G &

A F)AREBTHEE IV TOEH (—)
—a vV o A VBRI BT 5 AKKREORHW)—1)—

RO S
1T Tz

37, AR WO EH- IV - FOBEIHEE DD, BTFEtic L > T
RENDIN—THBEW]RT D, 41 F) ALthECE\TIL, £%0RFHEG
i, PRSIt BERSC BT AHBIESZR LV OBELD, EHBRINT
W3 (1985ESHIETIOLBIRY), b AHA, BREIESCE VLT, 7
N—THERHRINBZ LRBBEOTH-T, BIT4v27 4 7T%E
TLRERECE T, EJBRECHIANDREDIAE? THHET S &

1) [AT36KOEFEHEDEREL, hEBFTRRBOTH->T, —Hosthr, A
DEHDOHEBTH T, MFORLORMEZOBEEZE LT\ 50, Tl
HOKHOBEIKRRNELXOLEFEOBYEETHLEL, HTFRUHEGIRES L
oo L L, [BPHRRNEAR] QBRHECL LSV TREIR DO TR, BAR
IOFIRELFERELHEL LTREIR LD THE 2D, BEGRELAOL B
OBEOFRF LS BN THS, LHHZh (see Jenkins Committee
Report 1962, (Cmnd 1749), at paras 148—150), == T, 19894 & k1445
CE-T, BRFAEZFROBEZHRVT, AND IS CRAEELLEE IR
(R 1 ¥y A8tEoBE ) Hik « FRSEEREEOHR, &8 - EmEHHA
<HFF>856F139HER), ERRECEL UL, BTFeEL WO EBRBINIEAIN
oo TOEHY, FELOTREVIBELEREL LoD, FEALFEETLEL
LTHDRAD T EXEME LTS (i [XREECERNES (—) ] BREFE
375 4 HEUFSMB), See also D D Prentice, Group Indebtedness, in Clive
M Schmitthoff & F Wooldridge (ed), Groups of Companies, 1991, p 55
n 1.

2) DEIE, (1) BAFREA—rFv, 7, (2) BEFOBNYETAEE LY
Fnﬁbg;f, E%?[if:#iﬁ%%ﬁﬁ&/\%%’ﬁb&b&, EWRT S (1985 £
2094 1),




BEFE3S (1994)

Lhie, BRESBELUNAGERIN T3,

A —FOEBICEA L L, BBABHC O WTERE IR LD H
&&, BEAEBROTYLBERRL, /- Fo—4iiMboLtoEBRBC O
TEEXPRBBELPT B ENTED, ABEBT, ZABTOD
BEETTRETRIEETHY,

— A F V) AER BT HEHIEAB O
1 &

SN - FOEELYEOB bz, I —TEERTLELDLHED
BRI OV T L TS DERH B, I biE, 74— FoEBEH
ME L s D1k, FoEBLEECHT S 71— 7OELEE i —Bmatoft
DEMEHEOEBRTAEETH-T, £TIREBWUL, FAr—7DE%2D
SR OB EL B0 b Th D, 2HEARORY LT, #
EIH I N5 HEAHIEINAS S, Salomon v A Salomon & Co Ltd H/ET
B5HY% RKLihaBE LI S5,

2 Salomon v A Salomon ZE#

D EERRICHE® (1) FE SIRFbl-> THESEELEA T
Wi DR OHEEFE- T TFHEORF b H-T, Sk, EEIIEHA K

3) T34 (control contract) (19854E4##:26842TH C5) *° [SINMFIZE
(participating interest) * [ ZERIHE T | (dominant influence) * [#i—r 2§
D EIEE &% | (managed on a unified basis) (A%&4H) 2R, 2hbic
DOWTI, B, BBE (1), BRE¥T55H « 6 HER,

4) See Prentice, supra, n 1,p 56. &%, PrenticelBt -7,

5) [1897] AC 22.

6) See LS Sealy, Cases and Materiales in Company Law, 5th ed, 1992,
p 29 f. See also Charlesworth & Morse’s Company Law, 14th ed, 1991,
D 2T,



1 F)ARRKTHEEISN - TDEE (—)

Rz, BREHE2BRI LT, ZHEIPROEBELYH L, £HOEARTFROE
BHEE, S, F0E, BRIV4ADETTHY, £H, 1HEII&TT I,
S DEEIT39,000% v FOffil Tt BEE IR, BEC&HFIKELAR
X o TERB IR, 9,000 v Fiz&TxHdbh, 20,0008 v Fie 2w T,
B 1 A v ¥ OLBEHAEOKER20,0008k% SIcElh YTHZ LIt X » THLE
Shic, TORKE, SOETHE 1 SH20,001k2HFTAH L ELinoT, S
W, BEYSHELATAZEEL, 10,0008y FioonwT, SEBEEYHE
R LT 5E% (debentures) FTE -7z, SITEBBTIRRICEL I NI,
SHMRAZ - LTS e, MERIARRR LD, SHIBEEShSZ L
Ligote, EHEEXEFABFCII TS TH-1eh, 17,0008 v FOBEELE
T HEBREEZITI T ot BEAXS L E LTH -2,
TR AR LT AEEOBEE ORI « HEMEFOEDIRD LT, FHC
st Te£EBloBoS<Thy, SEAGE LTtz XERL
7ol By, [SIEHEREAL LTHAE LD, 2HIIAKATHS S HE
HRDHZENTESB | B, Thol,

(2) HE SHEOBRCR LLFRI/chol, ik, BECERLRE
RTHRD, SO¥RS [HL] b L ITREAFITZEE T, ST,
EEFHC LT, SttefEdTsERR o, EEE (FlkE) wwds
FLIe v, B (FRRBEAN) BESENXERET L LI TER L,
Lord MacnaghteniZk® X 5 ifiR7 % :

[y, BT s, EATROBLELIBENCREIS AR TH D, B
BAEREIERLELFARTH D, A—AD, <XV —Thh, FELIT
BBELTYH, &fhir, BiE BREORBAZILIZFEECIZR, ¥
BB, HALLT BEOBAERC, WarkiBoRL &b

(3) HproBx: BRI, £t OB LEY LIcEEE
THhH»L, TOFREEFZHTALZLLTRETHY, SEEHEBEBEYAEL
BHEBLRTNE, SOBTHEELENDETHEAL KL, ToEFIE

7) Per Lord Macnaghten in Salomon’S case, supra, n 5, at p 51.



BHEHE35 (1994)

R L TERBETRER DO TH S Y, Lichi-T, 20z, Efchi-
T, ZODERCRWTBDTEELREEYE LY

@ SHBIBOBREFEDO DT HEAFEREDOHE SHOFRIE
X, IeALHOBOERMEREZIBTH LI - T, SEEORE,ML
WO ERADCTE Lo, SHBARAYBRTHILNTES, RIEAOS
HANOBREOKH S, R (FH) EVIHIBERLThEkbiy, L»
5 BARET BRI o\ 1,

@ BEOEEOFHLHME MOEEBCTLALIALBIETOL,
SIZHEZT B, L5 LIXMREE Shish-Tc, $R1L, T OEERN
TEECETHEIRLDTHSh, Fiit, SEEtBEBC O VWTELEYES
b, Thote, HHMEIRBDEINE, L OBECBNT, L AELER
AL ETHAHHW,

HEDz a0, BHEEE 71V —7LDOROLALHOERBROEZEZD
TeoTh, 71— 7B OBEMSI A EE S udic b o
sz bimin B9,

8) See Prentice, supra, n 1, p 56.
9) See ibid, p 57.

