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ABSTRACT

With the global economy and international trade vigorously developed, a new type
of commercial contract called “Commercial agency”, was created. Commercial agents
are representatives whose main role is to help supplier, manufacturers (principals) to
market, promote their goods and services, and to build, develop a customer base or
goodwill for their principals in return for commissions on sales. Commercial agents are
defined as “Middleman”, who usually having continuing and frequent collaboration
relationship with their principals, and being integrated into the sales system of the
goods.

In 1986, the EEC Council of Ministers enacted the Directive on self-employed
commercial agents. Based on civil law rational, the objectives of the Directive are to
reinforce the protection of commercial agents as well as harmonise the national laws of
the Member States regulating the relationship between commercial agents and their
principals. Prior to the implementation of the Directive, followed by Germany, many
European countries had had legislative protection towards commercial agents. However,
in the UK, commercial agents were not recognized as a separate category from other
agents and neither had statutory protection. The relationship between commercial agents
and principals was governed by the common law rules on agency. Moreover, civil law
rational regarded commercial agents as the weaker party in the commercial agency
relationship, in the UK however, traditional common law rules regarded principals as
the party in need of protection, even imposed a wide range of fiduciary duties on
commercial agents.

The implementation of the Directive in the UK has been done via the Commercial
Agents (Council Directive) Regulations 1993, which copy almost word for word the
civilian-based Directive. The Agency Regulations provide commercial agents with a
legal status regulated by its own text. As a result, civil law rational such as the duty of
good faith, the protection towards the commercial agents, are brought to the UK and
bring significant impact and change to the UK common law rules of agency.

This paper will start from the study of the common law rules of agency, including
the concept of agency, creation of agency, the relationship between agents and
principals during the agency contract and after the agency contract being terminated.

And the main purpose of this paper is to show how and to what extent the Directive
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effects the UK common law rules of agency, especially will focusing on the obligation
of the good faith and the right to receive indemnity/compensation after the termination.
In addition to the Agency Regulations, the interpretation and application of alien
concepts in the Agency Regulations as well as the attitude towards civil law rational
made by the courts, are important resources to form the whole commercial agency law

in the present UK and to analysis future development.

Keywords: Commercial Agency, Self-employed Directive, Commercial Agents

(Council Directive) Regulations 1993, Common Law Rules of Agency.
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ARATREHEN > GIEAEFTREREA S IR RE AP RAER
AR FEZEBEBIYREFEMBHNBX > Fw AR BRMEE (Power of
attorney ) ~ 23 (Deed) K O HAALE LT RID o e ERILHAGBBZ LYY

' P.S.ATIYAH, AN INTRODUCTION TO THE LAW OF CONTRACT, Clarendon Press, 1995, 5"

edition, at 365.

2% WILLIAM BOWSTEAD, F.M.B. REYNOLDS, BOWSTEAD AND REYNOLDS ON AGENCY,

Sweet & Maxwell, 2012 19™ edition, article 7.

s> 9B (Consideration) % » AR BHRY -

** G.H.TREITEL, supra note 18, at 291. SEVERINE SAINTIER, supra note 5, at 51.

B ERMEART > A ERIEMILIAT A Z BRI 0 R A RIE SRR B AR 8k

AR IR AL S L s SR M 1A -

M LB R A HATEIE (Execute deed) X 4%4% o

» G.H.TREITEL, supra note 18, at 292. ¥ xEHAAL » FBE A MWL AR I Z R T HBER RE Kk
10



S BRI BAKO—RBRAMGLIBER > REPRSTLBANNE G R
REBETRMRS  EFALARBTARNT S REZHZARGLIBZ GRS
8y HAARIE G R BATRAEE R AL BT FAMER - BEZHE—
BBRAE—EER EREBEGRLEEA NI ZY™

AR ERZET  REMGERERAATHESELTURI  LBPATHE KRR
Moo BT AR BB EEHHEATUERH > AANEAETREBREREAREA I
RIZH » P —F R A — T AT ORI R E AR B THONERAAE e
EA K THEEY . — KRR FRELOBEREMBENA BFEBETLE LR
AR BREERBAFZREARBITAHZEE  FRABATHA K TR RER
#) > 4w f& Townsends Carriers Ltd v Pfizer Ltd*% » 3% £ P > &1L 2 438 fu a2
HEEIERRNE > MAERLBE NG ML ZBEERIERENE > MAEE
Z B NG AR RIRTIRARE REE B A& B 0B N6 0 R R A
BERBEEE HNAMBAEFT ploBEEAE > FREH - Bk #5533
WA N ) P B 2 B 40 OB A 2k o X f5|ke L Hely-Hutchinson v Brayhead % >
%% Denning MR 324 > AX VYW EF R EA HUEEBBE IR RRGHE
M EFCRRERARTEURZITEZI G M AITA  BARARAGEXL
FFER” B TREAGICAFET I > TeEAHEGEETHEE
ZATHZ BT c TR REOMBE CHERBR L BRE > PR AL
Ro B A FEFORIUT > A THEAR LK TNRIEY « KM - ZRARLANEL

U

1958 FAriiTZ k% BRREHBALR L - FAHAZoRMEL > ENEHT AL RAREHZ

ol o R AR TR B kT BAF PR 4E AR AR SR AME A Bt EAR M2 E S 0 6478 A 3% 1958 F 2k 4 ©

*® G.H.TREITEL, supra note 18, for mistake, see chapter 8; for misrepresentation, see chapter 9.

" See WILLIAM BOWSTEAD, F.M.B. REYNOLDS, supra note 20, article 4, article 5.

¥ SEVERINE SAINTIER, supra note 5, at 51.

* WILLIAM BOWSTEAD, F.M.B. REYNOLDS, supra note 20, article 3, article 8.

% Townsends Carriers Ltd v Pfizer Ltd (1997) 121 Sol Jo 375.

3 Hely-Hutchinson v Brayhead [1968] 1 QB 549.

2 JONATHAN MUKWIRI, COMMERCIAL CONTRACTS LAW, Arima Publishing, 2006, at 68.

 WILLIAM BOWSTEAD, F.M.B. REYNOLDS, supra note 20, article 31.

