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The Promoters Liability of Pre-Incorporation
Contracts in Englisch Company Law

% EH P SN
B X
1 dreic
2 HRREEOHTILFHE
3 BRUBEMIIHY A EWEOEE
4 HU

1 LIS

AIEFIOBRIT [7 2 ORKESHBE IR E O RIS EEDOE
IV eV KEORTARE L2, HBEEWHIEORS L LT, KBTIk
AF) AFECBILHRFERITEZ E10T 5, BIOUIICHKASHOETFE
FRETL, KW TERIMEIZIINT A EEZEOEELRET L 12T 5,

2 HABHORILFH

(1) £XO7L—L4L
4F) ZOBRELORITHIE, 20064E41E (Companies Act 2006)
(% 2% &4 (COMPANY FORMATION) | TE®H LN Tw 3@,



EH RS wmE BT

2006471413, 19854 RALIE D FOL FHE 2 BALY LT b
E2HOEBIX, ROEYH ThHb,
[#:81 (General)
B4 SOOI (Method of forming company)
84 FHAEKY (Memorandum of association)
BELDEM (Requirements for registration)
#I9% B YE (Registration documents)
E10% BEARUVRDOBRAFEEHREZE (Statement of capital and
initial shareholdings)
#1114 fRALEIEE (Statement of guarantee)
125 REINLHZHBEO—EFE (Statement of proposed officers)
F13%& 0T I7A4 T AHmEE (Statement of compliance)
BEER U FORhR (Registration and its effect)
%144 &2 (Registration)
155 M FEEDIIT (Issue of certificate of incorporation)
#1165 BitozhE (Effect of fegistration) ]

(2) MEARE
KL, BRERICEIEEL L Q006ESHET7 & 11H@), BRicH
THSMEOEMFIE) (A741EHD), 1ALEOHEICLoTHIEN
%(ﬂ7x1ﬁﬁi%4$UZ§fu TAVAEEFRLL, SO
B % (promoter) & XA EKREHH (F# N) (subscriber of the
memorandume 7 A U A ETIE I ALY 2 HEE L L Cincorporater % {#
ALTwA) LIS N TS, BRMSEF QWA DOV TIE 3 TR
bo HBATRELE L, EXERIIEREZL, MELLLZETHH, KTl
LAHZEERFABELTVWAIERZETLHET, 7 A AEDincorporater & R
20, DHPEDOEEANEFE—THb (HEASHEDF 2EHSR), XARES
BLEX, BHEBRLTELO0TEZTLINGI M bRV,



A F Y ARHEEIC BT BRI EEE OB RIIHOREE

EARERIL, BREDN, SHEOTTRAERILLIELTEZ L (FH
84 15a) BLUSHOMEIIRS L, KGR EHONEEHIZH -
T, P b BRENEA IKEGIERTHAZLICABELTYS (A8
£1Hb) ZLEBRNZEETHSO (A8 % L HEE) , BRERIL, HE
ENEERXTLITIhELZOTHEHLDEZRBZILL > TRIEE N
(authenticated) ZFIuL7% 52w (M84K21H),

EAESRIL, SR HEEEZY (application for registration), AKE&LDBED
AYEBLIPI T4 7 AREELHIC, BFE (the registrar) 12X
ffans (F9%&1H).

Q&DED HXEIL, [BEARUORMOKAREHREE (R 9 54 @),
[fReEelEE] (95 4HD, JIUIREARETSHOBAORNERT
Hb) BIU RESNLHFE-EER] (AIL4HD), LI EHE
% Pt £ B #,k & & (statement of the intended address of the
company registered office) " X UHHE £ 2k (articles of association) @&
K(EFTVHBERIZESZVHEEICBNTO) PWEEND (9450, [E
AR URHAOKRAREREE] I, MAKEEZETHREOHEITMT T
EXETHS (M0 1H), OEREREBLEDVRILOBIZT EZIT2/H
MR, OHAUMRNOREANE, OFEKRADOEEITIE, YEEKRON
7, UHEHEAXORY, SHEEKRORERE BIUCOHLABOEE
(10521 - 438 - 51H), @EAREHELE WY 2HHRY (1054318,
OFEAREROEELEDRULOBIIT] & Z 070k FEERN) #, EEB
LUMAROEEL O PICHAFROFE (F10541H) »Efisns,

[RESNZEEO—ER] 3IRDOBHRS L RMOMER (721
HEER) ICHTL2HEENITRRENDS (F1258). (3 T747 > Ak
X SHEOBRRICHET A EGS BT INLER B LREETH-
T (F13% 1), [BRLER, a0 79347 AREEL IV TIAT VR
DTG E LTRITNAZENTE 3] (FI3%2H)., BiLEE, &
BEOBGNGELINTWELEEZ L L BREICRB SN CEZERZL (A



ERRFRERE #9F

145%), #%3rafs (certificate of incorporation) %%5-2 % ([15% 13H), &%
SAEER, BRICHT A REOEMEIEIFEN, ASERIIREDOT TE
RN T & OYPERIFER (conclusive evidence) T % |(F155: 4 TH) . b -
b, PRIZESOWTEBREPHRUIC X VR EER (model articles
of association. F R EAL &40 & NIE8SHEHED Table ACHLT ) % HE
L, &%, 20%12E0VWT, BROMBERE B L 2VWERIRY LAHE
Wi, MEEREFRT 2 LEIE 2 (F18%2H),

BROHP»S, [ERAERELE L, SHOHEL L) LT AE
T, BRAYMEFICERENZEZBOEANTSH S (The subscribers---are a
body corporate by the name) | ([Fl165=218), iE XA OB & W 2 HEE
ZITHET A EATES (F16533H), RNERL AT HRMHTIX, £F
EFRBLE L [BEARUCRYOBRBREREE ] ITRSNIHRADREEIC
720 (F165:5H), BESNAHEO—BERISER I N H IS OIFIE,
ES GLRENER) CEGshizbahsns ([F1656H),

AF) ABOF#MLE LT, AHE&HIE, BREDSEEIMHE (trading
certificate) %R T % FTlX, SHPWILTH, BEILIIEBOHEA
BTERVEVIBRHNH LI EEBTFLIEPTE S,

2 RIAMENICHT BRAUTEEDORTE
(1) S5

JEY-O-2EBE, KMOEIENIIREEIEGBERD S L COT,
BADATH) SEBTELRVITBIIRBACL > TIT ) 2T EBTERV, iEo
TEM BT RI O (pre-incorporation contracts) XX TH - T, WIL
BRHIZL DRI TE LA, BPYEEHTH L5956, BRRIATRETH 5,
FLELZOWEHORBAL LTEY LR TIAEEL, FELRATHLE
VI ZEINEY, BECESCEELAD O LBENTEL,

(a) Kelner v Baxter (1866) LR. 2C.P.174, [1861-1873] All ER Rep



A F) ALK BT B R LLEE ORKRSHRIEHORL

Ext2009.