10) ThexT 55T 5M—0fsL, ABSLOREREEARL50,0008 v FLdh
52 ETHBH (1985F2EH:1184%),

11) 1986FERITRERLETASG 2 BI 513, BY - Fikz oo, sl (&
BeLToBERREVT) TS NESHIT, R Tl WEES T 285k
BT, SHEOFTH I REBH LRI, EEDDLRTWT, £fidvb
FCixis\~ (see Prentice, supra, n 1, p 57 n 7),

12) Per Lord Wilberforce in Ford & Carter Ltd v Midland Bank Ltd
(1979) 129 New L J 543, at 554. CDHEME TR, A — 7 OEBEBEET I
BDITBTI I RRIRE, B s/r—7egmlicstcaRiEn, 3ntk
(Prentice, supra, n 1,p 57 n 8)s

13) See Prentice, supra, n 1, p 57.
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AFYARBTHIEHEINV—TOEE (—)
= AT OEBCET A ROET

1 & =

ra—7oEBCEATARINELOMEL LT, /v —TD0—LE~08
xRy L, B (FEBLE), REA (BRFE2RETZ 74— 72
MEHTH Y, WEWEBLL) IO+ (BHEE) ORBFRYHBHT
b, ZCTHIBERBEERE LT, OFXEBLH L EREEOBKR OBEIE
Both LEEE OBGRE L OOEEH M L HRNEBSEOBRLR D 5,

2 EEBLLEEEOBR

1) #ES BHEEY, BBt LT, BFRE—BETAHEREND
L EEE, Th—EYHPTH-T, EfTFRETHIIZ EXHRLIS> LTS
ERBIATH LMD, EEBLL LERE ORI, KOBHT, FOX)
T s 2 ENRTELHD

@ FEBEAEVRZOES| B THENEE Lish -7,

@ *oREIRTAEEBLEORMEY, RNYLER TR, Lo T
HoT, EEBEEDOFIEYRET BB TR -7, Tt £+
Batz Tui,

® RERFITH-T,

@ FEBESHEOEBAYFERTHLDOLENEBE IR TR,

® 1986FEFTHABEEZED D, FOEG|DEEITRITETH S,

2) sHoEFIEEOXRSE (1) REORK = ORFED % < 1119854

14) See ibid, p 57 f.

16) WHEMEBSHOERL, ChLOEFIORME R L OEFTAREM K L LI
FTHTHA5 (see Prentice, supra, n 1, p 58),

16) See Prentice, supra, n 1, p 58.
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BHEFE95 (1994)

SHEC L > TR IR, b, 1989F4EBI L~ T, —BoHEN
eINTWwb, Lich-T, 1989FEEX£EEEL LT, MEX 2t T
THEDONBYUTHD EELDLNS,

(2) 1989F&LiELIRT  SHOMEFEHICBE L CHEL b DX, &4
DEBTHDH, LicdioT, ERXERCED D HHNMEMEN2EA TEh
RIS (BE, §ATWAEY), Lrl, ZoBRNK I HER, LT
LR TH B 0EILEL, BRRHUTH->Th T THAY, BRTRNCHE
LTWwaEZhTuwboll, EHERESEOBRMCABEL WS EHKT5D
BREEBLIAIBETH> T, HELXHL (trading company) 2 hicH
1259, iz, SHOEFIREIORGFICETAMIEDS {1x, 1985F #1535
FIZ Y > TERBERNCHB LY, o, AEdF1IECIE, EET
S LRG| R T H5E R LT, BRI L - THIREShEG I, £ttok
FIRETINOBEBITH B LEM I N DD TH - T, BEEROLI LT T HHER
ik, FREOWHEBEHBLRIELCEBINENLLTHE, DLIHT,
4k 2 Hic T, BEIRIC X - TRE IR BB 0EFEFE, £OE5lIe>
WCRHDHEFIEN 2B T 50, R BGROERIC LA B OEFK LEOH
RBBD, TOCTHETLLERL, RADOERSRRY, BBV T
17) k2L, BEHN, HEAENBRSNOBEHDOLDTEIN TV 5 I ERAM VT

BHIEFITH S : Re Introductions Ltd [1968]1 2 All ER 1221 ; affirmed

sub nom Introductions Ltd v National Provincial Bank Ltd [1970] Ch

199, CA.

18) See Palmer’s Company Law, 24th ed, 1987, p 661.

19) See ibid.

20) See Prentice, supra, n 1, p 58.

21) Nourse Jix, [#®&E | (good faith) OEZic >\~ T, Barclays Bank Ltd
v TOSG Trust Fund LtdZE# ((19841BCLC 1) BT, KD X 5B~
T\w5% (see Sealy, supra, n 6, p 231 f): )

[ BUHIRIC X » TRESHAEB B LT, 9% 1N, &HLWB|T5%

&0 HNGECE LCEENYRCERN IS L s RAIREIE L, LA L,

ThicdprbbT, BERLIVIBHEYERLIZEL LT, BETEVEW)

i, StEDBEEIBCTHRE - AERfTA Lk > B RIBERA I X E

Thew, EWS T Eiind, BELERIL ZODRIR-THEETHLDTH B,

LI LIERTS ThH b, MEDOHBEIEOWT, RIEEAHEO—>E LT, B
DMidland Bank Trust Co Ltd v GreenFEfFiz 1) % Lord Wilberforce D ¥
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4F) ARBITBLHEIA— TOEHE (—)

BLIEBEEINRDZDOTHS, HHEINE, BEFIAMLT, RIS rERT
FHARAEEES ShAEG e LT, BEEeExRETAERALID D, £
nxRBLRTEID TCB v Gray®? ThH - ? , TORRE, Stto BHLEIL,

S L E=F L OMORE BT 5 AR BT AR, —EmE(L

WEHSAH L, ER, SN EORG 2T EREE L2 &%, LM
BRERFEENT, EERGIET5E R, LT LLEBECTATAZ LRI
LW Ths D, Brcit, SH LIELIE, FOZERER L ALEVTHS S, EE
CH-> T3 EXRIIRBEILTHD, R, EETTATHEE, R, £5
LIEUE, M ThDEAELLRIBHETHATATAS S, L, HMKE
DEBEORTROEETHS, LWOIRENDBHETHLE, BIIWELLTE
NEEFEFBE2 D, £5Th&, FENESCEBRNEELRF DAL L&D,
OSSO WTHCENCEBINTELILERTA LA, RAR X
i, BAPRROTCRE « AECTTATHER, EERTIRTHETHS, *
Rk, 94&1EOBEAOEECHE T AEBEELRETHI LIFTETL TR
E, e, BFELLS b0,

(%) SHBEOFECETAECE LT 4 v 2T 4 72 BT TAH1I9T2EECHE 9 &
1ETHD (1985FE L ESLICERING), ok, MM wBE (1), &@ -/
=B [T 5] 8565 132HEBR,

(%3%) [1981] AC 513 at 528, 529, HL.