** Biggar v Rock Life Assurance Co. [1902]1 KB 516. f£3% % ¥ * 4% 2 81 2RI A Cooper & £% i #

¥ A Biggar R AWM ERE L BUMBE2BREL L M ALE X Biggar B AMEZEEHENE E

H 4 o ¥ Biggar £ B A MEF AR A 0 ABXE Wright 3R A 2L LML EX BN A F
11



B B EIERIIARIERZY > RALKILRA A% H LI H FRIPAZELRS
BRI AR L ERE > & AT AMAZIRIEA -

Bk AREER L M A ZKIZAH

bR R 2 X IEM > Ak BRI (Apparent authority 5 Ostensible authority ;
Agency by estoppel ) & H ¥ & £ &% - Fi3E & AR > £ A AT Denning MR 7% &
N ERMALE 1435 T HE = APTEEE 2RI ( “the authority of an agent as
it appears to other.” ) | ° REPENREAFF R HITE B FEZARZTBREA
HEANREM > MELBRREALR S » KT EREALRAFR M - L8
RAMLBARMAZTE - RAREAFCABEEN - ¥ — LARAZR®
AZATH > RWAAT  RALAREZAREREAAREMRZTAHEEZ
FRAIRMERENRHRE S F=  FTALARUE=AAZ E= FAKERE
EABTHEBREAZZMMN  Fo s FZALACHRATH FE - FFH=
AR FoREANBREH KA CERTRAATHARAHZ 0 AIRFERE RLAREY
FREBARABRAREZ AR B
SEIR B R A L R 2 BAR 5] 4o 0 7E B Slade ] ££ Rama Corporation v Proved Tin
A E=BEMs af—
AR B AT By T B AT

R % B A] (Doctrine of estoppel )

\\\

and General Investments Ltd" % ¥4+ » £ XRER T
RHEANZTH = FEAEBIITA > RRZ
% o

\\\

EXERFRL  AABRF - RZEHERRCANE » 5 EEARLFRIEAU
EELE&ABITAMARYE > FAEE 24 o fl4e » &£ International Sponge Importers

BAMGARGE BFFAARSNEZRELERZLAT AR LEAM B2 L EXTEH 3
RRBRAGNZRIEALEBRE B THRGEE {24 LER 2 %RIZA Cooper & &7 ¥ 3 A
Biggar 89RIEA > M IEFAR R A 8] ZARIEA ©
3% G.H.L. FRIDMAN, THE LAW OF AGENCY, Butterworths, 1996, 7" edition, at 60, cited in
SEVERINE SAINTIER, supra note 5, at 52.
** G.H.TREITEL, supra notel8, at 294.
3" Rama Corporation v Proved Tin and General Investments Ltd [1952] 2 QB 147.
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Limited v Andrew Watt & Sons®%& ¥ » KRIZA I 81FH 2L R L R R TR
HoRERZIGE RIEAFHREEZARLURIEFITHRIZ I LGES -
BB T ERR  BRAMBRE RYE  EFAZRR G HRKIEAXEHF A F L
Btk FEERBR=R - RARE R E IR I EME RSP R R A1% > B £ R
AL BELREZFREM - AR ERBARIEALY £ LI > Bhhit
ASFREBHUIHA EZR > ZHAFRAFREALL L RBELA AR - Shaw 7%
BEREEART  ZEXEHBEE  H— R BN X KEAMAD  KREZR  BE
BARZREAHNHLORETREZFETH > URBAFI LR CAZEHE
FRIRBELZ AR LEAELE ABETRABZEIEERF ) A LTESB
Fo BT ERUMEATREBITZRR ) > BHATBEMER > BRAZEZA
HNH 2B RT B A

FARER T THRAZERARERFALEZIARIZN G > FTRE A LLWTH
BHEENEL EHF L EOF > TEEREUARK AR TRARRFERGY Bt
EEHE AEAERAHA_FX ZEMEFTHIFER - AATHKTREZ EH
Hely-Hutchinson v Brayhead #15 > /%8 Denning MR 35 i » i N ER4ZH R R & R,
BHEAEGRIGEA > Aib TEFEHR—AANNLLER  EFFEMEAR
By R R BRI M > RIS E R RIREEZARRAT NG AR FHE
BRZER  ERNEREZABRZIARNBRIEZ G5 AT A BPAHBEZA
BR LA RIEAE Y o K% B Diplock L] 4 Freeman and Lockyer v Buckhurst
Park Properties (Mangal) Ltd” % > Rl &~ T B i &k LI P12 — 5 S TH L
AL E A CMEBXHRELBRE S 0 Bl FRICAKLLERIEEY L
R HHARITAZIGHAWELE  ERRIEAZ R RSB THEESE - REL RS
BRMFFFHANFER > TRARALRREEABRT RRZMELE - AENIL Boy=

¥ International Sponge Importers Limited v Andrew Watt & Sons [1911] AC 279.
% JONATHAN MUKWIRI, supra note 32, at 69-70.
* WILLIAM BOWSTEAD, F.M.B. REYNOLDS, supra note 20, at 3-005.
*I ERIC BASKIND, GREG OSBORNE, LEE ROACH, COMMERCIAL LAW, Oxford University Press,
2013, at 97-98.
2 Freeman and Lockyer v Buckhurst Park Properties (Mangal) Ltd [1964] 2 QB 480.
13



2 EBEURREEZ_HZHBEANBEEEL -

&k RIS KA R T A 2 X IE A 3 A 18 )42 4 ( Usual authority )
WA B i F4%# (Authority of necessity ) © 187134 18 F AR A M F PR X
BB TR R R AR R LR A - E6F > XA EBHIL
ZHEFEER BT AN ZEIEAEE N 0 AE A 6 TR AE T AR K F
DWERETHRAZIMALE > BlhoWt Watteau v Fenwick & CoPEz4ER, » 2 1
FERHDER FRME  ENLRRBAGIHELREEAT G FRIHEL

F=8 wFARMZIMEART

ARBELEET  RALABARCABLREMA TS REGAKEAL
FETBERABNFUABELZCAGEEMA ~ TERMG - Bl - KIEAF
FEECAZIME THREEFWEXAZIRFET N IREAZRECH RE
A BEREATHEEHREAMOTZEXITAHEGHMFTESE - it i@k
ek THSREBEBIREAL URERZXALNAIIREAERAHRIZRE -
R L BEZHERMERE » AR AR FwER 2R AEMEL2 > LR
KR RN RER L RMEBHEAAER S OHEA - £ARE > £ H
2 EAM REREBIE 0 AR REFGEEHZRE TERRFERNTFZ 8 FAME
MEH - THh REDZANMARTFARLZMBEARHFEZEEZRR > MAREH
HH BEAMESRZIAE - AT FIRAREALZR LT EZRATHR®
AP A Z BB BPTRA XA 5 5 BAT - — A2 E L E@ kR A SRR ik

¥ Watteau v Fenwick & Co [1893] 1 QB 346. ERIC BASKIND, GREG OSBORNE, LEE ROACH,
supra note 41, at 105-106.
14



Bl T RBE N RIEH AR R BE NI E B

%—18 RIEAHERLAZEZR

TREMGAEBAYSET AR > TREFZ—HKEZYERAFHK
WA o WHAWRYHITEZGTEFARY > TURKEFNALT HEFELRE
F— BATRZOGRA —RON B LR FREEANE T F= - BHFELYE
EREZERRHES -

Bh MAE —RREAGZYEZY > REABBTHRZAGERE RN
B EFREANE T EREAFERNOEF HLBALN L LR FIE -
#lda £ — AW =2 Turpin v Bilton* F ¥ » —1RRELAR EH LR A A
RHMRRFE > BERBIERAZ > WG AR R ILAS 0 RHARERSER
BEAE B A B A Ae 3B KA AR 0 BHSL R R G R AR IF ETRIBERE - AR
HHZEPHARRECRLARNLBHRZHAGE -

