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PART I INTRODUCTION 

In all countries financial services companies are subject to regulation and supervision to different degrees. 

In considering the scope of supervision and regulation of financial services firms, consideration should be 

given to public policy criteria and adequacy of resources for supervision and regulation. 

With respect to institutions that extend credit, there are three basic criteria as to whether, from the 

standpoint of public policy, such institutions should be subject to licensing and to supervision and 

regulation. These criteria are: 

 Whether the type of institution is a significant repository of savings of the public such that the failure 

of these types of institution could cause a significant shock to financial stability; 

 Whether the type of institution is a direct participant in the clearing and settlement of payments such 

that the failure of a significant participant could disrupt the payments system; 

 Whether the type of institution is a source of credit to the economy that has macroeconomic 

significance.  

A bank is the type of institution that clearly satisfies all three criteria in most countries. The basic 

definition of a bank, found in most banking laws, is an institution that both takes deposits from the public 

and extends credit.  

If the type of institution does not take deposits from the public, extends only modest amounts of credit, 

and is not a direct participant in the clearing and settlement of payments, like financial leasing and 

factoring companies, there is much less policy reason to subject such institutions to licensing and 

supervision and regulation. Thus, for example, in some countries, consumer and commercial finance 

companies, leasing companies and factoring companies are not subject to licensing or to supervision and 

regulation.  

In such countries these credit institutions are subject to market discipline for their funding and for the 

provision of their services. If their asset quality is poor, they will not receive funding from the market or it 

will be limited and expensive in the form of bank loans or issuance of commercial paper or bonds.  If 

their services are inefficient or abusive, they will lose customers. In either case particular institutions of 

this class would tend to become insignificant or exit from the market. 

Besides the public policy perspective with respect to licensing, supervision and regulation, another 

important concern is the practical issue of the resources available to the financial institutions’ supervisory 

agency and whether it can devote sufficient resources to licensing and performing well the supervision 

and regulation required for both institutions of systemic significance like banks and other institutions like 

factoring or leasing companies. 

In Angola, leasing and factoring companies would not fund themselves by deposits, would not be direct 

participants in the clearing and settlement of payments, and would not be sources of credit of 

macroeconomic significance. Therefore, an argument could be made on public policy grounds that they 

should not be subject to licensing or to supervision and regulation. However, the Law on Financial 

Institutions provides that Banco Nacional de Angola will regulate and supervise them without specifying 

the degree.  

In light of the public policy factors above and the limited supervisory resources of the BNA that should be 

devoted predominantly to banks, EMG recommends that the regulations applicable to both financial 

leasing and factoring companies be limited and the recommended prudential and market conduct 

regulations have been designed accordingly.   
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Banks that conduct financial leasing or factoring will be regulated no differently than they are for other 

bank activities. Financial leasing and factoring operations will be separately accounted for but 

consolidated with other accounts for purposes of capital adequacy and exposure limits. 

The prudential regulations for financial leasing and factoring companies include a minimum capital 

adequacy ratio, a limit on exposure to one or related parties, a prohibition on transactions with parties 

related to the companies, and a prohibition on guaranteeing liabilities of third parties. These are basic 

prudential limitations that seek to prevent important causes of financial institution failure. With respect to 

provisioning for value impaired assets, this will be in accordance with accounting rules rather than with 

the extensive rules for banks. 

The market conduct regulations for financial leasing and factoring companies seek to establish good 

business practices in disclosure of the terms and conditions of transactions so that financial leasing and 

factoring clients will understand their rights and responsibilities in such transactions and will be able to 

exercise market discipline. The requirement for financial leasing and factoring companies of significant 

size to have an external audit and to publish financial statements, facilitates market discipline with respect 

to funding of such companies. 

It must be emphasized that it is vitally important for both financial leasing and factoring to have 

comprehensive proper rules for the underlying leasing and factoring transactions that are subject to the 

prudential and market conduct regulations. These rules are found in the core provisions of the UNIDROIT 

models that represent a synthesis of best practices in countries in which financial leasing and factoring 

have developed successfully.  Otherwise there can be no assurance of expected compliance with Article 

2(d) of the regulation for financial leasing and Article 2(b) of the regulation for factoring. These address 

critical legal matters in financial leasing and factoring transactions that should not be left to chance, but 

rather given a proper foundation, preferably in law, as is best practice. If there is no proper underpinning 

of financial leasing and factoring transactions and they become problematic, it could discredit financial 

leasing and factoring as financial services in Angola for some time. 