22) [1986] Ch 621, [19861 1 All ER 587 (Chancery Division ; affd on other
grounds [1987] Ch 458n, [1988] 1 All ER 108,CA),

BHRIKROED TH5 (see Sealy,supra, n 6, 229) :

Link# O BSHE TH 5Grayid, SHEOEHCOWT TCBRE L REDEES
Mbhic, Link#t OBEBLERT HEHFICBEL LD, Link DIRFAE Tik <,
PR ORBATH 72, Lo L, LinkDBEZKL, BEHHELIATHLELTS
ZEERERLTCONT, BEEIRBAC L - THAETHZ L 2H e o, LI
BoT, BERTFTER TH- T, BHFEISHOTETIR, LEREINT,

HE - YUHERICOWTEE A% Lic TCBiE, 192F€ECHKE 9L 1IEH I L -
THEINS,

Browne-Wilkinson V-CIiZ&R®D X 5 ¥R+ 5 (see ibid, 231) :

& 1 ENRGELET LD, 2dDTATHLEEEIRTCBD, ORI
WS EETHE fiE, EINOFTATHHEVWIBHTESDE IR DTA
DTHb, DX 5B, AETTE, 20X hsftTALHIND TR,
28R, 2HOTATEII -7 THH 5, LinL, 9K 1HOE 1 XX, T0TH
YEROTAETHL ETH, ARC, 2HONBERDED LRt > TRHEDHIE
(seal) PMFEhicXE;R, HET T, SHDOTATIIE»»T, LrL, 951
I F R &t DT AL T 5, nEibiE, MROERI, KA LOHERSZT
e, BETHE, SHOHBEAMTHHFECHALT, RALDOHRD ZF kD
LTHb, MR IIUE, 9&1EHRZ, SHOTATHLETAIRGICHER S D,
TS DITANERC R IR ETHEDOTHS,

23) See Prentice, supra, n 1, p 58.
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BEFEET (1994)

Ihi®,

(3) 1989fE&fbikLIE (1) 1989FE44#1084% 19894 £ #¥E1084%
vk, 19854FELttE A BIE LT, B35k, 5% AR I 85L& B 2RI,
TOBEIRENINERELRET DD, Pk SHIC X > T IhicfTAD
B, EXAEROEDLXEEBEL LTHFbLRD I LR 5%,

(r) &HOERIOTTHIEE SHEOTAEOENNEL, ERKEXOED
CXoT, BEIAEXEBHE LTSS L3FShRy (354 1H), £HKEx
ERERCER T 5TAOELDELYET D2, BRCRERLTA LET
HERMBBOBTAYZELIEDLZ L1k TRy (A%2H), dbAA, BHF
#ix, HEHDL, FOHBERERC X > TER LIS EIRLYBFT5HED
A5 (FA%3HE1 5B, 355 1 HA R IITRESIS & 7o 5 1T AL a5 Bl
BCLoTORERTH LN TED (AFHRE), - oREL, WMo
fLDOEZEHE > FECHEYE 2 50T (355 3H2BHBE), LD X5
IREEDORERE, FICHRET LT X bisy (ES5HE),

() SHOENERBBRIROEROREOTLEN. £HLBEIXTS
FL, FOFBINEHOERERCE > THINDL LD THENED, i
L, AHEHRTLIBRMERESOERS L ThxEBETsIME2OER
2, A BLOHIRLS L0 EY, BAETHLERL (35%B),

(=) MERE 1980FESHEI840ME L, SHDRE I X OBME D
HFRBILC, B3I R TERD bhcER EOFIROTHE s BB % TL
oL, ThbOFIROBIEY, BREREFEL L THABHRS DED
HLERHBT, IHBSEIIBHSLA LR, HBELI1ETE FEZEO
FBIEE IR VWO THBED, ZOHIEDE A v b & 78 - 72 Prentice #

24) See ibid, p 59.

25) See Christopher Swinson, A Guide to the Companies Act 1989, 1990, p
4 ; Geoffrey Morse, The Cowpanies Act 1989, 1990, p 40—138.

26) BRi¥hicfTAal iy, BEIBRL->TEHEINBTATHS (see Morse,
supra, n 25, p 40—139),

27) See Morse,supra, n 25, p 40—138.

28) See ibid, p 40—139. £ LB HTHENSHOEAEK I LA BER KD
WTEBRHEELR D -2 & SN DAL { /> 7% (see Prentice, supra, n 1,

*8__



AF V) ARCKTHE-L 7V —TOEE (—)

HE T, ST ENAEOETROWTHREERETREZ L2MBEIRT
WD TH B,

3) IBoBRBENX (1) MEORE IR, *OREROTHEICE
LT, SHODICERETE LRTIERLR-EWIDIE, Buldh
TBETHDD, oz by, 7Ar—7BELTE, FA— FEBnStOBRR
R LT, YBHG DAt oFREC i bhBErEERTHI L ERT LY,
Charterbridge Corporation Ltd v Lloyds Bank Ltd EfB\\C, [~
N— T DESHIPIOEERTH H, FLORMRIIECOEEOFIR LR
M5z saficu] LERIRTWAD, Lihl, ZA—7Esntss
HOFIZER, 72— 7DBELBEHBEBEGIRTNDHDT, FA—7D
FIETHHZ &0, ZOLHOFIRTELHAHZ LN LIELIED S, FEHE
LT, BEHE 20 TREAEERETS THDH, FEtE o 71— 7Em
St ORECRBEEATRIFREE L2 &3 H D 550, TEiEr o
I — TEMEHORKCBR Y ZT AHETIE, MBZERBREORE TS
BTHTHAHY, FlzE, 77— 7Emedry s i — 7 oo kRRF ESHT
YHBETAEETH D, LT, ZA— 7B LT, BEEoRBER
ZoWTh, BERALS X BB,

(2) 1989FSAHELART EUFHD, SHOFIREYER TS - Lis LIcEE]
FTHIER LT, BHCER LLEE, FOBRGIXYRED TR, T
DIELS 20T E R, WG IOMFEEL, BREOBRHER » BRICRER

p 59)o 1989F&#1425% (FITIIKA) 13, SHOBHI I - TEBIREVLRE TS
NEOTRTEOWTURHEBXEILTH, AT NEHEYLHAE Liro &
YEHETHEHERIBRL V%, LirL, BEABIPHCHEESEXHBRL TV
Bhb, EHOBEHOFIREEE LT, ZAUIREE B\ (see ibid, n 1, p
59 n 15),

29) Reform of the Ultra Vires Rules : A Consultative Document. dBZEZ
Consultative DocumentsiZFEA HRLSBES XM IR WERCEE S 5 L #t¥
IR T3 ( see L C B Gower,Principles of Modern Cowpany Law, 5th
ed,p 172 n 30),

30) See Swinson, supra, n 25, p 66.