(F9) 1866 1 A27HII, N7 A5~ 2% (WE) 7 VEEE
BLat (DA b - Abv ot #BRITHILEEEL, T4 VHEA
THoHrVvr— (FE) 2 LIEEE % B#%EM (the proposed company)
DIDIBATEEHE Lo, sl xESN/z, FE2 A 1 HIZEHESR
FERVLEEEOXENHESIN, YFAGI 28R L7z, 2 A20H 1244
SN, EPiEEEIIBVTHES N, LAL, SEIHVENZ, 4%
EREL7Z. 22T, N7 AY — 324 GRIICEE) OFENFMEL 2o
720

HE) EAPFLELTAZVOTH S0, HROFANHEY, AR
ANELTERBLEEMAANIZERELZE ) . SHPFORITHRILINTD,
FHIELFH LVEEY TH A0 5, BRLEBEICT R85 (BRI
BEORMELET LY, FOLEXIZRHLVEHTHE) 0T, RSO
ARIZLDEXREFERIZORTERES RV,

(b)  Melhado v the Porto Alegre, New Hamburgh, and Brazilian Ratlway

Company, (1874) [LR] 9CP503

(FFE) RHRIVA Y- A by s Rt WE) ORIEEHETHL, &
HoMEERICIE, BUFRSESRZE R (preliminary expenses) & &z 4>D
B -7z, RVOBICH-ZEM%, 20001K > FEEB2 2 WEHTEMHIE
X EOREND B, FEIE, RIBHOLZHLWERO THREEI L
B, EEK.

(HE) MEE, EEFYBEFTEL2PoHEERIIE-T, Thoo
BROTHADIDDFRIRBRBDONDENE V) TETHD, ~EDLEH %
TFDEMRFL D AR RERRT AN TE R o7z, FATITEE L
WEDRIIZE N2 WE I IR Z %, Kelner v Baxter EFH R Cah <5
N-BHICLD, EBREOFERIIAEHTH 5.

UKL, BRIULBEOSEDPRIULEEEDOTHE BRI TEIT H L, &4
R END LD 2% b,
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(c) Re Empress Engineerring Company [1874-1880] All ER Rep Ext1333

(FE)

187945 A 2 HIZ, GE& AR, RIAFEDORHTD/-DIZCEE % LT
HHITIE, GEADPHEFEEM :$¥%T’T‘fﬂ?—51E&U‘/‘\’H:C&%O‘F\:——
(guineas) Z XD FELOBIZEBFEL ] BLUPIISHL) 2% oT
Vizo BEHIRERERICHY ANSN, FEHEIC L o CGEFRE N, 18794
2R, JBIUTPORVIZE ) ST OEHFERGST L SINZBIZ, J8
JUPH, 60¥=—%2&L02RY F53 1) 76V ADFER (BREOR
HIZHT 2 —EARETED) 217072, BEIL, 63Ky FER0Lho
7o, 29K KR53V v 76XV ADFEREBD GBLFAHR. #HF
A,

(H&®)

[RRALAHEE &R OEtE (the company of course) DV b 5 fLE A
OB DIEL, SHPEOEXZFEL T iwndhs, SHERRT LM T
u&wt,:%y-u—?u BREFBRZZOLEFEL T ZVRL, 2
Wl EqN7 L JITBRELTWHETELVEYOER L ERNTELZVEN)
:&ﬁﬂ%éﬂf%@,ﬂi@@KﬂﬁéﬂTW5&@7®f,L%:io
TEHEHHT LI EDNTER V. 2O &L, SHPERBERLMNT
FEN T EITAERMRAUBRIT) TENFTELRVEV) ZEPLAELL
Vo ZHUIRZLBFANIET VTV S, 0T, |HA6IRY FJ EPIIX
O WENEHIFEL o720 OPROERTH 5,

(d) Re Northumberland Avenue Hotel Company Limited : Sully's Case,

[1886-1890] All ER Rep Ext1746

(FBFE) APaRY Y - K= F 47 7= LEFBHMOEEEDT
Labdae L7y A, & (VY rasy F@ED 7T VRS, BT
FrFnEHE ) ERLLT, EHICEREET 5 EEESH) 14008 F
DR EFIZAND ZERTELI b ol FZ TI24ET A24B8 12,
SRR F LR EN TR o7hs, 7Y AORBALBIAIFEORMD



A F) ZASHEICB T 5 RULEE ORR KR TITZYOET

DDOFEFEE (FAV) L OMTEEZHME L. ZHTIET Y Argttict
WEEEL, SHAFILHO LISRTVEERT A, ABITOHBEIZIET Y
AMBEMAT S (reenter) EEFHLE VI LD TH o720 FTFNEMED
18824F 7 A28 B IZRXSL S 720 1882410 2 HIZT Y AiZ A bRy & > -
R=F- -7 T poEZEHZH/I, Sttt 5EL, ERoR
RIZATRY FEBER LN, BEPRE, EENPIELL, A Ry ¥
VAR =FFT - T=2x7) ATEAL, 7)) RAEEMAOER % @A
U720 18844E5 AZ2IHIZA PORY &> - F—=F - F7 - -2 3@ W% 5
FL72o TVRAREZOBRWEL, KIEE L, Z20M, 7Y REEHD
Ui\ 3dam % L7z, i, 18824 7 RUH oZMIcR s b Z & %
D728, F DR (adoption) F7/-IHEL (novation) DB ik
E L %ol AT VEHOBENITIS’2ET BUH OB OERDIBE
2HRV FOBHEZ THDLI L2 BOLGEOHRTE L, FEIHRIZLEE
Dol T, WEEH AR HHFREH,

(H§) fLoF%IHE, SHICLVHEHIHRE IR TRV T, &
DZFAEEL L TORBEMRTHHICL ) SHOBIAN R S 881F, 2
KINRTEIRE T 2 L VI IREOEIZYEEDNZFDOB L Oh DSt
RBITLOOTEILTY, £2EEL 2V,