X RFFEHBRNFEREBMEORIEA - A > £RERIEZYGHFEL » &
RIEASRERFREZNE  ARAGHERE ) sREAETERFREZN
B AL AEFHEOGRINERNREFRIEASENE T BAER AP
RARRHERTAE

BFETABZELANKREALBARAAZR TRK THELEREN

* SEVERINE SAINTIER, supra note 5, at 53.
*> SEVERINE SAINTIER, supra note 5, at 54-55.
* Turpin v Bilton (1843) 5 Man & G 455.
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BATE  RARHRA 0 ARSI T AR TR T » R EALTE A AR A— 1
HF oo AW F B TR MIEE o {R— Nt —F X Ireland v Livingston®*%E ¥ /%
B Chelmsford Z B¢ > ZRIFAU—AHIE ~ NP2 A XEEIE T LESZ - HF
AR PR IL AR RE B AT A0 0 R B3 A 2 b A AR AT 40 R o {2 3T A 3L 2 H R A
AAHREANLALEEQRIEAF REF ° 4o/k T Robert Goff L] £—AAN=ZFZ
European Asian Bank AG v Punjab & Sind Bank “%& ¥ i &=t > & RFEALE TR
HAGET > ARFCARGIAREARIE T AHITA R ZaF T ARABRZ
B RIZAKEERRERAPH R EZ B ZHMAY  BAAEEAT
REFY BHITH -

REANNE - REHEGA BRANEEHBRAZEIERSE - ERAZE
ERHEOFHRTREL > FOEREAMMIKRE Z N8 F R BHEHZ—KEEIT
B BRFEREABRTEHZAELE - HNEBRBIEN  #5F =+
2 Keppel v Wheeler”% » 3% & ¥ > &% Keppel £33t 5 3 & X FE A Wheeler ( BP
AEWE) UREF 6000 S5 a91EH > R HEBENE A AFEATA F BARM -
RIZAFZIE]— 8 FRAEIL 6150 B E XN T REBHE T — 14 Subject to
Contract®#y R #) - LR EFEEX - AMRANZZYZAT » ZERBHABEE
BB AR AARBRE LB 6750 REMEX ERIEALAF S RELE
ERRALH R AAZARAHORE RMBATEE RASE ZRHNEHREZR G -
BREFEHELERIEA > EREKBERAZEEES  URABEMAEENTAT -
2R IEADUEHE B4E O R % %37 Subject to Contract 89 Z 485w & > (B £ X T
RERE RAARCARITAMRAZEZAG  REAZTEH TS+ MNRE

" See Cohen v Kittel (1889) 22 QBD 680. 3% & ¥ » Rt ARFRIEAKRER Bty T TFTHIE &
B3 BRI AL & F4E o See Tatam v Reeve [1893] 1 QB 44 and Maskell v Hill [1921] 3 KB 157.

* Ireland v Livingston (1872) LR 5 HL 395.

¥ European Asian Bank AG v Punjab & Sind Bank (No.2) [1983] 2 All ER 508.

% ERIC BASKIND, GREG OSBORNE, LEE ROACH, supra note 41, at 116.

LR AT 2 Turpin v Bilton (1843) 5 Man & G 455 £ % > RIAT AR & A 09 & A F A —Bor ik

E7
e

32 Keppel v Wheeler [1927] 1 KB 577.
PURBTH RO BRI 2 - HAXMHAL LI ERR Y TSN B R ATRT
4 B X 32 4 Pr B
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AXBAABRAALEFRRTBEERZIE  HEAAZENRAEHEIE -

EBRB—HERANAAEOREN  FRABREE - 2 EFAERELER
%0 AAARIEATTRER]BFZR @ 24 L R34 742 > m B EREARA & RM#
FAE - BAAMEEMREAEG LA ARIIERHRELAREASEZE
B RMMEAE A EREBEEAME « Hldw > £— RANFZ Chaudhry v
Prabakhar* % > J& % Chaudhry 34464988 & Prabakhar (Bp R £k %) H 48 — 46—
FERAMYMASHIEFRMRET - K2 > RER T — i Smiegey i
THEFFRINET  EREATEIRAZERATAFR LT @ALEE - #
%o REBAZEFT EAFHE  Hibh ke #ERBLABMEREA
EABAZRMAEERRAKARRE AT EFSMEZEERGET » L AAR

ABCRE R L EUmERE > BALEEEFT - WEAREREN L &
PAEFRIE - FERORE > ERLBEREANEIERFRAT R A
BTRTEEIAE - AEF  HRELEBFLAATHAMZAERTAFHE  RH
S HAVHEE —FERZRN TRATREHLEZEZRY -

X Ag] e £ — Fu 7S W F 3% B Court of Appeal % Hedley Byrne & Co. Ltd. v Heller &
Partners Ltd. £” » %% ¥ > &% Hedley Byrmne & —ZRERENE) » B—F L 4
Easipower #) 2 8l % 4 A2 RE—RBEESREH 7N A T ZREH Hedley
Byrne 54 B RKAER KB R 3 A THRRALR > L5388 o9k P 44T % Easipower
8] 8 B P 4847 Heller & Partners /2 3] B 1238 k] Easipower 23] 8913 A AR >
Heller & Partners 7 8] E]1% % 5~ Easipower 2 8] 8915 Al R 4F > 3 M 7 A PR 4R AT H b
REEE - BREHEHONBZWEAARE - #1E Easipower 2 388 ZE ° Hedley
Byrne B st £)38 %k 5 i 17000 3£ 45% ° 7 9 75 PR 335 Heller & Partners BEAE ° 7%
MeH] RR A RAR S SBAT R R ER T R BMHEAR > B FRAHRE A RMST

>4 Chaudhry v Prabakhar [1989] 1 WLR 29. ERIC BASKIND, GREG OSBORNE, LEE ROACH, supra
note 41, at 124.
> Hedley Byrne & Co Ltd v Heller & Partners Ltd [1964] AC 465 HL.
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B E AR FAE S ARATR R BFeR A 0 35 BRI A SRAT BP B R IE R T AE
MEZR R — MK EHELHE X -

EREANARBEZHREAMAILYEZHREBERBEYEEZR  BF €
ML @RS B g R B BTk 2 REATIES] o A— AW F X Henderson v
Merrett Syndicates Ltd" % #15] > % & Lord Browne-Wilkinson /£ 3% % 7324 > BfE
OB RAFREAHNRRES A RENRER  TREHHRKIEANBEL

JEax 5 ErE R -

# =2 128 &% (Fiduciary duties )

EL@BET BTLEXZHORBN  BEKEARBHECAEGH G P
FREPTA MARZAEBER - ERAHSHENMEREAST L REAAREHGARAL
AR —HE s EGRYEFRES  ARFEAZITHBAUNECAZIF L EEE
B A GRENEREM N R E R A EEN G BEA IR EZ LB
o REAZREHEEAHIEFT R BA-BEEREEAFOREA  BPEMEA
REWHBITE > THRE/A RIE - FBARAEFMARIEZEH L $HWME B
£ A5 HLRN 4 38 B AP A 4 A

ERBEFIT AL T %8584 - F — #1548 £ %= De Bussche v Al & +
P8 T 8 R 1548 26 £ 7 (Non-delegation) ° /& B Thesiger L] £ R E FH G £+~

%% The Unfair Contract Terms Act 1977, s2.