31) LUFoFBc>\Tik, See Prentice, supra, n 1, p 59 f.

32) See [1969] 2 All ER 1185, at 1194.
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Bk sE39% (1994)

LTCWB0nEIBETHD L ENHOTRIIE FTORG|#EBTHC &
MHERETH 5®, Rolled Steel Products (Holdings) Ltd v British Steel
Corporation ZHEH® i\ C, Heafbix, BUREIERZER LTER L
RiEfE% (a gurantee and debenture) WBILC, BEAX TR TEELRABL
TS tt, FOERLRDL, -1,

Rolled Steel ¥#ik, BABE> 3 v 7% 525D TH o s, BHEW
I — FRIEOEHHECHR T HERHEE RDR Y, TORISEEMITBR
D THolc, HLDREENT, BRIFANNLIDOTHoThbTH
5

D BRI, BEBEREREEWT, 27— T BETH D Thd o,

EEBEL EMEMEBSLRRA—DOBEAC L > THESh TV, Th

DA OHERGR (EBER I OCEEZLUAORER) X7

@ R, BRSSP HERT LD IR TERL, BEOEY

BRI B 7D TH - 12,

® TOIdEFHRLCOVTUL FOFYUHCOWTEKLERAERAIN

Tz,

Rolled Steel ¥R T &2 A1, 2L THEHEINBEE TS
EDRTEDENS ZETHY, 1986FEEHESS B LUXHDORENCE LT,
B TCB v Gray RV TEE LI L ZATH B,

1985F £#1453564%1%, o, RIS oER Lz 2 55| 0FME Bk
BpHHY, Ak IFHC LY, SHEEEECRS Y T2EOIDIE, £l
KT HIEHE ORI, HBER T IERERCEDHHREZ T I, &
Shic, LI, MEK2FX, BSI0EFH I, BREOERYALET 285

33) LAToB>WTi, See Prentice, supra, n 1, p 60 f.

34) [1986] Ch 246.

35) 1986 FIAREEIE245% 2TH 6 513, BAET AR AHEE I MECHL
THRE SN FBHERE, SEEBYER IR I r8BECBRIEHETS
(BT AR ACRE I REBR L3, iz, TIHTEURIO 2ERK, £
BIRAD D ICREINAERTH S, AEL3FEaBEBR), COBEND, RERE
FHROEHULREIEL 5,

36) LUFo#iBA2\\TiX, see Prentice, supra, n 1, p 61 f.



1 FVARBFTEEHEI N —TOEE (—)

117K, ERETHBEHEIRD, L L, 0, MG | EUHR OHERT
Thad L uRE; LB, TOWERIRE b, b, S5
THEDN, BRR/SHEOFIRYER LAV E VS BRIV TARYIITA L
TWBHZ ExMA-> T, EXNDHERL, B EEBTHZ L3 Ihix
Vo UHEE D INHIERCLIBDOTHID, ZOBEOERL
#1273 | (constructive notice) PEBOH B L DHEZATW5, BEFHDOHE
FRoOBER ¥ -3 oW TEE LT MY BALAD D & 21k, BHE
BB DEEINDEINBTHAD,

(3) 1989FEL#BELE EHAEBRCET 51980FEHRIEHEOERIL, 1985
FHEEBEFOBR L D L VEGTH S, e biF, 1989FE R, —hHK
BOTEHOENOREIC L » TETAES L, MFCRT5IFRSOHER
DREC X HES L HHBCEHNT 505 TH 5D, 5% AR, [EHEHET
LRURIROER] W5/ PRHLT, BEYIRIFES, IR I, #
BTath MG 2T HEDODI, BMEOERIE, [RoERERCH &
DU BHIR] 3FTRVbDEEINE, Lied-T, ZOHREOEKED
Bl TEE] LWOBETHLZ L IHETH S, AL 2EDEIC XA,
S EEE R T 5E L, TTANESEOERERC S &5 BREFE O HER %
ZTWD, EWH I ERFBRLTVDEE NS EDATIE, EBETITATSE
IR ] DTHBY, [DAH] LWHHBREETCHD, B bE, *
L, BEIABEROERYEL Twb &5 BEORHL, Thi2F T,
EEAER LW E2PEECT A0, MxbhkdDitnbThs, L
2L, BRI, CoR#ER, BEEOEROERICBIET 3 Mokt
ERIETRNZ ETH B, Bz, B, HRAYEA LT, fEoREOF
WERBNTTALECHETHS, REOCEBE X, SHABRBIOHERICET 24
RAEZFCH L CTERTAHI LA BEIETAORBELDTH > T, 2HHE

37) LT OBB2oWTIL, see ibid, p 62.

38) 2#:EGIRT5EL, RRAOEHIILWEDY, EECHALLIBEIRD
(19894E £ #:35%4A 2HCE), BEDTTEEM L2881 H D (see Prentice,
supra, n 1, p 62 n 25), 7rk, SFLEWE[EHTHELE, [SHNYEETHS
W5l DfiDfThOLEL | ThHH (AF3FE2T),



BRBEH05 (1994)

I AEROBHAEE IR LEHDHD TR THBY,

4) {53EE5| (Sham Transaction) £ttic X his 8RB0, &40
AEEC L » THEARIh R WEBEOREITH S, LWHEBRT, TOEDH
HHHEDFERTH DY, FlriE, B EEYTOIBEIIEBETAHLELT
b, BBHEHNOZIL, KINIBFetTs850ZHEI I LT LA
BEThs, LLTHS5TLRTRETHS, BEIOE LI, ¥EEZOF
FREBARA S, BHFTORETS EZATHS, Oliver J i3, Re Halt Garage
(1964) Ltd FHficis T, BRI 3 58 5 0TI 6 4 ~DOMBN» &
BB T ERCrOMEEEE LT, KOXSHRLTVS

TLHL, d3bAA, SHEONBEXVDHFTEZAL, KR ELILE
NHEREBAOBMLEERT 2 T 2 EDHZETHB, £DL 57D
RRBRTHH, HEEFLRSHOREBC OIS EBAZIKRI S &, BEiE
THDLFCBh 301, LAY THRROBMI TH - enEd,
T, T, BN TH B LRI &Rk, BROKECHTAEEOSET
BENED, Thh,]

SHOTEVEINTHLECSBRTEYE DRV ELTE, £bh%D
SHE LT LABITELEDHDTH-T, ZhErBhReEEOTAEDEN
wFHZ LIIARRTH HY,

5) KETHLDOEHE (1) BEORR BBEXREILLIREIVED
39) RErBTHc i, 2HOERC I > TRELhRAL2OHRE, £

HEBRRTHIRBEADERCHETAOTHEY, ORI, BbEOMEL KT

FTHZ LD, £ T, 3% AlX, —HRBWT, F=ZFOLDIFHEOER

BT B e EOMBAE TTHIRL, kT, IRR O EHERTACH
LT, MREOHHNAEF 2 EHRTEDTH%S (see Morse, supra, n 25, p 40—
139),

40) LUF OB OWT, see Prentice, supra, n 1, p 62 f.