(e) Howard v Patent Ivory Manufacturing Company, (1888) 38Ch D 156

(F3E) 18854 4 H25H 2, BRILEEE T A /N—1%, HF7 AR 8k
St (UTF74R) e wd)) oroll, Ya—FrB8Ivhvr XL
RIRREAE L7zo Y a— 8 I3FFE2T7AR) —#ICEY, Ya—yreav
CAIHEOBWMEE T AR —HIIEB LI LD TH S, [F4E 4 H29H
W7 AR) —fERZ SNz, ZOEREROBMIZIE, 4 A0 08 %
RIEIET, HAVIHBIELT) IRL, BRAL, »OEFTL LV E
PRSI N T, FLMBEERICE, BHERIZESDI, 4 H2B5H0E ™%
RIRL, EfiL 2T d%R 52w EREIN TV, B EROSEEEANL
L, © TBEFESLEPOEEILWEEZL L, WO TLEMAKTINHE



EHRERRE E9F

FERZWEE] BLUOQ [SFENOLDIHEE SN REREORE
WL o TRREINZFNLU LOE&FE] BIUO® [FIELEIE, 20k
N 7-&BOEIC L B BBORIE] IKRESN TV (95%), FFE5 H27
HIZBfE S AU B RICBWT, 4 A25H O 2 RIRT k@85 Thh,
6 76 HIZHES NI EEIcBLTE, LEFE T HBHICEETY
9 T X o TVZ6500K » FIZDoWwT, ¥ a— 4 v A5 ELS B 43000
K R EFEIS00E > FoRiiE LT, M 28 ) 4T HRENTOII
6 B17HICBBEIN-IEHRES TR, 4 ABBOEHEFRZEHTED LN
iﬂﬁﬁ%ﬁ%%ﬁﬁ%m%ﬁw@%ﬁ?m%t,ﬁ%%@%ﬁﬁﬁ%@%
YFOFHO—EHE LT a—Fr v A5 L LA EICEOM
IS ENRBE NS, BRIIETHTREERIE, Ya—F v X
S OHPH X N/A-BOMUIEFHHE CGRREEIOR Y F) 2R L7
18864 7 H16HE#® (windingup) OHFED LN, 11H 6 HICEEGSH
a7z, 18874E 3 A31HIZ, #HEHEED 1 AL » THEL ER T % 9k
AHREZ BTz,

(HE) [BUFR O ERITHERICIZEIES S Y, 95555 L X121, #
BRIZFEFICHETH 5. BRI, TWE,POBEFLWVWEZEZL LR, »
DTHLEETIREY FEBZ WL SHOLDITRHLAEY), F/2, 4
FZAMOLOIBESNIREREOBREIZL > THAKZ SN FNE
DEFEEFETLHEREIGEZ 5N TV 5] BUFFERAT1000E Y K2y T,
ZFOEDOKRILDFES B0 — U HHET 5 & 2123, BEHR O AHERRAME
WS, BRERAOMERZ LICIZDERME0 52 LSRRV, #0h
LIROFEHEIZ [RE LK, F0LHIE ) 2&HOREIC X B REORIE]
THoHnr6, i, HAEROHET, RERSORELZLIZEN &
BOTDICDABRNGHEEZRITTAIENTEL, FNailBA T, HAL
HEOETOERLY S 2 570101, BREBSOEEZNZITIER S %V,
EZATERMTIE, TFEILH, INLOHBOFFEAITRTEEERT, &
HONTMBMPSETF INPLTEHEN 2 VDHERDL 2L 2 RLEICT S



AFY) ASHEICBIT B EH OBRRSHRIRZNOEE

ELMONTEETH L, bHAHA, BRI OABIERSE LD
HEOHEILBFIN TNV EXHD Z EIWZEL LT HIELE 5 %0,
t-> T, 757%,%“(“&)6%)‘, 10008 > F2 B -8B THEZAEER A L
BTELRV, HFINE - THAE R ZITI S5O EDORMIDI0D A DBHERT
BHBEVIBERPGINETEE L%,

(f) Natal Land and Colonization Company, Limited and Pauline

Colliery and Development Syndicate, Limited, [1904] AC120

(BE) Vru7 Mg, TV I P EFA) ORZEBEATH D,
SO THETE - ) AT HHERLTE LT, 1BITEIZHIOHY 7107
M, SHD7zHIZ, 7 F XA —RAL TEOFMRTHRFEEICE S
HE R RERE L e 1897T4E12H 220, 7 - F v AU —KAL, BT 77U A

HLREEICE DWW TR B 4% (Pauine Colliery and Development
Syndicate, Limitede MITF I >V — ri b v ) OAELHE (provisional
director) THAHH v v ak, FERAPELTVEF T a oMz Ty
ValTEEETAENE L, Uy u v M, MEEN LMo z0E, 18984
L2AITEIC o Th L TH o7z, 1897T412A29H 127 - F ¥ 1Y —KRADE
%ﬁ%tu,U7U7b:,%-#¥$U—%Auyyy#~bﬁ®%%A
ELTHBLTWADT, Yy — MEEHIESHNTH S VAT
LEMAHROEBF LTI EZT D L) EHT, HROMNE LV — Mt
IRET M2 RICEZ 5 EHEEZMIEY O L) FRT L2FHKE
Bz, BH, IQ7TERAOLERERBAL Y VI — MEOEB AL v
ra7 Mg, ey Ir— MRE—-TH 1S, oIy — Mot
DL LR L EWwEBEETrE VT, YU — ML, AR o70
318984 1 A22H TH o720 FEIZFEDSWTINAR > FAS, [N ~
Vhy—rtab] Va7 M/, LALZDOEIZIB8ELLIA25H
W F A2 —RADGHFTY 787 b pbF 2 —X b VIR ENT,
1898 1 A3IHICY Z7u v Mk, 7 - Fx AV —RAOELEHELLI VY
F— M, FAVHOU Y FUrEEPSZITNoBRO I -2 E50F



