was adopted on 26 October 2017.  The STS Regulation aims in 

company (e.g. société par actions simplifiée) and the title of the 
person acting on behalf of the company, such provisions may not be 
enforceable against third parties.

7.8 Location of Purchaser. Is it typical to establish the 
purchaser in your jurisdiction or offshore? If in your 
jurisdiction, what are the advantages to locating the 
purchaser in your jurisdiction? If offshore, where are 
purchasers typically located for securitisations in 
your jurisdiction?

Please see question 7.3.

8 Regulatory Issues

8.1 Required Authorisations, etc. Assuming that the 
purchaser does no other business in your jurisdiction, 
will its purchase and ownership or its collection and 
enforcement of receivables result in its being required 
to qualify to do business or to obtain any licence or 
its being subject to regulation as a financial institution 
in your jurisdiction? Does the answer to the preceding 
question change if the purchaser does business with 
more than one seller in your jurisdiction?

Any purchaser other than a FCT, SDT, FFS or SFS must be licensed 
in France as a credit institution in order to purchase non-matured 
receivables on a regular basis for consideration.
The fact that the purchaser does business in France with other sellers 
has no impact on the above requirement which relates to the nature 
of the contemplated operation (i.e. the purchase of non-matured 
receivables).
Note, however, that alongside the regulatory changes that allow the 
FCTs, SDTs, FFSs and SFSs to make direct lending activities in France 
(see question 7.2), a limited number of French entities established 
under the form of funds and non-bank foreign entities can now benefit 
from the same relaxation of the French banking monopoly.

8.2 Servicing. Does the seller require any licences, etc., 
in order to continue to enforce and collect receivables 
following their sale to the purchaser, including to 
appear before a court? Does a third-party replacement 
servicer require any licences, etc., in order to enforce 
and collect sold receivables?

Servicing and collection activities for the benefit of third parties are 
also regulated activities in France.  In practice, when the seller acts 
as servicer or collection agent of its own receivables for the account 
of the purchaser and no action is brought before the courts, it is 
not required to comply strictly with French regulations applying 
to servicing activities.  It should be noted that under the French 
Securitisation Law, such regulatory constraints do not apply but that 
the transfer of servicing from the seller to any third party must be 
notified to the debtors.

8.3 Data Protection. Does your jurisdiction have laws 
restricting the use or dissemination of data about or 
provided by obligors? If so, do these laws apply only 
to consumer obligors or also to enterprises?

French law regulates the transfer of personal data.  The aim of such 
regulation is to protect the rights of individuals, including consumer 
debtors.  However, it does not apply to debtors that are incorporated 
as enterprises.
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■ tech and fintech financings (by way of direct lending and 
market refinancing); and

■ classic securitisations for all types of assets, including leasing 
receivables, non-performing loans, whole business, project 
bonds or sovereign exposures.

As a separate important point, this reform also includes some long-
awaited provisions aiming at enlarging the legal tools available to 
French banks for refinancing their loan exposures.  Refinancing 
techniques were limited until now by the French banking monopoly, 
as the purchasing of outstanding loans is, subject to limited 
exceptions, viewed as a regulated banking activity in France.  The 
reform will extend considerably these exceptions and in particular 
will allow certain types of non-bank foreign entities to freely acquire 
such loans on the secondary market.

9 Taxation

9.1 Withholding Taxes. Will any part of payments on 
receivables by the obligors to the seller or the 
purchaser be subject to withholding taxes in your 
jurisdiction? Does the answer depend on the nature 
of the receivables, whether they bear interest, their 
term to maturity, or where the seller or the purchaser 
is located? In the case of a sale of trade receivables 
at a discount, is there a risk that the discount will be 
recharacterised in whole or in part as interest? In the 
case of a sale of trade receivables where a portion of 
the purchase price is payable upon collection of the 
receivable, is there a risk that the deferred purchase 
price will be recharacterised in whole or in part as 
interest? If withholding taxes might apply, what 
are the typical methods for eliminating or reducing 
withholding taxes?