41) [1982]1 3 All ER 1016, at 1042.

42) Aveling Barford Ltd v Perion Ltd [1989] BCLC 626icB83+ AR T, Sealy
1%, [Hoffmann Jit, 8E L, FOWRB|REIN (Lizdi- T, BREFATEE)
THBEBRTWBED, ZOFbALTHEZAE, TOWBRHFINTVERD
BRELTH-> GEETHHEVSDTHH2H, HEOERIL, BEHIMAOERLM

BLicELTh, KRELTEYTHIBEYTHA 5] LABNT W5 (see Sealy,
supra, n 6, p 380),




1 XY ARBTBEE I — 7 DEE (—)

ThoTdh, EEENLOWG I HERTHCHEREHLTRE LT, &
FEBREVPATEDDORIYRTH S, BHROELIHEDO—DILBEITH
HETHZ2L, choflRIh2EHECE T, EEZFCE > ik, #HEOD
fELSBD 5, HEOHACE T, BMEIZRETELLEME, L L
T, YUFEHEMORYABIKF L T5%, &L, BHEODHEBHCHTHE
HEOBHBITHELYBBCT I S0EELRMIRLI D, KRIL, Zhiil
LI,

(2) HWEBTHECET HRADER (1) Bank of Baroda v Panessar
HEY Kk, BERETorw, BHX, ST0oFEXRS VK
£, BRINC2EFLEEFTHENEDLR TV, HITIFERL, i
DT, MERSEBEALZESL L, ZORBOEDNES, L oFERKC
i, BEOCERBEIEDLR TV, OFtGR, EEZHODIEBELH
BT AHELREMAE L SR TRy, EWHEEAT, Fbhic, B,
INBDOERYRDT, KOOI SCHRLA

B1RBELT BMOESMIL, ERATIHEORFEI LI LODDR

AP DEFORR &£ BEFRAIE,

22 MBI LTA ¥V 21X {mechanics of payment test) ZEH LT\

43) LAT OB 2\ ik, see Prentice, supra, n 1, p 63.

44) [1986]1 BCLC 497 ; [1987] Ch 335,

45) LUF DB, see Prentice, supra, n 1, p 63 f.

46) NRG Vision Ltd v Churchfield Leasing Ltd [1988] BCLC 624i2f¢ -7z %
DTHB (LLTOBEI2WTi, see Prentice, supra,n 1, p63 f n30), &
PR BT, Knox JiX, BEOFEROGHHE L CHEARELTW5 L Bbh
%, BAIDEZHETERLEBRORR LRIV, FEE RS OEYTT
BAH, YUBEEMCEEYREIRBIIIMETEA S, L0 L 5 hEF BN
TELDOTH->T, TORINCIE, AEBNLETHIEEORAEEELTWS
Unfair Contract Act 19770#H X7\ D TH%5 (see Sched 1 (1) (e) ) ;
Micklefield v SAC Technology Ltd [1990] 1 WLR 1002. %7z, &#H23%Hh
TRTHHHECE, BEOHZBAMNEHCILABHDBREYE 2 ol L %N
THERRETHS 5 ; BEBVZITESHICHTIFROEELITHEY T
ZHEERC BT HREBEMROMEX, $FTDEZA, THRELIPICIRT VL ;
see Alexander v Cambridge Credit Corporation Ltd (1987) 12 ACLR 202
(SFEEADBE,G£HCBEY 52 BT 5 BEEMEL 2 WT), &
w, BBEEY, YEEBOFERGRYERT A0, BEELARLEEOR
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b, Licti» T, BHHC, BEBEAEOEROBREIEIET 2 Oy
R\ E2 bW BERETHL, BEBEVEEZSOTLERCIE LB S
iz, {mechanics of payment test) 2MEHEZWERT HHRIE (D7

b, EROPFTOEERBAC/LIhIFRCBELTUR), BDTECTH

%35, Bank of Baroda v Panessar @i\~ T3 1 B¥fEl/c L 2 BRI 0% F

BEZBRTWDTHLND, BHIFE Ih TV,

(®) Byblos Bank SAL v Al-Khudhairy® HERLEBAOCIRLERN
BT, BRBIE, TOREXELLLETHAIEELRA IS
BB HEHBETHECET 2 ORELH 5, Byblos Bank FHILHE
W, S LEFORITEZTHTH, WEHIRITOSHERY L,
SA, BREFHCER LT, AEELrRELT, BRSTcBEMTE L
EVWOSHEBRT, MEREBEAYES Lz, 0%, ToOMERSEEANT,
S 19ABE L2234 d BT\ 5 SZHAEE (BARRBISRE O BB O T HAEE)
DREBCH S L BAM LI, ZoFak, HTE, BHFEOFHKLL -
T, MEREEBAOEBEDIETH >, REUFTOHEILZ 5> THBHY:

BT, MERETEAORALZEMLT B0, SHOZIAREYER

ETHERTED, HTH, B, MERLEFEAOEAXELLTS

FeDIRD BB LTI TR TH L,

RUEHBE NI DLETHS (o ki, HTLD, SHoEECE=EZ
I D FEDNEECI IR EETRLLTHS 5 ),

47) Cripps (RA) & Son v Wickenden [1973] 1 WLR 944ic B\ Tk, R EH
EREEBAORE L O, WIKHORB LI oeh, BEXEYTH
B EHRE N (UFOHBIOWTiL, see Prentice, supra, nl, p 64 n 31),
BBZHOGRYRET LD CHL R Y BB CHFETNETHS, LT
BEROEEHOHIPFIH 5% : Ronald Elwyn Lister Ltd v Dunlop Canada
Ltd (1982) 135 DLR (3d) 1 (Canada) ; Bunburey Foods Pty Ltd v
National Bank of Australasia (1984) 51 ALR 609 (Australia).

48) [1987]1 BCLC 232.

49) LT o3 D\TiX, see Prentice, supra, n 1, p 64 f.

50) Byblos BankFE#ic 1) % Fhtid, RUPTHA4AGKIC X 5 RERERCH L0
CHIRTH -7 (LUTFOFHBI2VTIE, see Prentice, supra, nl, p 64 n 35),
BN MEREEEALBETIERYETHC ENEHTENE, FHEXERFE
EEECAFET S L3 LRETHD, L0 ORFEFTOHERITH - 7,
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BHEE R, MERSFEAOEEE, LELE FEELXERTIHS h
LOBEENMERLEEADER X ELLTELIDOTh e biE, Thii
HA3T5ZL0TE5 L5 DN, Byblos Bank DR TH B

6) 1986FZIAFHEHZE SHLATHTREC L > TEREINDIHE, 1986
FEXUAREEEO—BOBEL, WFOFRBHELHI LY, ZhbiX, #/NFF
oM, Bk (RYLEBERE) BIOBEOD 5 BEEACET S,
hbowr2owTix, ko 3 EEE LHRNEESE] KB\ TRX5DT,
T TIREMT S, T, TITREEEMEOBENFHIG| (extortionate
credit transaction) #HEHE& LT, W54 55 LbARETH D, ALK 3IH
X, BEIVRENTHD EIRDDIL, ROBETHS