" Henderson v Merrett Syndicates Ltd [1994] 3 WLR 761, at p. 800b.

% See Millett LJ in Bristol & West Building Society v Mothew [1998] Ch 1 (CA) 18.

% See Armstrong v Jackson [1917] 2 KB 822, at 826. 7% B McCardie ] 22 % » 3 oKX IE Ado gt % 8912

HBEM AR AR AR — AR SAE AT AR T 0930 > oA 45 2k A o2 28 BAS IR AL A 5 1k BB

)Zﬁ °

0 See Kelly v Cooper [1993] AC 205.

' De Bussche v Alt (1878) 8 Ch D 286. AL F K % » ¥ A8 6448 £ De Bussche (A E R %) H3t—RK

AT NRAAE THERREE BT LBIREAFIR AN E > HE30 Al (RER
18



FIFREREHFZNE - RAIE > —REARELEFERCANRHERIE B4
B & RSB BAA > Mg R AARERR ( “--an agent cannot without authority
from his principal devolve upon another obligations to the principal which he has
himself undertaken to personally fulfill” ) ° € L& HE LR A AR AKIEHA
—HBAERZY > REAMBAGHEBRALGORREL EZERZRF - AR
WERBAE R E AL o (2B KRMER A RIARR > RS o £ RMEXE A
FoRRAARREHRONB TR - RBRAFET AT BAELTUK
FTFEANNTEA XHEE FHRBERET  ARTHRALZREZHHE > #3247
LA By 2

HAFERFFRRAHORLCEF BN ERHB > MBEAKREF o &7T
HHRGFMA > RAE S REAGRIFFBZANALT > FRARFALR ) MRHE
ABIINE BB RO ENA AT EME D —  THREAREAMLTHAZIR H 47T
HYBEHEL > BERSGERAZHNATHERR —ROENL > = - iR
AT AR BEMMME - BAREZS = - FAL R W BRTHRAALAEAML
L0 A FAERERYRIZE > ZHACKEREAFILEE®HRRYH -

ETHRELFIRAZRE > RAIL > REABAARNREANITAHZICA
BR > RAHABERFAMELFEEZEENG -  RIFZHCALBE EHR AR
EERBEARARONEZ —3 > BRBKIFAL B RCALEKEANMZ EE
R XOLBEAEH L E ZRAHEZERY ) SRR AREREALE L
ERMA c R PR REABERIEARIEEZA ‘G DA TR B AFE

L) BEZM 2B AL BTCUAZEAZBHRET M ARBARTNENBHRBEZ - KR
De Bussche A2 3f Alt » £5k Alt AERFEA > BURAEXAZRAMNZ AL T > BHLAFHHRE -
MICHAEL CONNOLLY, BRIEFCASE ON COMMERCIAL LAW, Cavendish Publishing Limited,
1998, second edition, at 33.
62 SEVERINE SAINTIER, supra note 5, at 56-57.
8 See Calico Printers’ Association Ltd v Barclays Bank Ltd (1930) 36 Com Cas 71 (KB) 78.

19



THEEE RABKREANAA —EZEEEHB -

F_HEBEKREZEE &K (Duty of loyalty) ° HMWiE X Z4KEARF
BB AFERERZATAHANES - BERAFRRAREAMAEHNEF T R
TEH BRRAEHAVT LIEFT RS AR NOE R TRERTRZGEY -

BEERGABRTZAIRARES > £ — NI WHFZ Aberdeen Railway Co v Blaikie
Bros” % % » 7% Lord Cranworth LC # 3R A 44 T © T b2 B8 A 9 R A -
BRATHF TEZAEMA > RAFTIN AN SRR CLAEEZEHXAN S
ZM o GFAEMNBERE S RTRRGEFEEOW®HR - ( “it is a rule of universal
application that no one having such duties to discharge, shall be allowed to enter into
an engagement in which he has, or can have, a personal interest conflicting, or which
possibly may conflict, with those interests whom he is bound to protect” ) | L&
ZRREAN > ZARAMAT L -TRVBEFELHRCAMARFHRAOT > LA
REOEAARTEBBEAAE B RATRIVEZIREN - REHEEFNZHRE
R o) A Bt A A B IR 5 A L > 4o Lucifero v Castell® Fn A7 3 De Bussche v AIf”
FEG - MHEXEOFTA  FRARCREASCHME — M2 2% RHE
ABPAHBTET M BRELEA RREYZ2EHE > MERALR
falh o REERBANRIEANLIBRE LRI EF & -

% See Henderson v Merrett Syndicates Ltd [1994] 3 WLR 761.

% Aberdeen Railway Co v. Blake Brothers (1854) 1 Macq 461. 4?_2}?\%? 7 > Blake Brothers ¥ Aberdeen
SREE N B TR M T2 4 o Aberdeen 2 8] N3 ix P 3 B Hust » RA NS R R ZEZ QAR >
B % R BF > Aberdeen /A 3] 2 # F & Thomas Blaikie * # ] H‘r{b{fz Blake Brothers #) £ % ° i&
WAE A e FEABOF B R - REZELE HIE Aberdeen N A A FZE AR > HEh AL > 4
FHEERR ) FROERA Aberdeenfo F=ZF X HHERLEEE I £ ETHREA & L9154
feEhErle) WEARR S ABHFRERAT NAEFANNEFEIFTEHRILETA A
AT AR EREAXRSITE - BB REFABGATARY ARG RIRENIH B FE AL &
Bt & AL RABZEFRAFREAL 7 FRTEMTEE 8 AL R T RG] B R ihH -
R ALIART BRI ERAGIRE AT - ZEFANANNRI ST HLEBEAN G NAFMARRE
TGRS o FBF > Blaikie FAEF &k TAREFEAH KRB oBAR T ERELCESF
BN R E F R RARKBRIEE DS > LA Rkbodb > FRANHBEAHRE - kA (2013) » (£
BARENNNEHEFARIHURD) > ERBUERZERLH

% Lucifero v Castell (1887) 3 TLR 371.