ERRERRE o7

MEEVI, BEIX [V 437 ) OfF (Umhalali matter) 338RI20E- T
WiV, [T 5%, ErXICRMREOmERETCEMbE L] tnHiRH
BTholze EXART - FxAU—KA Y IVF—- LOEFFELT
Hbo FRICBITLZLUHERICHET L) 707 boaxr M, [ZAHE
FlO EDORHNOFEFIZH 25 DhFhERVY I r— MELET - F v
A —RADPSMALERS S 7245, AL, BRICLY, BEHERE,-LD
HEEFLET] THolz, BHOTEDITHEVIIMIZI8984E 9 A30H ICER
s, BE (BEEGRA) ZRROFREEY Lz, BT 2 RAKI D072,
1898 9 AI5HICEEOMEZE,» S Y — AQREN RSN, Yy 7a7 b
BRSOV EERE B o 720 18994 5 AS0H IS FE &L, 1897412
A2Z2BIC7 - F v 2 ) —RAOESHMELHAF LA L FRL T, 7TDO0FKIC
BENLZHORFERIT GERWIEERE) 2ROIFRLTEI L, #
BEEHYIFEELTBLT, 7 Fx ) A > V7 — MBS
HRME, X0y VaDREFRIZEYEDTH L EER LIz, FH
Frid s ERE 20, NERITZM U0 7T, #HEEF. HELH,

(HE) 27T - Fr2) WAL 23N LD, BEFASHD
BRVCEETHLEAEDO RN VI — oD, HEHvIE, SRSk
MLmE &R SHBROTLDIZE Y L )IEbhIBELTY, &
#HiE, SHIFEETLENIT LN LT 5 Z B0 % FRIRITERE
(adoption or ratification) WK X o> THEBTLIENTELEWVWI LIZHLAT
& %o Kelner v Baxter ¥R S N2 BHLEHMEFIHT 5 2 L IALET
Hb, L LEEE, FEROPHEHOFGETSHEIEREE RN E
W) ZEERLTVE, - LA LR EEEY HRENIEHIZ, €OEN
WKLo THE PR INAZ LR ->TWE Y 707 M, 18984 1 A31H
BARHO7-OIZUBHL L MHETI2HEREA L TBL T, EOEEBOXRINE
BHERAD OO BT 2FHFEL I o T2l L TH L,

(8)  Newborne v Sensolid (Great Britain) LD [1954] 1QB45

(BE) VARVF - Zma2a—FVE, VARVE - Z2—Kry (arFy)



A F) ASHEC BT S RILEEO/RASHRIMEHORRE

£t UTory Frdtebwd) 2%, BUFRICARLZFETH L, O F
vFbiE, 19514E 3 A13HIC, HmENLORBBEH S LM L. B
AT HE LD, W) 2HE L. L L, Oy Frd 28,
BRI T o720 T, FHERELE, RALCHKboTLERLVE -
Za—RYDBET, EFER L 2 IREREFREEEL 2. N—H—F
EFHHEL, VARV Za—KRy (mr b)) &esy1 780, £
DOFRLARVE - 22— KV EEBLINTRLOREMDELTHY), &
HEIFEEL VO T, BHETEIZEL (complete nullity) TH5 & L7z,
Z ZCTHEEEER. EHRFE.

(HE) 1M8ESHERSE1HDbIZ, BIZSHPR2E LT 5 H8%HkoT
Wb, REHE, SHORBALLTOZ 22— K& hE3N-8HEITRZ
T, IhE, SHEOBHEERLI-ZH TH o7z, FEEFHEN [2
OERHIIFEEL 2ol #LTEOXEDEL, BLUER, XHEEEHD

IR THH] bbb &, HHBEHESFEERHEIZLVERS L
TR EEIIFEET b,

CAUZH LR SIRT A OB RO ARG S % 3 o7,

(a) Spiller v Paris Skating Rink Company, 7TCH D 368 v

(FE) -7 A7 — N ORFFHENEE TH o 2EEIL, 1875410715
Hiz/xa ¥ - F» - X400 (Baron de Baillot) &, /N Y{FAS— R ¥
7 RERL, FEEINT VIR OBMBAEAE T RO B &) B T A
L72o 18754E12816H1Z, /%Y - A4 — b 1) » 7 &FEAT18624E 8 L UN1867
FRICE VBRI SN, [T OWEF] - BELTEE L. #HER
BB L > THE SN ZEHT BT A OMERICHE Lﬁﬁﬁ?fﬁ?
(demurrer) % FHRL 720 BFFFRMFRHT S N7,

(HE) [SADFET SN AENI—EDMEA DM THERS S 17228913 hva
SNk d SHEMETLIILNTELNEWV) ZEFEREN TS,
UL LARMGTE, B, SR shot s, SEEHEIStIcLoT
FIRCELVIPEPTH D, CNEBETHI LiE, YBHFOEBROREW

R



ERAERRE £95

B IC K3 5. Touche v. Metropolitan Railway Warehousing Company &
BT, WOEERHEIE L R IR, IH o 7225, KFIC L o TRIR-
BRI N L —HFIL)ESHE2WES B LHRENTZ, —EDIE Y-
O —FHTIEFIH SN T 5%, Kelner v Baxter & @A L&V, ZOFEH
DM~ P, BRE L-FERIERICETE2EY, BETE&HICETZ L
WBT&ERWE W) T ETH o, BitidMelhado v Porto Allegre&
c.Railway Company iZE» L7z, Lo LYBFHEHIIBTaL ) v VHHE
i, 38y -0—txr 474 (equity) OHFIIRL B EBT 5, H
FEHE T 474 THBBRICHREN LBV LKL, TV vV
¥, Touche v Metropolitan Railway Warehousing Company 4 13 525
HOBANZE DV Ll _Tw5, LA LROERTIE, HEEANIESH
BT, BEVAEEIC L o TR SRR ERIT 2 82 0ERIZE SV
Tz,

(2) HIEEDORH

LR EEDS, BB OEITENTH S L) DOH A FU ZHF]
EER LD CORTRMRITOEKORIR - BRLRODL T A HED
L%i@ﬁ%mﬁbototgéﬁuwﬁﬁdwﬁﬁﬂ4¥UZﬁ&Mﬁ
BREREEIMBEIC 272 &b, BREENL I LIRS, BIL, 19684 3
H 9 H®DEECH 134 (First Council Directive) 7 &, [y &N 5 &
HAEAEZ RIS T BRI, (TAPSHOAR TITOILT, S YLHITE
POELAEBEEZIT VAR, T5% LEIL JBRORZELY L
TWARVHEICE, BRI, FOEBCOSEFELEE) WegEnTn
720 BRINERIEAOMBIE,. COREE EMT L, 197264 F1) A4
&% (European Communities Act 1972 (1972 ¢.68) 942 1Hix, [&4t
WERIL BN\ (the company has not been formed) & &, 2N, &4
KLY XBSHOLOIRBAL LTHEEILL ) RahzeHL, Ko
FEESZ UL, BHREEOZOEEHORBEANEL LTITET 5 EHT