RS2 2ENAE T EBICB LT,

@ F0LEN, ExohEGHERT, BLIBXNEHY—&LH

Fll—BoBHF—FERTH L E,

@ ZXdhhFhE, Thn, BLL, AERSIORMERT? &%,

L L, EEDOHEEI NG, ZOBRYNEDTHZ LTz LA L,

) NE EEELEZEBRSEEOBERT, BB 2HF5 ENTELS
EERENRCRN LTE A, T, ZAr—7OoBRBOBHREESMEE
o TWBDTiko\, BEDOIZHBERIC IR TEDOERBI W C— R 8
EIe B LIGRE Tev, i, BRERE ARG OB 7 v — 7 DR HRRE R
BT 50TV EELBRED, ChiETSHBERIE R\ TENOE

51) &#M, MEREFHEAOELAOEELERAL, Bt (reasonable prompt-
ness) £DWEEFLIRVEET, TOK, FHZEHNTERL LD, LR
¥R T35 : Bank of Baroda v Panessar [1986] BCLC 497, at 511—514
(LUFo@B2\ Tk, see Prentice, supra, n 1, p 65 n 36), ZDOEHKE
Wik, &EMBEOESR BRI S SinbIE, BEZIBEROREYHEET
BLENTELDTHoT, bodd, RARIZERE (FEACLIAERE)
oWT, [BEHEE OBRIEBRE O TEEM R B c & & Tikis\, See the decision
of Moritt QC (sitting as an acting High Court judge ) in Save Acoustics
Ltd v Pimms Furnishing Ltd (January 11, 1985, unreported), Z D¥&
BT, Moritt QCIY, TO X BECHEANHLERE OWE X B~ 5 Goff
JDF 4 7 24 (in The Post Chaser [1982] 1All ER 19, at 26) #5|HL
Too T8k, NMEADERTWOWTIL, FREF » BRTHEOAENCTEUTER,

52) AT OFBI >\~ TiX, see Prentice, n 1, p 65,
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BEERTHELTH, Fv— Tt s 74— 74 0OEHESE L OB
W, BEORWLUEEM B -T2 RET S LIEF LR, &
R, BHELLFESSEORBRE T, BEH /- THMER, FRAE L
T, LBV EWS ZENTELDTHD,

3 fEHEE L WMEREBELORR

1) #¥ ARCIB /- T7oBBOEES—MAIEL, EiEsE L MANER
BattoBRTHBY, I THHRE LTk &0k, EEBSHOAET
BEBHEROTHbNAERNEIDTHDH I &, Fioit, BAHEBESLED
B, BENRLOTH-TC, FEBSLOBERCMHE LN ETHS,
L rT, EEED, BROEBSLLOBRIEE T, RIEIWV I,
KOBOTH5 :

@ EHELLHTENEBSELOBEY, WERY, B >EBHAMETH

b, IRABDORFS b,

@ MWRWEBLLOEMLEBR T HERCHIR v, Zhril, Ok

EN, EEBLUE~DOEREOERFEDVHARL L - T, BRNEESHE

R LTRADLDOEEYA S, i, DEEZOFERECEREY,

1986FSTHREEEEIC S £ 5T, Fhhbrd LAXEHIh B, 04

75 LR TOD R S I ASED THA D,

® fBiEED, 71— 7BMEHOTHREICENT, 71— 7 DfnEmnm

SREBEE Lt

AP, 2hboEroWT, AR, BRTAZ LET5,

2) WEINRCERGIORSMECHT2EOBIORF (1) BT
L4\ (1) BH WBENEBESENT-LREIoFSELS5FRLE L
T, OB EtoENThs &, Fiuk, OBEHEN, WBEBHED
SHDIDTIERL, BEHEL LA B I/ -7 OB EFORIZfTok
53) LIFOBBIZoWTi2, see ibid, p 65 f.
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&, THEY, P EZEOIDICRIEL TE Sy, EKO BHIEKH
TRWT, TABNEEIR CWThER bW ET502836® Ths, =
DY DO PFECTRE T 5 = 1%, FEEOBBEXRIET HER X EET 54H
Dl WBERE, REETATESTHILEVHZETHDH®, Lrl, BiTE
T, EATKIC ST, SE0 B [—BEELE] (general
commercial company) & LTEER®EIrZ L THo LEDDH L bIE, £%
i, EOX5EETHIh, BEXTIELNTELLELE, TOEFELA
BERY « BIEMTe T ALY TH ENTELDOTHHh D (1985F & 3 HKA™),
ZOHBI X BEIBE S E D BRI\, oo BiE, —RAEAESHICIIET
DHERIBEHEINTWBLEINENLLTHBY,

(») SHADOFEOIDOIEG] WREBELHEIT - CRFIOELMHE
DL O ERAREREOD B, BHFEDS, ftofiiEciil, £tso
M (I =T E 7 — 7 0MoBMELOFRE) #E@B LIS &
THAHY, CoOFECBEELT, BAINSLZ L, I —T2SiEd
T D EWIERT, MOBMEHLOIDMBRIET S 2 &1k, LIELIE,
Rl oFIZETLH B, VS5 ETHBEY,

(2) R&F (1) MEoP#E BRJEOHERB/CI->TL, HAMELHS

54) LEITFoFHBIz 2T, see ibid, p 66.

55) See Re Friary, Holyroyd and Healy’'s Breweries Ltd [1922] WN 293.

56) See Prentice, supra, n 1, p 66 n 40.

57) ARLI198IFESHEIIRIT L » THIEENIcDTH - T, KIEDEEIL, HE
HEfMe LT, LEikERY 5252 L ehHb (see Morse, supra, n 25, p
40—142),

58) ThERDinCrik, 7 - TOEEEPHOEGYERT LI LSS (see

Prentice, supra, n 1, p 66 n 40),

59) LATFOBBI 2 TiX, see Prentice, supra, n 1 p 66.

60) I TIX, &HFIRLE = vy A VHIRRLOBRARMEL > TWBDTH - T,
2 VY 2 MV EOBBERSEO—DTH D, b2, FEEoBRR,
Bt oREC s i, BELSHFRSE OFELEF T XETHH, O,
I — TRy, BERTREFARO—2L LTHERANBZENTEDLDTH S,
ek, #ifE (BN = v Y = 4 vEHE BT 2EEZROFSHER (—)] BiFk33
BAHL TR,



BREFEIE (1994)

HEEZCHTIRFERYREIRLEND D 5 5%, BEBEVERY
SHOBEECE L TERLYIABL, - oFER), BENEBLSteT 5 EE
FEOERBARCEEY 525, EVWIHERBILELIATAC L THE, 20
L&, ZOBRICINE BARNEBSESRET 2013, BHOTERTHS
EWHZERDY OB, CORER, CoF@m, Zo0HET, KiEZEOEME
BRI 5, 112, BEMEBSLK NRKK X ARETE] OFEYRE
I®HIBEVOIHAT, E21z, REBGIOBERIODP LK, HRENEGSH®
DEFEE D, KEOFIEY, BENCESBR LA oI EXRRTIE
S5HAMEE T TH 5B,

(r) BREIABTEFTAHOEL ZOTETARERBBHERICLIZLD
THhHHNY, ZLEE L, HEK, ERBEBYALRVORTRTH DY,
LieisT, fixiE, TEEFc T RIERNVCELTHZ LE2RDD
RTWBMA, %4, 8T HFEHCH LTEELADLVY, LEL, %
COBHEWE T, EEELHBANEBSLL3a oflATIZR, LIEL
E, R EABEBRIEEL TS, 20 L5 hBAT, MENEELHT
B, RN D, BEBOMEXFELTELLVOIEENLS LT,
HEBe LT, BEEIERBEB S5 LHKIN > 50 THDY,

61) LITo#BicDWTiX, see Prentice, supra, n 1, p 66 f.