 

PART II PRUDENTIAL AND MARKET CONDUCT REGULATIONS  

Based on the authority of Banco Nacional de Angola (BNA) in Articles 4 and 6 of the 

Law on Financial Institutions, BNA issues the following regulations: 

Article 1  Prudential Regulations 

a. Banks that directly conduct factoring are subject to applicable banking regulations with respect, 

inter alia, to: (i) minimum capital; (ii) regulatory capital; and (iii) limitations on claims on one 

party or related parties from factoring transactions.    

b. A factoring company must have minimum paid-in capital of Kz. fifty million or such other 

amount as may be established by law or regulation from time to time. 

c. A factoring company must have a minimum regulatory capital (Racio de Solvabilidade 

Regulamentar (RSR)) to risk assets ratio of eight (8%) percent. Risk assets are assets other than 

cash and claims on the central government of Angola. 

d. A factoring company’s claims on one party or related parties must not exceed fifteen percent of 

its regulatory capital (RSR). 

e. In addition to its own capital, a factoring company may raise funds through:  (i) loans made 

abroad; (ii) loans from and financing from domestic financial institution; (iii) official and 
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government-owned financial entities; (iv) public or private placements or obligations; (v) sales of 

lease contracts as well as credit instruments derived from such contracts. 

f. A factoring company must not enter into a factoring transaction with a party related to the 

factoring company.  

g. A factoring company must not guaranty liabilities of third parties. 

Article 2  Market Conduct Regulations 

a. Before entering into a factoring contract, the prospective factor must disclose to the prospective 

client all commissions and financial charges related to the factoring transaction, in accordance 

with Banco Nacional de Angola regulations as well as generally accepted transparency practices 

in the Angolan market.  

b. A factoring contract must provide at a minimum for: (i)  rights and duties of the factor and client; 

(ii) whether the client will transfer to the factor any of the client's rights deriving from the 

contract of sale of goods or services that generated the accounts receivable, including reserving to 

the client title to the goods or creating any security interest; (iii) whether to the knowledge of the 

client there are circumstances in connection with the client’s sale of goods or services for which 

the debtor may have a defense against a claim by the factor for the payment of accounts 

receivable under that sale; and (iv) disclosure that non-performance or defective or late 

performance of the contract of sale of goods or services may entitle the debtor to recover from the 

client a sum paid by the debtor to the factor. 

c. Factoring companies must maintain books of account in accordance with applicable accounting 

principles issued by the Banco Nacional de Angola. 

d. Factoring companies with liabilities to third parties exceeding Kz. 100 million as of the date of 

their last annual balance sheet must have an annual external audit by auditors authorized by Law 

no. 3/01 of 23 March and must publish their annual financial statements and auditor’s opinion.  

Factoring entities with liabilities below that level must obtain the appropriate certificate from an 

account auditor certified by the Ministry of Finance. 

 

PART III FACTORING REGULATIONS 

Article 1 General Provisions 

a.  This Regulation governs factoring contracts and assignments of receivables as described in this 

Chapter. 

b.   For the purposes of this Regulation, “factoring contract” means a contract concluded between one 

party (the supplier) and another party (the factor) pursuant to which: 

(1)  The supplier may or will assign to the factor, receivables arising from contracts of sales of 

goods or services made between the supplier and its customers (debtors) other than those for the 

sale of goods bought primarily for their personal, family or household use; 

(2)  The factor will perform the following functions: 

-- provide finance for the supplier, including but not limited to short-term trade credits 

and advance payments; and, 
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  -- collection of receivables. 

(3)  The factor may maintain accounts relating to the receivables; 

(4)  Notice of the assignment of the receivables must be given to debtors. 

Article 2 Definitions 

a.  Factoring (cessão financeira) is a short-term commercial transaction whereby a business sells its 

accounts receivables (faturas) at a discount.  Factoring is not a loan and it involves at least three 

parties: the invoice seller (aderente), the debtor (devedor), and the factor (cessionario ou factor).  

To be considered a factoring transaction, the maturity date from the time of purchase of the 

invoice by the factor should not exceed 180 days. 

 b.  Factor ("Cessionário ou Factor"):  an entity which acquires at a discount the account receivable or 

invoice which represents value for the sale of a product or a service. 

 c.  Seller ("Aderente"):  the party which sells its accounts receivable to the factor, normally at a 

discount to its face value. This discount represents remuneration to the factor for services related 

to the purchase of the invoice and/or compensation for the cost of funds advanced under the 

factoring transaction. 

 d.  Debtor (“Devedor”): the party which owes payment to the seller.  In a factoring transaction, the 

debtor pays the full value of the invoice to the factor.  

e.  Factoring Companies ("Sociedades de Cessão Financeira"): are non-bank financial institutions 

whose exclusive objective is to engage in factoring activities, in which one party (factor) acquires 

from another party (supplier) short-term payment obligations resulting from the sale of products 

or the provision of services to a third person (debtor) as permitted by law. 

f.  “Recourse Factoring":  Factoring in which the factor does not take the risk of bad debt.  In 

recourse factoring the factor has recourse to the Seller and is able to reclaim from the Seller’s 

unpaid funds resulting from non-payment by the Debtor). 