A ARAE B B BRI EE OBRAH R TR 0BT

LEEMARE LI E LCoORI 2 E T Lhas effect) o TEo TEDEIZEY
KETOTARICEEZ AL LRI NE R b2 P E gDz, FEIX, 20
%, 19854 &4 1364 4 1Y, 19894E &EE130512 L W 3 6CE1EE R,
20064ESHIETISIE Y L oz,

FITINSDOREDHERIIEE % %, HETOHEEBNAT 5,

(a) Phonogram Ltd v Lane [1982] Q.B.938

(FE) Ky 7 32-Uvy  FV—TOEREHTHLTF V-
BESH (UTFfEw)) 287 LLD T HELRIV—TICRE %
LEIETHREREOH TR ENTTRDIZHE- T, 19734E7 B 4 H, FEIE,
AL & LT6000K >~ FO/MIFE2#HEICHE -7z, FMMITIE, 1+ AUALK
Ry 7T - TN—7 - F—-CARBEHYPET Lank 312, #EI4E:
BEIEHTREERRON Tz, &R, FHROERICKEY, FAD
72912 (for and on behalf of F Ltd) FHOIE—IZFZE L, BRHLIT
- HEIGRE L7 LA LED SN ABICEZHIEZET L o720 T,
JF&X6600K > F (600K > FidBias) OEEFRDRLRI L. FEBR
HER, 197374 HOFMICE ENFHTIE, BEEROBEELA
Hwnds, 1972FEMILRMEE IS 2HICETERENOEL XA EHRL
2o HEETERR. HEIRFEH

CHIE) (1) EEoRELE, 75 v AL T, 38451 [RIZTF (en
formation) | &%k, Bid, BRICER #4560 7451 (companies which have
already started to be formed) 2R 5 LS, ZOEEIZ, 750 A
D¥FE, Ripert et Roblot, Traité Elémentaire de Droit Commercial (1970)
oD 1 EHTHBIN TV, HEOIES L PC4HDE A, 77 ¥ A
A TELETERTBE, 750 A0OESHOEE, [HARER] & AT
SLDOICEBLEETHEE, HEIZLoT, SHERRLOBRICH 2 BRI RD
b g, LBEHIMIESHDS [8kvF] THAPM LTINS, B (time
of gestation), Bl&#L4RES (time of conception) 7°5 HiBE B (time of birth)
DEORAYE [RLH ] oRttidlEsns (604H), fix, EEOmiE

[y
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TOERZHEETLBEDT TV AFBELTITARETH D L IFFEZL RV,
KAIZBHOREETH HIINRERMNERBED OFZ2HTITLRETH
5o

(2) &L [T 5 (purports) | 3T % ZET 2 5 BEEOFELIL,
SHVBICHFEL TR EWVIFATR I NELR LW ERET S, HIXE
BL RV SR INTEL T, 2B LPT s ElbEEICL -
THIGNTY TS, R, SHo7zdicF-3dsticl s TaIheEHT
HIENTE D,

(3) Kelner v Baxter ¥|i R T, HFAEL ZWEHLDO-DI28H L 12F 3,
TR EIEEETR D) LHR LAY, D %Hollman v Pullin (1884)
Cab.&El 254, Newborne v Sensolid (Great Britain) Ltd [1954] 1All
ER708, [1954] 1QB4SB L U+ — A b5 7 ESEHHPTIZ BT 5 Black v
Smallwood (1965) 117 CLRSLIZEL o TS 2ORXBIISEA SNz, b
D37 —AE, REAPZHIIZELTHHECL o TRHUTREZ L 2RE
LTWA I IKRZE, {BEAN SHORBAL L TXIEEHD 72512 (for
and on behalf of X company) &F& LT, Sk wvwE &i2id, #0EES

BRI THRRON D, M, EHEPITIHRE LTEAT S (he

signs it as “X" company per pro himself the managing director) 7 &, #Z
FrLTws0lR&HT, REALLTERAMIEEYL VRO T, K
BIERL D, LA L ZORFNLI9724E RN R 9 & 2 THIZ X ) $kil ™
ENTWVD, GRHL IR LFTELFR > Twb, SEPRIZEA TN
EE, PRI ) NESHoRBACLYITbNLL ) L T254,
AT THN, ENPBEHINL, [LDODIHL L5 LT 5 ITBA
BICEEEE D

@) TROREBEFZITHE] v FAFER THEROEES LTt
TEERT A, BEEATAHAHRIEEIV LR VEOHBLZRAENH S & &1, KE
BEASIN GV, LA LEANELEOWARZERS 2 wE 2121k, 94 2E
CRELHNNEZENEETTH B,



A F) ASHEC BT 2R EEE OBRNSHER A OEE

(b) Braymist Ltd and others v Wise Finance Company Ltd [2002]
EWCA Civl27

(FFE) 7LA I A MHORBAN-FERELE LTEE (A5 —-UX) &
THAETAX T A F L ASHICTEHIL 7. 19934 1 HZSEILJLE;&"J#
sz &, 743 A MUIEZRIZF T (in course of formation), 7
ELTWRrnwIEEIAX- T 74 Sy A3 o b ot T4 X7 7
A F VY ALHIE, BERICTV) Y AY L FPHY), FhErfETLI LY
BHT A0, BHOEFEIZE > THHWS, sHHEFTBL L iR
ELTwWi, FHIEHEFTOBRELY LAVPER SN BERIEELEN
La2woT, FHEIEHZWIEL, FHEzRRLzE 74X - 774
YASHIC LIBERE T RO LFELERI Lz, BERIESDF R IER
L7ehs, 94X - 774 F v AL, 1985FE&H5:36C 4 1 HIX, i
DEFORBAIEZHELEEZRTY, REAPEHICE S THRALREZT
CEERFL TRV E LTHEERL 2. HEEREH,

LBEEOHE (Etherton JI2X 2) BUTD®HY ThHot,

[BHEE, 36CE1HIZ, RRUOSHORBAPELY 2T TLZ &

BIZT B EER 0 BLIZ, THIECEDRDHBOXF LOMET
HBHEEZI [EHE 20O IEHORBAL L TITAT 5 &K
?%%‘t%"‘%tt%@%@t LTOMNEBET A 36CEIE, REFIOKHD

KEHLED E95EE, BANIIEYL-OLELERTEELRSD
kb\’) CLDAREFEDT VL L, FIUITbI) 25956, EHFERELT
WiwnwbkEz 7,

2.2, BHEL, 197268 9 & 2 HOMBHRIZBE T 5 HEFRBEO R O F
T& % Phonogram Lts v Lane [1981] 3 All ER 182, [1982] QB938% 5| H L
oo I TIY, ERREIX, 9L 2HZRSOSROATHERT L Z L ZHHA