87 Supra note 61.
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R —ERAHARBAFNBERZEAR e RAERTE R EXRATFNR
HABATR - sREAHTERT BT RGEH » ZXATUREFERASHE K
HBERERPLREAFELABANS - EREFARE  #ALTEAETEK
RIBANBERBES  ETAREAFTFERCANE S ~ RMFARZEAMBIR
FTXHETAERE BREZERF R UTREELAMARA  REMGHRY
ARG - M A T REZLQHRE » SAIKREANFHA LR EPELT
ANGFEH > AIBERHBERGREZ Z LM ARMmAF LS -

—ROE LABRENGEBFLE - £ LT@ET > ERETRBHN
B ARG R RIEAZHBERNRFHAAZERARNFLL - A > £— AL
ZH 2 Kelly v Cooper” St £ th ¥Rk F > Bp 3 & £ QA AT R RIFIHEH H
TR BT AR > RIEAFRBRERBEEEA - WEFGFT S Kelly (F—
%6 A )%t Coopers Associates 3 K 5 & RIE N 3 4 H 4 £ % B( B & 4 Caliban )’
3 55 /2 69 & £ Brant( # = &3t A )% 38 Coopers i & 5 2( 2 & & Vertigo) °
% 1% > Coopers & =W % B 4 B K Perot °* Perot &~ H 4 ¥ ¥ Vertigo ° Brant #%
T E & Coopers .45 7 H JEAF 2 A 438 T 7R X Perot X %~ 4k # B Caliban °
Kelly #% TR 5 > B HNE RLH B E Vertigo IR 40 lf - #l1% > & Kelly %
BALEFF  RELIMAIHELTFAREAN Coopers * £EETRE R Perot RABEA &
ZHAEEREEE  RIEREAFFAE M ERCRELMHE % — M Vertigo
B35 B ABTHEE F3H— 2 50984 - # Kelly 2FREA TTRERNHEHEZ
HAZ ARG AANERERZE N B3FREHZIE ERIE L BB AR FA Kelly
B AR EERRMERMEE —FHh—ERXFFT > ATRGBER®
NG BZEME 12 m X A TARIEAGEEERELE SRBEREZ YA T RIK
AR TR o LAk A A8 0 35 F Lord Browne-Wilkinson R BA:E © T fe gbfd 5%
WEXREAZGY  EBEBRAABRFREFSZ LA MARMY 5 0E

%% See McMaster v Byrne [1952] 1 All ER 1362 PC and Allison v Clayhill (1907) 97 LT 709. SEVERINE
SAINTIER, supra note 5, at 58-59.
9 Kelly v Cooper [1993] AC 205 (PC). ERIC BASKIND, GREG OSBORNE, LEE ROACH, supra note
41, at 128-129.
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TR GHALRAGEAA BEHERGEIN > R > 53 ERE A LA
BABOIRERBEAZHEROR A FAZTEFELEE MEARRE
ARG REAGEFHZECARABREZIT N BFARAFRAHKEA
Bp R A ) RGPV EZMRE TR T EMTEAREAZ— 7

ank

HRIBEHF S F R ARXBHFRALENMERTREBEFOANE  HRA
PMEEHNEEMANST T HERETARHER A KPR EHEHLEHER
% P A P BT AR G 46 2 0 AR iR 3R 0 # EBOR AR R RR R - BURR AL
U RIEARZ T > AEELHHILERE —BTHEXAEBRF RO LA
HETRAWICEEARGRIEAFEDEREANEIERY  BBARBNEENA
B FREBEXRANRE | ZFREFAAZBANEE > RMEZRREARL
W RAYRE V&L R P2 -7 WIREEWA » £ Kelly v Cooper F 8915
AAREARERNRZAARENFRENGR H > ZRARBARERELA 47
RIERE—MHXGOFENT > ZRIER KT R € HRILAE LA -

Rtz EREFROHREATFABCHEBRBRENZ  UARFERL
0 =BT RN R T RBF T FRAT IR R HARBEHNBLES  TA
WP EATA NS > B ERNA AR BEONRIEA - €T 08 EREAF
RN E > Hlioeds ~ IAEREHBE KR E B RRMAEF H - L1

WERERHEE > AMETR RS SR B S E &2 - £ Hippisley v Knee Bros" & ¥
RIRE E R R ARIEALIEF AT A M E B RBFH S > HFEY - £
#E ¥ > Hippisley 23t Knee Bros 8 E# 0% > £ X5 BB A EHER > 2
# > % KneeBros £ X R RIZFFAFHEAMR 0 AN ZBRERHETERE

0 Kelly v Cooper [1993] AC 205 (PC) 214.
"I F.M.B.Reynolds, Fiduciary Duties of Estate Agents, JBL 147, 149 (1994).
2 Tan Brown, Divided Loyalties in the Law of Agency, 109 LQR 206, 208-209 (1993).
T B A A SR LR A A KIEA K 15 58 & % 2 &5 - ROBERT BRADGATE, FIDELMA
WHITE, COMMERCIAL LAW, Oxford University Press, 2012, at 93.
™ Hippisley v Knee Bros [1905] 1 KB 1. CONNOLLY, supra note 61, at 39. Tim Vollans, Secret
Commissions in IT Contracts, JOURNAL OF INTERNATIONAL COMMERCIAL LAW AND
TECHNOLOGY VOL. 5, ISSUE 2, 73, 75 (2010).
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ERRFCAURZRBEKIR > 2FF LE LB T -0y B - ERE
REBZRE—FEFH > RIbH ik KneeBros ERE &K EREAEE
ARG R IF A4 -

B ET o AREHE AT A FZBRBREFNZORE L FHLEERHZR
TRRETHR  BEREAERRLES LA RCAGELAEAZ - K> &
RGP 0 RREAFIERBIEBAHRIZA ARG R ES AL -
& Boardman v Phipps™ % #) Court of Appeal #|#% ¥ > 7% Denning MR 38 &£ 3 E
AEERMET LA ZBHERA > Bk ARZAHALREHEZ M B8
TR 442 > Bl > & Industrial Developments Consultants Ltd v Cooley’® % » #% %
RIZAGRE NG 2 LA > N3 B ILEGB N8 AR E474 » 24r 844 > 1k
EGB Z & R A ik 5 RIEALRT > ZHBEMBATZ N3] EGB FAEHE AL A&
# o RIRIEABFMHBYHRAEMBELE T LHEGBHHY - AEXETRALR
AR HEHRIEAZRLKE EGB N el A MEFZANE T B = RRELEAR
EoREAFAEMRBERAR LB EZHERRA G 0 £ = ARIEAFAH
FHARBIFZEMERATZANS »

|

BRFR R EABBOES  AEE Y& " FERF—BRIHE
ZREAGHLZAZABELS MR 7 DRREAZEBESHLALE
RAFW R BERE 2 £ o &£ Anangel Atlas Compania Naviera SA v
Ishikawajima-Harima Heavy Industries Co Ltd & *» PARSAR T & Ao B — ALK H®
AR L EERNT > AT RIEAMEATF B 2L ( “a commission or
other inducement which is given by a third party to an agent as such and which is

secretly from his principal.” ™) ° 4t Industries and General Mortgage Co v Lewis”

> Boardman v Phipps [1965] Ch 992 (CA).
" Industrial Developments Consultants Ltd v Cooley [1972] 1 WLR 443.
"7 RICHARD STONE, LAW OF AGENCY, Cavendish Publishing Limited, 1996, at 65.
"8 Anangel Atlas Compania Naviera SA v Ishikawajima-Harima Heavy Industries Co Ltd [1990] 1 Lloyds
rep 167 at 171 per Leggatt J.
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)