62) HER (JR) - FXRIEFH 580H (negligence) B,

63) LAT OB 2TIX, see Prentice, supra, n 1, p 67.

64) See O’Hara v Allied Irish Banks Ltd [1985] BCLC 52.

65) SBITOEEHEBCBIE LT, Prenticely, KD X 5B~ Tv% (supra, n 1,
p 67 n 43):

BTN, £07 FAL ZARBEELTWRERC, TEEREFT 2 T586,

TERBELD D 5 50851858 (Butterworths Encyclopedia of Banking
Law, (Butterworths, 1990) at C35), BG|DABMMELZHAT 2 BH 1 81T
e 5 8EH 5 %5 ([1987] JIBL 181, at 182), ML RELAFILEEHEEEA
TWBHEIIE, HFHOERY LA AT 2HRB1HFLEL S 5 (Interfoto
Picture Library Ltd v Stiletto Visual Programmes Ltd [1988] 1 All ER
348 ; Cranston, The Banker’s Duty of Disclosure (1990) JBL 163), See
also Bank of Baroda v Shah, (1988) 138 New LJ 98, CA (Z OFEfZ R
T, FREAY, BESOTULTEFELERC, RIERPVOEIMEZF > eds, K
Ll ot).
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() BRIEE| ZEBSEOFECETLREY, EietoflcE®
HRIZL 5 50 AENE, BEIOBRIAORETH LY, Tibb, FOH
SIS TERTH - 1D T, ThIHRAMEBLEOFIETH S LITE4T
BRI DIEEBZ D ol THAD, TENRBIND BOTHD, TR
SHOFIRCFE » TIHE LT &%, TR EBE1 2T 5 HFE T 83
LT3 E3h3B81L, BEIIIRIEIRS 20 THE1 D, EEBSH
DEZEET2RBY, EEE L HRNEB St L ORG 0B HELY R
ETEE DD I5D083-L3TH5B,

3) EEEOMBEIBITE (1) 1986EZITREBEE /v — TORBOE
B -7 oBBET 2 REEOBHECOVCTEARRERELETLD
1%, 1986FFZIARREEETH BT, FEE, THETECI -T2 EETS
e, L roEEE L oMORE | ¥ BT RILOBAELHF LT
5, BHEIZ, BHEIhISHEMECHEOIoK, EHNHELYARE T L
ZHRNETHRENFR TH S, SHEEZOFERELI OIS IEFL, &
BEOBHRMOBER Y KT 50N FEATHS, LrLl, ZOFEA»HLEER,
SHDOTHTELTE LT85, EEEO— ADXMIOEEZCTLIE
KT LMY BT D LExBIET 2 EBOBRED, 1986FZHTREREICIL
bHho bbrA, ThHORE X, BEEGEEBRL LTET5HKRIE
CHBIRTHLDTH S, £21x0»Th, ThboHER, £%, MAE
B T2 BEEOFERBCI YV KERBEREFETHDOTHS 5, Bk
THHEE, OBDFEMEG] (transactions at an undervalue), @EHHE
(Y7 EBRFYE) (preferences) B LUQRIED % B HHEM (defective
floating charges) BT 53D TH %, x5, DUTFRBNTL, FAr—7D
BBEEORG] Thl, BHoRH O INTWBEtEZORRAY Lo

66) LIT DB O\ TiY, see Prentice, supra, n 1, p 67.

67) LT OB WTIE, see ibid, p 68.

68) ZHARBEEE249%13, £HOBIRA (a person connected with a company)
COWTEETS -
(1) 2HOBHMHED LS BEORMHE I h b ORMEOE £ % (associ-

ate),
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HOBMENIIKRL 2 & &35,

(2) B/PFHMEERS | —19864 ST TREZTR238G% (1) HEOWNE [k
2884UTRD L D ITED B

M(1) ALEFEROThrOBEES et cEE L, MREE] (office-hold-
er) X1, BEA (administrator) FIitiEEAX 5,

(a) BB LZOSHIBE L CEEIRIEES, T,

(b)) oL BEIILBE,

(2) £#H, BRI (405EDD), fAIAD &B/IFHEEG % L
R, BEZL, FRICDLEDWT, RUMCHRELBELIITS - &
TE&%,

(3) WHELETRRE, BEMME, S0 d &250WT, S8/ NHERE|
RS Lsh o olabif, FELLTHA 5 REOEBICHEY TH 5 & HET
DRERFE LTI binw,

(4) REB IV 2415\ 5 SHEOBNFHERG &3, KOW-Thbh08
AE\5,

(a) SHIHFEHCEELTVERZEEI M ZETE 2 L 4L

BTG 2T AHE, T,

(b) £th, &N Lo @08 % M 5%, 3ahied

BOXHETRG % T 5586,

(5) KOFHITEWUINLBEIT, HHINE, BDFHEBREIBE LT,
RECH EDSRERTHZ ENTERL,

(a) EBl% Licatth, BENOTOEERITS Iedie, BEILii v’

=iy, B,

(b) EEORCE VT, ThBSftOFZETH 5 LET HIHEY I H 2

(2) £HoBIRE,

FoRfM&ReoWTE, ME TEEEoRfE L2 vy = v vER] BHEF28
B2BHEUTBR,

BIRBIT D\ Tix, 1986FLHARBER L 4B ED 528, OB A LT,
BEAOEMBE, ToEAL LLREEEOREI R LoBE RBENEGRE T
Bb, Qs AR TChrEHMEER LOZAEE L L DOLEN
BARETH B,




4 F ) ARBTFBEE I — T DEE (—)

BHoto\v5HEH,

(v) HEOMEH [BIRT 58] (relevant time) i, 2405 TCEZEIh
TV X5, STHAREDOBILART 2 EMLAORZ BWT 5%, B/ FHEEG]
L3, SHOTOIEES, FLRSEsfizZH Lo b L EKtE0BM
D& » ML ST ADRAEORM LAZFHELTVEEITHS, L
L, ZOX5REGIHfTbhEHEETH->Th, £ts, BRELOLOEED
BEITOkDIZ, TOREIZTY, b, ToREIrstoFfiiRicicsd LET
ZOMHELREREAD -1, EVWOIFEENTEHIND & 2w, FHFTRER
ER&SE T ENTE RV, LicdioT, BEINC W IE SHERTHA
T X 2B 2 2 ERT - BN, 238&K 5 BB E#ESh
LTHHS,