WL TV b, 7= 7N [ 95 2 HIIESOBM L BERE L Ty
bo MAIZBETOHEEZETER BFICLoTIEET 2] tiift’\‘f: ([1981]
3 Al ER 182 at 186, [1982] QB938 at 943) FHE L, \_@73‘(130)3‘:—:'11_%
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36C &M, SHIREHPLALLBHELZIIEZTHLI L2 EDD THROLER
EFBIT Lol WIBEIZL - THASNRL WL EEZ T,

BHEOEIOHEMIL, HHEIRBANCEEYRT LEBICENLS 25
ENEORELHR L T & TH S,

BHEOEAOERIZ, 36CED I OBRITLEE N IR % HEIZH
TTEHIENTELIEIIRY, EOEZTIX, ZOZEREFTTELRCD
%, AEFTHHZNEV) L THL, FHEIL 36CE1HDHETDE
BRHERITZ &4, MEMRBIIHETLIEREIX/FTHEER

HHENES 0BEEIE, BUOFEE, HIENE L, RYOBPFUCLD
BAMBEETBoRBAL 20 L) 2L L2, BANELRLEEDLLR
WHREAOBMOIEY - U~ ELOLUFORJZFEILLTWEEV) I LETH
Bo AN N—FHED, 36CHEVHET H19724FE K 9 4 2THIZ I NS OiHE
X & EERR L b 0l2 L7z & HJR L 72 Phonogram Lts v Lane [1981] 3
All ER 182 at 188, [1982] QB938 at 6% B = &, |

(HE) OArdenHIEFNER

Newborne Fffix, V=¥V ARBSGHEFETERINIHEDO—DT
Holz. BER, RUFOSHORBAIFALER DY, FFELETHE
FICEDWTHZAOGNIEEN S S, ST SN E —FIIERIR
TERITNELE 6T, LRI IRBAOEEEIHRDS, &L, L
LZoEOERKRIC, E&FENIERMEREOEREBIZZ o7, 5T
PhonogramZEH BT AF = VYo7 7u—F 840, SHTIE, 7
BTHDI %0, BRI THNOMELHBR L 217 E R 6% v, Ihth
DFEFTIE, AF— FRIIIBEFTOER LIS 5 RN FIEEH AT O H) &
Thb, ETOEELBEL, RIAEHELOBBTE=ZFIIGIONLR
ELMBEOEIIBVTHEITHIETHD, B, MLy, 845,
TRICEDVTEHIEAMICEETYE Y RBAE, ZHLTEBTE LMY
) DOMBIZOV T B BRTWARNV I & EET L3546 &£ £HDBGIE,
RYBATAICEEDOH H5RBAAANEEEZR T I LI > TEZHOR



A F) ASHEIC B 5 RLEEE OSBRI ORE

EEMLZLTHAD, 36CEIE, HHVWERLZDDIDILITHEATWS
LA TH D, HBEITEHRMIC (deliberately) 2 IZRBA LD
KoL MNhEAL, BHILUZERR2ERL 2T E% 62w EHRE
L7z R, EoTC, RAPEFELLVWE &L, REAMKEANE LT
By EMLBTERTAZOICHR ) ATEEREZM- T,
[Newborne 4 % #fign 3 2 FHEA, ROHETTIX, U (SO0
BRHORBAL L TITATHEMTHEALELRINLEN] L LTORI%
BFTHETH36CE 1 FEORNOIMFTOBRELHHT S 1. BREHIOR
WEDIZT AR T 7u—FbIELT L, [BRHEOSELHTOD S
(operative) S TH > T, #ORN/HEE D Newborne BHOHIZEE T
BIENTED, BHOBEEEEOATHIEL, REAIZYE ik
EOETHTTEL L) POMEERTIELTHE ), IT Y - T—i3,
FDEI BN FERTLAI LD TELPRETLOICERN SRS,
HEE G L CTAhBE, EBEOSGE, RBEAL, REAL LTHE LR
BHIIEDTVTHOWLRECBNTEATH S EFRT LI ENTE RN
ZETHAHEIELIEHLLTHED, READPZOLDIZTE BRI, 228
TREHFICL > TERRICHBIIR SR, #SN5THAH, 36CENDH
ik, OES7E£42FERTHIEGEHEOLEN EOEBIIGL, ORBEAL,
BIZSHOBREHA LV BRETEERI WV EE X SN BT EEE% I
DEEE, OEMOERICELTEDOL) ZAIIIRBAZ IEY - O— ki
WaoERE—OH GFRICRBAOBAITIIREBEAL LTEHL-REBEAL
Fl—D#fr) ICEL LIRS TwE, BT, BMEOTNENTL
1IAMETHEPRAY -V X THHHME, EFAIE o THETRNWI L
EHOHTH L, INLOFFIIBVTE, FEEIRYLERT L EHEFH
b LAERT Ho

@Latham HEFNER

36C& 1 HORZOTHIE, HIRHT, RAEELLEEEZALDELILD
HIZEBRL, TEY - O—DEBON—UPRETREFIZOERICEE Y



ERRERERE E9F

B2 0wE V) T ERFHEIZLTWLEVIBRIBESEA TS, 20
ERZROLIERFFICNETH 5, AROREDSEICB CHMKEICE
FEEBTI LI, BHEEAHOLONEESHORBAL LTITAT 5 LT
BHELEDEHELTHNE2THEVIEGTRERLNZZFEFAOKT
[fEo Tl IZHVTWwbE, TNHLDEER, FIROLZODOFTED L HITIER
b, L, BROEZTIE, YUEFRIPERTLER LS5 26N1T
WABEAIZE, B EET B, WA TR, EBETAMNT oK 2 LI2E
ZEOMREFREL L) L LTV, UERELRIMNENEENITS
CEIEoTHAELIIEL TV AREBLUHREASTEORGNIIBWTR
P OB OEEEEB L MART Ao D@L 2 EMLdH 5 LD
KRR bR S, 22U, SHBELOBROES —EOEEZIT]
WHEERRIZTTHA ), EHOEMITREEICET 2EEDIEY - O— -
V=it R UET IO T THL2OARLTHLGF RV, Fh
BORAME, EXENBMED, K0 L) BHEIE, SHoRBAL L TTA
T5EMTHEPEN T ERT HERDHLPEPICETLHREL, O
RLEHT, RELTWA, EEZX b, ROFMIE, FXOREDOT L —
AEBRFTHIENITEWXLRYZF)TH I, L HETIREXDEELRA
DD FH A (operative) BT EHERMT LI L IIRNEETHDLEER B, £
N, FELEIRFIIBTEHEERT S 70DI1236CEE BT 52BN
Hb, LEZL,