Since 1 March 2010, payments of interest and other income by 
debtors established or domiciled in France are not subject to any 
French withholding tax, unless they are made outside France in a 
non-cooperative State or territory (NCST) within the meaning of 
article 238-0 A of the French Tax Code (FTC), in which case they are 
subject to the 75 per cent withholding tax, set out under FTC, §125 
A III, unless a tax treaty reduces or eliminates such withholding tax.
A jurisdiction is defined as an NCST if, cumulatively: (i) it is not 
a Member State of the European Union; (ii) it is under scrutiny 
by the OECD Global Forum on Transparency and Exchange of 
Information; and (iii) it has not entered into with France, or with 
12 other jurisdictions, a treaty providing for the exchange of 
information in relation to tax matters.
The latest list of NCST was published by the French government on 
10 April 2016 (with retrospective effect as from 1 January 2016) and 
includes the following countries: Botswana; Brunei; Guatemala; 
Marshall Islands; Nauru; Niue; and Panama.
The list is updated every year by the French government, with a view 
to including jurisdictions which would qualify as NCSTs pursuant 
to the criteria referred to above or which would, in practice, not be 
sufficiently cooperative with the French tax authorities (FTA).  In 
any case, if a State or territory is added to the list on year N, the 
new rules will only have effect on payments to this State or territory 
on 1 January of year N+1.  Jurisdictions which agree to exchange 
information in relation to tax matters with France, or which are 
removed from the aforementioned OECD list of jurisdictions under 
scrutiny, would be removed from the NCST list with immediate 
effect.
Interest payments on debt instruments issued or entered into prior to 
1 March 2010 or which are to be consolidated (assimilables) with 
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particular at harmonising the above mentioned retention obligations 
and creating direct retention obligations.  Based on grandfathering 
provisions, most of the provisions introduced by the STS Regulation 
should only be applicable to securitisations the securities of which 
are issued on or after 1 January 2019.

8.7 Regulatory Developments. Have there been any 
regulatory developments in your jurisdiction which 
are likely to have a material impact on securitisation 
transactions in your jurisdiction?

Ordonnance n°2017-1432 of 4 October 2017 has significantly 
improved the French Securitisation Law in two ways: it constitutes 
a new major exemption from the so-called “French banking 
monopoly”; and it gives the French FCTs, SDTs, FFSs and SFSs a 
number of competitive advantages.  Certain aspects of this reform 
are addressed above (see questions 1.3, 4.1(iv), 4.8, 6.3 and 7.2).  
Other practical changes are set out below.
With this reform, the new FCTs, SDTs, FFSs and SFSs share 
a common regime based on the prior features of the French 
securitisation vehicles regime including comprehensive bankruptcy 
remoteness provisions and the possibility to opt for a tax transparent 
fund structure or a corporate structure subject to corporate tax.  All 
types of vehicles further benefit from an unrivalled creditor-friendly 
legal regime, such as extended protections against the insolvency of 
the vehicle’s counterparties, lock-box mechanism and protection of 
future flows.  They are also allowed, depending on their form and 
specificities, to:
■ directly grant and make available loans to corporate 

borrowers in France and abroad, without the intermediation 
of a credit institution and without being subject to regulatory 
capital requirements;

■ enter into lease transactions;
■ enter into sub-participations;
■ own a number of different types of assets, including shares 

and equity-like instruments;
■ benefit from all kind of guarantees and security interest, 

including the so-called “Dailly” assignment (being the most 
commonly used and bankruptcy-proof security interest in the 
French lending market and which, up until now, could only 
be granted to the benefit of credit institutions);

■ benefit from the “European Long Term Investment Fund” EU 
label; and

■ be managed by a company incorporated outside of France, 
if licensed in a EU Member State to manage alternative 
investment funds.

This reform opens a large range of new possibilities for a variety 
of French and foreign actors, such as insurers, asset managers, 
investment funds, private equity funds, debt funds, special situations 
funds or direct lending platforms, in fields as diverse as:
■ corporate financing (via direct lending to corporate, including 

SMEs);
■ lease financing;
■ real estate financing;
■ infrastructure financing (with the new funds taking direct part 

in the origination, structuration and lending process alongside 
other financers);

■ distressed assets management and restructuring (noting that 
the new funds will be allowed to grant new money and to 
hold equity in the restructured entity);

■ regulatory capital transactions (as the new funds will be allowed 
to enter into a variety of risk transfer instruments, no longer 
limited to credit default swaps, as was the case until now);
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registered with the FTA, in which case a nominal stamp duty of 
EUR 125 per registered document is payable).