R RRARAHREFES=BEM  F—  EFAINSREA £ F
EABREAEEREH  F= FEALBF LA TREA-FBENL K

A o bR B EHER AR 0 & ELARIEMAAR N BRI RY - H I > £ Rhodes v
Macalister & ¥ » 758 Bankes L] &~ > & 5K AR B IR EH k2 AT
By RAHBERIEAZF 50 A5 R % BH A BA B8 238 € © £ Boston Deep Sea Fishing
and Ice Co v Ansell* % > XTI X 4F L3 R A# © % £ F » Ansell #4F Boston Deep Sea
Fishing 3 9 B IEAMBEF 2 X > B L BRI AL B HIEE—SA N EF

it 4X. % Boston Deep Sea Fishing 235 fs /> 8] 4 453 % R X 5 » AR IR IEAS > 3] B9 4
4R HLIA 4 - 2 4% ° Boston Deep Sea Fishing ¥ Ansell # 3 » £ 7kt & H BRER AL
AR E oy br o AT A 0 Ansell TR X 2 SR &7 E S R AR 2 32y >

HH o078 57 3B B A& A % 45 Boston Deep Sea Fishing 2 8] % o

15— B &R LIRS £ (Duty toaccount) * JFEPAREE AL /BRE B 304k B
ERERGTAREZCAINAE X HWIRE  bRFHFTPHEREMAILER 4]
Yo fe Gray v Haig” %6F > % %75 E Romilly MR 32 24§ RIE AL BF T 0H/MA
R 5tk B B AR AR R R AN HEZFE ( “compelled:*to presume everything
most unfavourable to him.” ) ° )b {ZHZ BN AR 01 0 RIEALBRKRIAZ
M EMRATREMANBA HEHR 5 KRIEANER R M £ 8 RM
B R EAFREMAEREHOZEMER  BIEREAFELRE S F ik -
eIk 0 A RIEARERCAFA BT SO H N LRALERCARER G LF R
KA AR - RIEXABRZRERTRIEANE HIRERT

" Industries and General Mortgage Co v Lewis [1942] 2 All ER 573.

% SEVERINE SAINTIER, supra note 5, at 60.

1" Rhodes v Macalister (1923) 29 Com. Cas. 19.

82 Boston Deep Sea Fishing and Ice Co v Ansell (1888) 39 Ch. D 339.

% NICHOLAS RYDER, MARGARET GRIFFITHS, LACHMI SINGH, COMMERCIAL LAW:

PRINCIPLES AND POLICY, Cambridge University Press, 2012, at 38.

¥ Gray v Haig (1855) 20 Beau 219.

% ERIC BASKIND, GREG OSBORNE, LEE ROACH, supra note 41, at 136.
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$ =18 RIEAHEHRAZEF

LA RAT  AMENRATHARRIEABENE S 2T LA e
FEARRE Y - TR AARE (AE) FRME  BREELERMRF AR
WEM - FE2ERA BREARALERZIERALBEZAARA-FTEIRE TR
HUERME AN ZREAZHFY > BLHNREARER BB ARR* - Ko
SLeb AR ERNRAZ RHORE » TEREFREENME - 87 — AW FHAT
ZREFGHHNERBEE N ZRIEH LY HRE AR RO ERHEE
ZHAHNREH A Z R4 BB TR -

B —2 RIEAZIAASE R

BLEET > REAZLTHEARBGRME > UARTHEIF S VIRB > 8% 414
HEFTHMAYRZZHYNEME - TUEBATESEMAE  BEAWLERALT %
RAETH B9 LT EREB—RAZLMBRI > HHESAREZHR

TR AR EFARTHER  EARTRGRIBEEMFEAMEL —SELEH
1R RAEBRIEAFTIRAL G RAG I E RS RIEAFTB & £ TRAIES] -
RIZAFTAEMZ R G ik BB XEE B RAAEE - Bldofe Way v Latilla®% »
B E FAMZZYERRBER  UREUADTRIEAR LY LA X ERSY
o RERBBEFAMBABRBHALET  FHREALZ AL A
BEKE > RWERMIAAREAARBF —ECEZIRINE - ZAZOATA
BERIEHERL  RRFIFBARAFER LA AR FHETAHANOKEAY
FlEEMBEHAGEAEEHLIEEHD -

% WILLIAM BOWSTEAD, F.M.B. REYNOLDS, supra note 20, at 7-001.

i@ % & A Quantum meruit © H & A S Z R o H? Quantum meruit 8937 F X 0 T £
# Benedetti v Sawiris [2010] EWCA Civ 1427.

% Way v Latilla [1937] 3 All ER 759. ERIC BASKIND, GREG OSBORNE, LEE ROACH, supra note

41, at 138. JONATHAN MUKWIRI, supra note 32, at 73.
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BAR LB E IR R LKA IE A $RBH3E R 0 B R4 BIRBARIE R A%
RO RN o HILFATEA N — AR P REART A — Rt RIEAEKS
MeEX & MARATHSHERIAFHEFERTERGEAXZLEHRE 7K
EIRFIRO S B AR P RAERERZNARATHRRETRECAGALH AL R
o RERBAEFSTRAH L4 E (Business efficacy ) & &Mk il 4 H %ow
AT RIEABFHEARLFBRFREB G -

45 /3R 0 A& Luxor (Eastbourne) Ltd v Cooper % > B Z 5%
REAZXZHXEERMERR  ZOGROTHAEFE —BREOIME - 3R
RIEACEBOREAXABNTER > ZHARBMAEATRE N REZRERG4
REANR AN ETRRCAZRMA SRR AR TR > 12X R B FI A LBCR -
House of Lords e R E ¥ % » BENZL TG A E AR BIELIRIE AT
NBLZEHTRHLIHTGR BHGAFEREALPROMELERZILE
BARIEARARBRAERL G A THRFERRGRR © §RICANKRERRIEAZNE
NF > FEBHBLEE RN EEMERRE R AIBRRTRERZEAS
HEREBRIBAR/ITSA > mELAHENERZ 8 GEFMR B RA] o 2L
RH ) REAFPGHEAFTERZAE A LRHREARES LENERRRS)
R B AE AT 3R B 2 7 R o

i > kR4 Alpha Trading Ltd v Dunshaw-Patten Ltd" % ¥ 8| H &~ F] &A% -
HEFT O REANEBRAIHGEKRE GRY > BERHYOLHER > RHEANA
THAZATHERORADRERBY - ZREZETRE > HA LK
RO GRERE LY > ABARTEERATURREAZ BN ZERRBE
ZAFTRAGTERFN G > MG A A ZBRERABEZAZIZYERSE 21