@JudgeHIEDER

M, 1985 &4E36C L 1 I, SR EN TV ARVWE &L, &
MEZHEMRE LI EMTHARRET B2 TR (B, RFLo
SHOLOIZUIRBAL LTITAELTVLEMTABIZL ) ADHZIIK
LTEBTREZFZE *EHLE TS (LFRH) I 1 TH b, RORE,
[TEo> TEDF I EDTTANIIERZBDRITE R b2 w] 2w
I6CEIEDOHUDTEIIL o THIERI S NG, ZHMFB LS
[($HEATH] %5, BEEXORVTOSEN L THEHITEANICE



A F) ARIEIC BT B R ILEE OKRNSH B LM ORE

FEEI LIRS ) o IREBHDE LIFTE, 36C5E 1 HIZIHES O EM%2E
FERBETIENo2EW) T EIhb, FRIZIPDPDLLTHETOSHEIE
BRIEEMA TV D, P THokib, FREFIILR L1 THA
Yo FTOHAEL, I6CHENREENII ADRETHLILZHONLL TV A,
36C 4N 2 OB L 245#IE, FOSVE LAY EFE L TWwB R
BEINBEZE OB ED, $REEELEFIICEVWEVSI ZETH S,
AMBTEZLCT, CEEHLEIIEL, ZHREBFUTHALEIIZ, BE
BEEFEL T e adh o/l 124, HMFPFLFEZOR—MIFEET
HoHhGH, TEY - 2L, ERTHB, 36CHE1EILEE TIEEX
RELFEHOZFOMOMNFHEED L) HEEZHRLZ DIV s,
HEPEBOZHFEINZESCTHHTESL 2L, BHLHEOR I
DWTHFLHRT 5 2 L REIRICAELTH 5, REHOIT LB LI 720
WL, Peaains, 36CE&1HE, ZPYoRIRTHNI, HETHN, ADIL
B GEERBETELAIEL, BOXBOFIZAEL TWEWE S 5D
LOERTEIETHL, £OMRDYIZBCE1EIL, THILEREORS
POBED (3] #FTHEV) T EZHLL TS, §Eo T, HMEZHE
HREEE LT & &, RIF36CERIEOEERBLURNIZO & EEHR LV
IhEH Y B, TN AERIIEHNSINLRETH S,

4 ®U

A F) 2AOBRKSHZ TR ORI CEEOREOHB Z M L7, 440,
HWElE, REEEAERL, SHRIIOZKIEIRA (&) BPuiknoT
B LR HBO TG R R AL Tz, 22 CHEIZENT 2L
Bz v X VARBRIZE o TRALND, BRHRFIHEEIC 5 mE
EEG o272, Vv d y ARBRORAAER L1968E DO BINEE L E
T (BRNSLEE) D8 134 7 &OENELAHEY & 2o 7. #al
19724FERMAIE O L 2 HARIET A I LI L o T NIZIB A T FSRIET S



EHRERRE BT

VAFERO [BVFORT] #RATALO0TIEIL L, RIUCEHEORLE
EO A TCHAGEORELER L -bDTHEEATERO—H A4, [
HOREORED, [SHOLDOXNIEHOREANL L TITAET S EHT S
FHEREINZEBHE L TCOMI %A TS (has effect as one with made with
the person) | &L%o Twiz®, KUPHFELZVE XL, 2ORBALL
TEHEERTLERTDL0ABORUPEL, TP HEESRI-I LD
ol holo b EZ 5,

Gx)

(1) #FE 7720 7 OMAESHEIIEZNIIEDEICEFORL] B
EESIAEL - 55 1H v

(2) 2006FEStE1LE (&) oEHRrZED, 245G 8] oExx
FOTWD (ZBETIEER), 4 XU 2A0&ATEIZIE, ARELSH
(limited company. [ 34:13H) &EEEHEESH (unlimited company. [F
35441H) Y, FEIE HRAFEELSESHT (company limited by
shareso M 3% 23H) B L UCRIEFBEFESH (company limited by
guarantee, M35 31H) »OERINTWE, X EFREEE&LEHLHE
D/BASHITHL T 5,

&3tix, 72, A* (private company. [ 4 4 1 18) & 244t (public
company. Al 44 23H) Lilgitonbd, A&t L1, BRXEREES
HEFLIIMRAEEREEESZTLTH o T, HIANEA (share capital) #FLTH
h, #OFTEFAZE (certificate of incorporation) 2, ¥FEHAIZAME
HTHLENEBRINTEY, KL LCOBRRELIIHERIELT
ENRTVBEEHTHL, REHEBAREHTRVWEHLTH S,

ME & AR O EELAEIIRTEFE208 (F76555057674%) T
EOLNTWS (M4454H) . AetidiEs BRRF idExr E®T 5.
F1755%¢ 518) D453 (offer to the public.  DEBEIZ DV TIZF75655 1)
FRAFEHNTORFOEY (allot) RV LEYFEENSTE LW ([E755
£1H), SHEHIE BHICETE BRESEETYE (trading
certificate) * EITT5ET, BE¥E*THI LD, EROBEVANETHZ
ELTELW (FA761%). BEFMHBTOHBICIE, OYLEKRNEEROHED
%8 (the nominal value of the company's allotted share capital) A4S
&4 (authorised minimumo. 5 AR Y FEALIZEBEENED 51— 0%,



A F 1) 2SR B 5 RILEEE OB S HIIARZHOEE

7635 138) LET, @FVEHELIUQ@HIMPLEH (promotor) DOiF
FAEETZAL, @I TS5 o7 A REETRNTEIEPLETH B
(F17624: 11H), BB, OOEMN AL SN TWDS & FEMHE® FAT
T2 (A7614&2H), BEXIEWELZ RUAL»LHHEEL, GHIFE%E
MR E GBRIEARD S S 2 L ORENFERTH 2 (H761541H)

@@ %3 E M (company's preliminary expenses) & i, ¥ & B

E L THEELZZHEH% EWKY % (Schmitthoff and Thompson,

Palmer'Company Law, 21 ed., 1968, p.184, noteb.) o

B, &1, FrELEEOME DS/ A (small company. 3804
4 7H(a), 381%H 538445), et (quoted company. [F3804% 4 H(c) -
385%2HE) BLUHEESH (unquoted company. 3854 31H) (2
Fronb,