() HBECETAMES AKCOWTERE DY EFaXEWonn A
NHDHY,

@ 2F0HMIEGIORH»LEEINRSDTH >, BITORHL, 238%
DOBAOERT, EEERTHS, Lichi-T, ZOZ &ix, HYLERcH
oo THERTNERZNICD LS50 T, BRNEBSHIC X > TREI R SHER
LESTEETHA S,

@ HFEINALZOHBRCD S D7 EIHEBINEIELOREICEL
L, WAENEBSICHEFEIMEM T2 THli] 2, HRERSthc L -
THA I DR E BB IR hiEiebcv, BEREhB01x, T£H0BE
T & 2t DA Uikl & 2 BT 5 & & TH B, WHOMELSHE e
AR CHE S h, SEoBEA»D, BEIhAThdiebinwm®, ] 12384

69) LATOEBAI2\Tid, see Prentice,supra,n 1, p 69.

70) LT O#BI DTk, see ibid, p 69 ff.

71) See Re MC Bacon Ltd [1990] BCLC 324 at 340. ®MFEMEB S OB
fii & LB I N AR RER WD TH B D, EEBESHH A S ikt il
T LD TGS, WA EMPRETS, ZDBKBI LT, Prenticeld®k D X 5
ih~X% (see Prentice, supra, n 1,p 69 n 53) :

12385 4 THbB%, &40 MM Lcd SfEi &5 2, &tbo TRE L] il
Lidvbilv, 20z b, Ml (FEH0d BT IhFEL v EKRT)
2, WREMEBLSHL I VI LAXEBSECEMA IR 3R, B5(5238% 0 5
BACHELENORECELT, chxrBERTHIENTELLOEERLELD
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4HRI 5 [ffi| (consideration) 1%, %4y, =&V« v —DH EDOEKR
ERWTD, Ficbhd, WROBEKRCEVLWTHLORTWAEEBbhb, %<
DHHREHE T, HRMNEBSICHTHELEOFELFHEST S - L IEHE T
B, LinioT, B5|lo [EEM | FIBPEEB S L - TEZEh3
B, TORGINEINHERG & END LIBDTH I LS L TH
55, b, BEIORFH, &BE MEE CIHlidT 2 Z LR TE T
B, THABRITEETH B bIE, F0 & X, H5[258/0HEERE | &
Shazbinnrd, ThERNDBRYTHZ L3, BFNHEEFIAET
BLER LT, REEBURTHZLEFHRETEITHA 5,

Q@ KT\ T, BPIFHERG I TH - Th, [&h2, BELOED
BEXEOLDI], ZORFIRT, Thiscfiithsr e [EFs
HMeEA| Bhofc b Eiiy, TORGI R EHETH LI TE WD, RE
BIOHEGRIEHCETALDOTHENL D, BEEVLERECTALLEL
Th, MBERVZICTHS S, SO EKT 2 b OFEMER R
E R 13, BRI - TREINRDBTHAS I, L L, BRENZEH
THEL, RALIDOEREC Y > TEEEF M REIhD LB EALTL
Vo e biE, Fle, BERENHTEEOWX (BEALEPHATHEE
Lo TELZBRTWZHNE) »EBRIHENTED LEELLRERVBD
ThbH, F2W, 2BFIFEEFCRETHLBEGRTLIIOTHH 0L, DHHE
DITAED, B, FBEAZLRBFBEAY =R by A THZ LXRVTHAS
BHTH 5. B/NFHEERG BT 2 RFBIBFREACELLNTVBDTH -
T, BfEOTAEC L -C, BEANLRELES Z L3 TERVOTHS,

nb, BlziX, BROEBRAMRIETAEMTH S, L, ZDX 5 iz,
KEOBBETREC L, BELZHOBRCEETCALI>AlOBEIERCK TS
EELTEAS, LichioT, AL THRNRIBRNPLEYLTHDL EVHEBE 2\,

72) =EV e m—DEPH EOBRILOWT, HA, RHBE (61), 183HLUTHR,

73) MHEBREIHEFHCIBLEL LR, HFHIRBE LWL O0XTEHIELNB
TLEB5, L, FRABIVCEEARBHHOBEETHL b, BHFI,
FOBELLEEFRE, PRLOBIERDD LD, £, TEBHTHAHS (K
HEOHBBITDOWTIX, see Prentice, supra, n 1, p 70 n 56), 7cdks, KIXDLL
TOBPFOWTUL, see ibid, p 70
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P LIREMENTEH S i uE, Rolled Steel EEOBRANLBOL L, 2414
4IHIL, 238&DHBERAGMUOBREHEOFAX T I, LEDTVDEY, &
D@2, 23855 HITEBICRIMLEL IRV ETEERLH D, LrL,
238457 & Rolled Steel TBF & DEICITVW O DHERSH B, £ 5
EXROHEHRCDH D
® Rolled Steel EHIFOBFBBEELYAIR LT, EHLi W5
H2F &5 HRBHEIRR Lo,
@ Rolled Steel ZEEHEH L, SHOMECFILLHE T, RHIT
X, SHOFEHEYZRDHLSOVHIIBEELE LTV,
@ Rolled Steel ZHEIL, SHASMoONMELZETS L ECd, EHILD
D 5%, SHEEDOWDIIFEOBBER ¥ iEM T 5 BHBELEETIII,
© FHFTL, Rolled Steel IR X v $ 2385 TG | X AMET 5105, K
oW, XWAECREEYHETS,
® Rolled Steel BEECRIBEL L HFESIL, 2HELIEITHED T T
BHOF LT, 238K TRELDBEEIIHETH 5,
@ Rolled Steel BEETIIMEYMED T & MIfIEE b\ 8%, 2384 518
b B TIXZ 5 Tixieh o
@ 2385 d ESLEIEE, £y, M Ldb—RlkizarTiz, B
BREEOFRC I bV 0wt LT, Rolled Steel BB & & 3 < EEIL,
by, HREEZEOCDRFIRTHA S L, BHUFICh LB DUBL &
TBHZENTERN,
@ EPNFHEEG B LT, Pl &b — 20BN 7L — S I BE

T4) 241%LAHIRD LI CEDD
23857\~ L 2415%0#EM3, fboBEHEOFIMEH T, 2R ZOERY
B LECEG| R EEEOHFCOVTH, AFETH S,

75) ZOHHERCT, EREAYZEB L CSHEMELXZHELCE=ER, BHZ
BLELTEERZAY, LK -T, SHBILOMEXEE TELTHA D Z MR
INTW5 (see Sealy, supra, n 6, p 148 f),

76) Re MC Bacon Ltd (No.2) [1990] BCLC 607 at 612ic 3\~ T, 2384 3 A
BEIL239%& 3L, TBEACI > TRESNEFROFL Y, BBEFOHE
ADBBTE LD FBEIRABE Tl ] EHRI A, 2395% o\ TILEE
m?éo
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