X 12 AR 28935 K £5k ( “no principal should be able to take the benefit of the

% WILLIAM BOWSTEAD, F.M.B. REYNOLDS, supra note 20, at 7-032.
% Luxor (Eastbourne) Ltd v Cooper [1941] AC 108.
' Alpha Trading Ltd v Dunshaw-Patten Ltd [1981] 1 All ER 482.
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agent’ s work and the advantages of the contract with third parties and yet retain the
rights to defeat the agent s claim for commission by breaking his contractual
obligations to the third party.” *) > BLFERHARNF - BEEFITHALF LT
PN RARSTHARFRET FT  HBLECAZBR AL T
ZH MR AR > AL @ET AT AMER L - RG> H¥ Luxor £ &
AARFE > BRTFENARZREACTHE RG> M Luxor £ T REAM
B APERGL  BRMAHFRAOZBELEY

BINAAH R R A58 TARBRAKRKZAORE - £L@ET 2%
HIHBATREAZALF REGRAN B EFHRXABFCERLETEL > A
BRAILREEZZFHEREAT > i LBARIENEERH > REASLHM
ERME - HER > REAR NG HBATERIERZ G KRR T G BATRE -
Mg L CHE THMAS N X ERIREZFHE 4L > L 8H ERERM -

E R HEMB AR BENREARDRARR 5 ML > AMERZREAZY
N AR EHAFF &R 45 2 &R A8 A %R B(Effective and direct cause )8
RIZA G H IR LY L EFRIEAZATS KB RAER AR Z LB AR
F o WRRATHERAESERBEANENL > LHRKE  BAREALBHERLS
HXHEHEABERE - lde > # Millar, Son & Co v Radford” % ¥ > Radford £t )%
o EARIZA Millar, Son & Co R ERFERMAA KL ExE & » sHARBEZE
RIARFATT © 24 » RIEAMESRLAMN T —ABA - +AMEAB% > P&
FAME T Radford 89 % & » (2 H IFFZBRIFAZINAN - REAGELAFRKEN
IR HZIRE > B RRAER > Rib@kiedf o KEET Collins MR 324 >
MeEFREOELAIREERRIEAR AR CANBABAXRREZL—FFT 1

2 Alpha Trading Ltd v Dunshaw-Patten Ltd [1981] 1 All ER 482 at 492 Templeman LJ.

% SEVERINE SAINTIER, supra note 5, at 65-66. ERIC BASKIND, GREG OSBORNE, LEE ROACH,
supra note 41, at 140-142.

** B. S. MARKESINIS, R. J. C. MUNDAY, AN OUTLINE OF THE LAW OF AGENCY, Butterworths,

1998, 4th edition, at 119.
% Millar, Son & Co v Radford (1903) 19 TLR 575.
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SLIBINBHERBORR G ZABARRBALELSEMH - FRELAAEREZ
RIEAHNZR H EEMEFRE - KM > £ Green v Bartlett®% > 758 Erle CJ
Al1ET » BHERBEAR-—ZBANARTQBER > ZEITRETOMGEEHZE
RIEAZAT AR > REAPAHERAEL > AEFTHR LR 5 EIFEBEAT

AT

/ﬁ_:ﬂ" /i‘—F Hiliﬁé ia’ﬂﬁi/\—i 'f,ﬁl ETQJE”V? % L?”Jf’%#ﬁ/;"ﬂ; l:ﬁ'l’“ %‘JWJ/%
P T EERIEFATAE  FRAIHI R AL FE ZAZIR 5 TR TRA
RHATRRA RS -

M RIAEFREOGIE s ELRET  BREHYFAHT > REAHRKRE
REOHBRBETFEZRHBRAMEF R Ao EREAZBRIRREZOHE
EAPTRAAZRFE 0 REAR R A ARB - fldo o KRIZAEN R R0 BAT
ik~ RBTFRIEANIET BB EF S > AR THEEBEAKE  »
BRIBALRMBEINT ARG > TRIAEFH KM > BIFRCAFRARKRE
ANZATH 5 ik ERBAETAHAERARBATAREN R T B EEER » RRIEA
B 4o X, 7T 4F M dn AT B AR EE R RRE RS BT RRIAELFRHE -

B RKME R T R AR RS KM

—EREALERBZYGFETAIRHMEARZAITA > Fwfhh HRE
o AARFICT A LB EIEEER AR BT RGP ANIB AR FE
AR o w AR SLRAIUBR A EMEE > I E T RMAREZYONGERME - £F
RIBZHHFAFTEBATEERBEREREFAI TGRS MERARER

% Green v Bartlett (1863) 14 CB(NS) 681.
7 SEVERINE SAINTIER, supra note 5, at 67. ERIC BASKIND, GREG OSBORNE, LEE ROACH,
supra note 41, at 140.
% ERIC BASKIND, GREG OSBORNE, LEE ROACH, supra note 41, at 142.
28



MR SRR RNEARKBRR ML T — 5 A% o S A 2 AR
BREAMAETT - £HEFER RELZYRAHE  F2ERZIMHEE > otk
Adams v Morgan & Co'"% F » RIBAAPUTREAZIAERE » LB THEIAT
Me o KRFIABAREARAREOECAZREAME -

BRBEEERBEREFTRAXRMBENLT CRA > OF - EZOATHR
KRIZAAR LA RIEAZAT AR B E - ARRIT AR BT EE
AZAR ZEEXBANELERGANREALBTZBRTAHRELYTS S &
& RIEANA S AT B B R AR o

B4R KRR B F R AR B A A o Ao RIE R AR B SEAT R4 38 R 7 AR ) T AR B 2
RIEH R & B AHKIZH K p 8 A 3 &4 48 B A IR T -

v

¥ EA

2
i

-
=7

ALBET > ERHAREINREAZYSEZH/BIF > A HKRIEER
HAXHERURBRZHEEST  REATUFAGEMEACYA R AL
MR E  HIRCAXMAAARARE - HANEALEE > BEL LA BRTH
THIHERA  ETEBEACAHIMEAABZAREEHRISE=A -

AR GEHEIBRAREEL - o REALBLTEFZN S LBEAS
EWHEAATER c Bk REALBAZALALAREAZIIEITA ZH L > L%
SLIRMBEHAMMIE  MIEAZI BN MERIRIEAL  fla 0 FREAHE
MBERTFTREALTA#HE TREABBIDHLERE =L FAREAH IS S

% SEVERINE SAINTIER, supra note 5, at 70-71.
%" 4dams v Morgan & Co [1924] 1 KB 751. JONATHAN MUKWIRI, supra note 32, at 74.
I ERIC BASKIND, GREG OSBORNE, LEE ROACH, supra note 41, at 143.
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TEYGEHM TR EROARATHREIRIFERS B TIERRRREAZGEH
AIARIE AR &b A] o JLHMAARFEARBATREITHRER - AR R
BRI ATRIE > REREAIREERFAFGEHEF TR L™