g.  Non-recourse Factoring:  Factoring in which the factor accepts the bad debt risk.  The factor 

assumes all rights, including legal rights, to pursue the customer for payment and the Seller is 

exempt from reimbursement of any losses due to non-payment by the Debtor. 

h.  In this Regulation references to “goods” and “sale of goods” shall include services and the supply 

of services. 

i.  Regulations: 

1.  A notice in writing need not be signed but must identify the person by whom or in whose 

name it is given; 

2.  “Notice in writing” includes, but is not limited to, telex and any other telecommunication 

capable of being reproduced in tangible form; 

3.    A notice in writing is given when it is received by the addressee. 

Article 3 Rights and Duties of the Parties 

Concerning the parties to the factoring contract: 

a.  A provision in the factoring contract for the assignment of existing or future receivables shall not 

be rendered invalid by the fact that the contract does not specify them individually, if at the time 
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of conclusion of the contract or when they come into existence they can be identified in the 

contract. 

b.  A provision in the factoring contract by which future receivables are assigned operates to transfer 

the receivables to the factor when they come into existence without the need for any new act of 

transfer. 

Article 4 Disclosure and Transparency 

a.  A written contract, accounts receivable financing agreement, or similar written document, along 

with the commercial conduct of the parties in question, shall summarize and describe the 

factoring transaction among the participating parties.  

b.  The written agreement, a related schedule, or the commercial conduct of the parties shall include 

or define at least the following points: 

1.   Name and contact address of the parties to the transaction.                     

2.   Date on which the underlying transaction was executed. 

3.   Date on which full payment of the discounted receivable or receivables is/are due. 

4.  Statement of whether the receivable is discounted with or without full recourse to the factor.    

5.  The amount due to the factor as full payment of the discounted receivable.  

6.  The total amount of the facility. 

7.  Other information which the parties to the contract (agreement) judge to be necessary to define 

the proposed activity, to describe the services to be provided, to clarify the proposed 

discounting of receivables, and to facilitate collections and payment.   This includes proper 

documentation as well as representations and warranties as agreed by the contracting parties. 

Article 5 Transfer of Rights 

A factoring contract may validly provide as between the parties thereto for the transfer, with or without a 

new act of transfer, of all or any of the supplier’s rights deriving from the contract of sale of goods, 

including the benefit of any provision in the contract of sale of goods reserving to the supplier title to the 

goods or creating any security interest. 

Article 6 Obligation to Pay 

The debtor is under an obligation to pay the factor only if the debtor does not have knowledge of any 

other person’s superior right to payment and notice in writing of the assignment: 

a. Is given to the debtor by the supplier or by the factor with the supplier’s authority; 

b.  Reasonably identifies the receivables which have been assigned and the factor to whom or for 

whose account the debtor is required to make payment; and 

c.  Relates to receivables arising under a contract of sale of goods made at or before the time notice 

is given. 
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Article 7 Debtor’s Rights versus the Factor 

1. In a claim by the factor against the debtor for payment of a receivable arising under a contract of 

sale of goods, the debtor may set up against the factor all defenses arising under that contract of 

which the debtor could have availed itself if such claim had been made by the supplier. 

2. The debtor may also assert against the factor any right of set-off in respect of claims existing 

against the supplier in whose favor the receivables arose and available to the debtor at the time a 

notice in writing of assignment conforming to Article 8 was given to the debtor. 

Article 8 Rights of Recovery 

1. Without prejudice to the debtor’s rights under Article 9, non-performance or defective or late 

performance of the contract of sale of goods shall not by itself entitle the debtor to recover a sum 

paid by the debtor to the factor if the debtor has a right to recover that sum from the supplier. 

2.   The debtor who has such a right to recover from the supplier a sum paid to the factor in respect of 

a receivable shall nevertheless be entitled to recover that sum from the factor to the extent that: 

a. The factor has not discharged an obligation to make payment to the supplier in respect of that 

receivable; or 

b.  The factor made such payment at a time when it knew of the supplier’s non-performance or 

defective or late performance as regards the goods to which the debtor’s payment relates. 

Article 9       Applicability to Factoring Transactions of Certain Incentives and Exemptions 

Any incentive, exemption or benefit, including tax credits and investment incentives granted by law or 

regulation to any purchaser, importer, borrower or other eligible person in connection with any purchase, 

importation, acquisition, or other transaction shall not be lost, diminished or impaired when the associated 

financing is through a factoring company (“sociedade de factoring”) rather than through borrowing or 

other conventional methods of financing.  Factoring Companies shall be entitled to any incentive, 

exemption, benefit or privilege available to lenders, importers, purchasers or other eligible person in such 

transactions under the applicable law or regulation. 

 