9.4 Value Added Taxes. Does your jurisdiction impose 
value added tax, sales tax or other similar taxes on 
sales of goods or services, on sales of receivables or 
on fees for collection agent services?

The assignment of receivables should not attract VAT in France.
Pursuant to the official doctrine of the FTA as currently in force 
(BOI-TVA-SECT-50-10-10-20120912, #340), the servicing fee paid 
to a French seller should qualify for the VAT finance exemption, 
except as regards debt recovery services which are subject to French 
VAT.

9.5 Purchaser Liability. If the seller is required to pay 
value-added tax, stamp duty or other taxes upon 
the sale of receivables (or on the sale of goods or 
services that give rise to the receivables) and the 
seller does not pay, then will the taxing authority 
be able to make claims for the unpaid tax against 
the purchaser or against the sold receivables or 
collections?

No, it will not.

9.6 Doing Business. Assuming that the purchaser 
conducts no other business in your jurisdiction, 
would the purchaser’s purchase of the receivables, its 
appointment of the seller as its servicer and collection 
agent, or its enforcement of the receivables against 
the obligors, make it liable to tax in your jurisdiction?

The purchaser would have a French corporate income tax liability if 
the place of effective management of the purchaser were in France 
or the purchaser had a permanent establishment (PE) in France.  In 
relation to securitisations, the question is whether the fact that the 
collection of receivables is carried out by the French seller might 
result in the French seller being deemed to act as a dependent agent 
of the purchaser and thus in creating a French PE of the purchaser.  
In order to reduce that risk, the seller should have limited authority 
to bind the purchaser, and the servicing agreement should be 
carefully drafted.

9.7 Taxable Income. If a purchaser located in your 
jurisdiction receives debt relief as the result of a 
limited recourse clause (see question 7.3 above), is 
that debt relief liable to tax in your jurisdiction?

Under French domestic tax law, securitisation vehicles are not 
taxable.  As a result, provided that a purchaser is located in France, 
it should not be taxed upon any debt relief.

debt instruments issued before 1 March 2010 continue to benefit 
from the exemption (where available) provided by FTC, §131 
quater.  (In particular, interest paid in respect of obligations or 
titres de créances négociables, or other debt securities considered 
by the FTA as falling into similar categories, are exempt from the 
withholding tax set forth in FTC, §125 A III under FTC, §131 
quater.)
The 75 per cent withholding tax does not apply if the debtor can prove 
that the “main purpose and effect” of the transactions from which the 
payments originate is not that of allowing the payments of interest 
and other income to be made in a NCST.  Pursuant to the official 
doctrine of the FTA (BOI-RPPM-RCM-30-10-20-40-20140211, ## 
60 and 70), an issue of debt securities benefits from such exception 
without their issuer having to provide any proof of the purpose and 
effects of such issue, if such debt instruments are:
(i) offered by means of a public offer within the meaning of 

article L.411-1 of the French Monetary and Financial Code 
or pursuant to an equivalent offer in a state other than a 
NCST (i.e. any offer requiring the registration or submission 
of an offer document by or with a foreign securities market 
authority); 

(ii) admitted to trading on a French or foreign regulated market 
or multilateral securities trading system, provided that 
such market or system is not located in a NCST and the 
operation of such market is carried out by a market operator, 
an investment services provider, or a similar foreign entity, 
provided further that such market operator, investment 
services provider or entity is not located in a NCST; or

(iii) admitted, at the time of their issue, to the clearing operations 
of a central depositary or securities clearing, delivery and 
payments systems operator within the meaning of article 
L.561-2 of the French Monetary and Financial Code, or 
of one or more similar foreign depositaries or operators, 
provided that such depositary or operator is not located in a 
NCST.

A sale, by a seller located in France, of trade receivables at a discount 
or where a portion of the purchase price is payable upon collection 
of the receivable, should constitute a financial expense deductible 
from the seller’s taxable result.

9.2 Seller Tax Accounting. Does your jurisdiction require 
that a specific accounting policy is adopted for tax 
purposes by the seller or purchaser in the context of a 
securitisation?

No, it does not.

9.3 Stamp Duty, etc. Does your jurisdiction impose stamp 
duty or other transfer or documentary taxes on sales 
of receivables?

There is no transfer tax, stamp duty or other documentary tax on 
the assignment of receivables (unless the assignment is voluntarily 
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