(3) 2006%&%#EE, 1ADEICLIIZEHOBRTEBO TS (2006541
ET7R1H). 20O/ER, —ATEELZEATVWALAILEH-T6 A%
ACHEELEOHER, EREMLL2E) LORE (1985EEHE24SE) 11
BB 8N T 5, 20066F £iE12345 1 HIC L 5 &, S — A B TR
ESNBLEIZE HEBEREIL HBW 1 ATHLEORHEITI LEND D,

(4) 198FOFEAEROERNWLHRBEIL, Oattosd, CEHFHEBEHO
FAERE, (> 275 K, A3y bS50 F2), @Q&toBH, OKAA
REESHICBVWTIE, HEOBEEIARTH L E, OFNERE, KA,
HWE OFBLEZORYG - A, BLAEIGIEZTAHRAEKETH-72 (2
13- 27 - 4%a - ¢, 11% a, First Schedule,Table B), Palmer' s
Company Law, 1968, p51. 20065E#TiE, T o EBERLRFHEHO—ZE LT
T, BREAEROLBAFTIISLTED LN/ HHM R BERICHIER ST
W %, Palmer' s Company Law annotated Guide to the Companies Act
2006, p.61. Alcock-Birds-Gale, Companies Act 2006, the New Law, 2007,
p.25.

(5) &MOBIOBUIEREREGFHIZL > TITORAKBADFIZIE, #
ROYBIZET2HEENEH I NE W (F5595% - 5775) . /2, A4
DEAEZFBLEOHBEISHEHRIIESN TS ([F5845). 5844
19854 411064 (19808401K294%) %71 MV HETH b, LHED
SR, BEACHYHEVPEDLNLETA FAFELIERELZ>TW
5 (HARSHEDFE1H - 345 11H - 5956 1 H35),

(6) AHETHFEEOTKRERIT OSHOBES, QBFFEBT OFERE (1
VG VR - I—A N, ATy IV FERRRETANS Y Fh) O



ERREERE #9T

BoBRMTOEE ORSHLrAHEHTHL22THS Q06FEREEI L
21H),

(7) 1985fFESMEIE, EREREMBERN, SHBLIUHAZWRE TS
EE O T w7 H 4% 1 H ), 20064 & [ & # o M &
(company 'constitution) | DHEFSEB L UHBEZRE L L ([F335%1H),
[l &k, JIBEOBEENFZITNE, SHOMBERLZS>TIZES
&= ([F295) NED DREDRES L FE (agreements) & T3 ([
174 ). Gower and Davies, Principles of Modern Company Law, 3th ed,
2008, P63ix, FA VERTAYHEIINT LA F) AFEORE L LTt
OHBOREEZBITCnb, WREZFISHOBRALHEL-DDTH S
A% ([F184c 13), EBKE (Secretary of State) MWEDLMIBERET IV
(model articles) 12& &% WHAIIIBRIVEL %5 (F1852H). M
BEZOEEIR, FHRBZILZOPEUNTH LY, FEOHZEIZODWT
HEHEZMETLEIENTES (FOL ) LRBETEIMERE (provision for
entrenchment) &IN5, W224: 1) 2006FSHETIIEREROK
EEWwS T EidHwv (1985F 4 &05 6 5x31t) .

(8) AL xix, BHEBOROEHRTH HLE IR, EREFRS+HT

& %, Palmer'Company Law Annotated Guide to the Companies Act 2006,
p.64. i

(9) Palmer's Company Law,Vol. I ,24th ed., 1987, p.227 ; Butterworths
Company Law Guide, 2002, p.58.

(10) 7 AV AEORFICOWTIEHEE - 518 (E1) 8HEZSHI NIz,

(11)  Schmitthoff, European Company Law Texts, 1974, p.56. %3&IZ EEC D2
REBETHEH L2720 T, LTFTOLIITT Y ABEBTEPN T2, [Si des
actes ont ete accomplis au nom d'une societe en formation, avant
l'acquisition par celle-ci de la personnalite morale, et si la societe ne
reprend pas les engagerﬁents resultant de ces actes, les personnes qui les
ont accomplis en sont solidairement et indefiniment responsables, sauf
convention contraire ])

(12)  Schmitthoff op.cit.,p.59.

(13) Palmer's Company Law,Vol. I, 24th ed., 1987, p.228 notel0.

(14) Palmer'Company Law Annotated Guide to the Companies Act 2006, p.93.
2006 FSHIEOT T—HBRY SN/ L B EUMEHOBROBEED
EDOLNTWRWI L3, [2 L2k 5 &% X (perhaps surprising) | T 5,
EaXYFLTnS,



A F ) AKHERIZ B B R LEEEORNEHRIUAIEHOEE

(15) AL T L72d UM, 8FERMEI65L4HOESHIT A F) A4
PERTLOT, HNESHICEBEHA SN2 WwE L 7Z-HH (Rover
International Ltd. and others v Cannon Film Sales Ltd [1987] BCLC540)
REMHBBICRIL ENTWBEIZE, FUHPARBELELEZTH-ThH, &
365 4 EIEEE S v e L7223 (Badgerhill Properties Ltd.v
Cottrell ; Cottrell v. Badgerhill Properties Ltd.and anther (by
counterclaim) [1991] BCLC805) &4 %,

(16) Palmer's Company Law, Vol. T, 24th ed, 1987, p.2281%, 3654 Hix, —
ARY—fgib7 (subtle) XB), bbb, UL THRWVWERIDIOIZIT
BTYALE OFEY - -O—i20nhEnHIELLERLARBAILLZES
ORRITEBEVIEZE—H/HL TS LTV,

(17) Palmer's Company Law, 24th ed., 1987, p.229. [JIEEDFE | & v 9 £,
BFREN, SHRIE SHERPNEERTIRLEBHNTLILNTES
BIRICBRTE 208505, RHMEIBZOTEMIIRET S L
BRENTWVE, SHDERILL ThEFNEITEBRICERICBEDOEFEI
BAHDT, ZOFHEIWZE>TRYIZHE LV EDERFE»DH 5, Butterworths
Company Law Guide, 2002, p.59.

(18) FI/ESD 75 > AIBTZENELIZ DWW [7 7 v AECBT
BERN PO | REREES2EE 4L - SAF 1EUTEE, 28 1
FITERIIBITBRIFOSM ] ERRKERRESE 7 5249HLUT b BHRO
Zé,