MAREBGAHGEMRT RFHRT BT ER R AT R A EHA
B o sbd @k T RATEANRERE AR ZNRERHZY -

REZHZEZAZ  hAHETARCABR G EZAMARE RO % -
REAEEAZ LG EXNF SR ENVE AR EATRIRNRIEZAN
B - REAZITAHARGERMERT > EERFEZAMEREARAZICAE
EHN - MARLRALTEET BTAEAXEBEKREWNG FABHEAAZINKE
(Disclosed principal ) » #/K3% % — 4 A48 % A A K (Undisclosed principal ) ’
B AN KMk 4 P A28 2 P43 (Indirect representation) '® ¢ BAF » #4231
HHBERAZREARBEAAZNRIE > HNEA - REASLE = AMKE
B4 e R E AR A B2 A R 14 o

% —I18 18 E K AZRIE (Disclosed principal )

BERAAZREABA 2 RILHIA > E BRI IG > ARERELEN > K
HAREHAZLZHLEAGERY (FEAmBRABABMTA > RED 4o
BARIFABLA R CAZEHE ) SR YZEFTANBREEAURR G E A 41

12 SEVERINE SAINTIER, supra note 5, at 71-72. ERIC BASKIND, GREG OSBORNE, LEE ROACH,
supra note 41, at 144.
% See PECL, CHAPTER 3: AUTHORITY OF AGENTS, Section 3 Indirect Representation; PICC,
CHAPTER 2, SECTION 2: AUTHORITY OF AGENTS, ARTICLE 2.2.4 (Agency undisclosed), DCFR,
II1. — 5:401, TI1. — 5:402.
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— R BARRGEG LR ENGAEZE M Mty R B AR - R
EAGHEL FRE (Drop out of the transaction) * &E#ZL &4 & F'™ - A >
RIAZLTAERMBENITA  AeBE LEF R ET - 58 £K
BANERERBERNITAHR > T —RBRAT > ZREAREZARME—FE
# Rl — R EH 2T A FH R » B ARIE AL BT REARAM
Z R BRI EMARE S AIREABHE AL T BEZARFHERA
AR ETR  BRIFRERAFTARBREAZTS  $= > 2RIEAGERET S
FEISHITA AREAHNBEEREANIATAMBE R &KiZ > ZREAGEAE
FRBRMBEEINAAITE  BEERRRMEE A E AR ERECALERIE
R F = ANAKRIZAL & TR » Al RIEAT AR LA™ -

% =18 k1§ FE A AZ X (Undisclosed principal )

B —2k Hoe

ABHERAAZREZAAMES > BREREAREAAREZ S » HRELEN
UNABTCAERARCABREZAGERLY - AL HEMAFRCAHNRIEA
RIZHEBLE = AR HE2Z 24 3R AR H K2 (Can sue and be sued )
WO REABLFE=AMBZOZEE  REFESRBERFZHERLT » HER
FRHAFNAZEZ L 2 ho3a (Intervene ) B9 A > 156 5 = A LA ETRAEA] ©
PO AR S AR S AR —HRK 0 L 448 PR R AR 1 100

ABEREAZREGAGBY > TERARERARKREARFEE = Ak
REFWMZRHH LA THFAZIBATRANATER  £HmET » £

' RICHARD STONE, supra note 18, at 221.
15 ERIC BASKIND, GREG OSBORNE, LEE ROACH, supra note 41, at 149,151.
1% 1d, at 153-154. F.M.B. Reynolds, Agency, in: ANDREW BURROWS, ENGLISH PRIVATE LAW,
Oxford University Press, 2013, at 637-638.
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HATHRATBEFARAESE G BRECAHEARARHUREER
REFEAABRATHROBEAL  EMHHAAR ) LRBER EFEZHER

RERBESD EPREATARFTLE A0S EAREART BAGRE
AlAe N A TRIFEBTE A - AIRRMTE T RATEIL S GG EEmp|E N e
B ERBFEREAZ G BT B L LRI BEHFTARRBLAERARIEA
BATRH' .

£ % Richard Stone § %7~ T AR Y2 A K5 L > kB ERAAREGBMSR
PRAEML L RIE 2 — R Z A RAMER - B ABEREHEARH ERMEA > T
HEaAZF EHISKTBEALGY - ERoR L AFLE™ | £ Frederick
Pollock TR g # kB EAARZRAMEL 2R > L5 E "TAARABEAAINREY
FEMOSERERAZGERAL—FT » RARTHESH » EATUHIFELAMA
ZRNH—HERZGLEHA > AR TAERALBRI A HEFERLZ TR
BT RAF b F R FE 0 HHRABEL R AR RIITEAONE S
M R RRE THSER > ERSBMMERIER - HF —FALAEL K
BABEZANFGEZ LY s AHFEN KRB EXL LA - 2R E Privy
Council 4 Sin Yin Kwan v Eastern Insurance Co Ltd"' & Ef 2R ¥4 B 7 1548 AR >
B Diplock L] % EXMHFERPETD EBRAREAALEBERAZSH
FHANEZARTREE  AABREANME > FHRZELHHHALT > LEEE
BANGH o | HEEHILERRBEL  EABEAAIRE  §FAHBKRE
NG FEZANARBERARIEA > REREA (BFAENE) GHZITRE
Bl o K EAH BEAFLEG TN  FARBZOGENE = ARZLAM

17 Thomas Krebs, Some Thoughts on Undisclosed Agency, in: LOUISE GULLIFER, STEFAN
VOGENAUER, ENGLISH AND EUROPEAN PERSPECTIVES ON CONTRACT AND
COMMERCIAL LAW, Hart Publishing, 2014, at 162.
1% RICHARD STONE, supra note 77, at 94.
199 Frederick Pollock, Notes, 3 LQR 355, 359 (1887).
"% A L. Goodhart and C.J. Hamson, Undisclosed Principals in Contract, 4 CLJ 320 (1932).
"V Siu Yin Kwan v Eastern Insurance Co Ltd [1994] 2 AC 199 (PC) 210 (Lord Lloyd).
"2 Teheran-Europe Co Ltd v ST Belton(Tractors)Ltd [1968] 2 QB 545, CA, 555, cited in Siu Yin Kwan,
at 209.
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I IEFEAFAERZIE G o £ Munday MR AERE 0 &RE 0 KRB ERAKIEZENF
MAITHREL —EHFRH LB 18 £ 3] A% T Lindley 4& Keighley Maxted & Co
v Durant £ ¥ € 27t T AR B L R AR ARZIBAL RGLERY > &
HAHZRAOMAFRAEF RN —RANBEF A RERYFTE LY
EFEAMBERA BEMA LIt e MELLOBGLEE  LEHAUR
VLR AL ASREATAARZERATAZILL - AFEHRARFRK
WHERZAEN  BUMEAREEMEE  BELANS —F XL F AL RLE -

$ =2 K AZ/M A (Intervention of the principal )

BERBEAAZIRERALLE A ERBEEN > AN EEH EHER
BBRGARIER - Robe@RA LB A L A50L B H — B ER] - ho ] AT >
EREAGRERBEUVEARABE AGERY > Q2B AN GFLNRIEAL

ZAHM EREEAFNMAZRZY > HRLEAFRFHEZAFRRBFRZ
HEF o RIERMABAIBHESHEZAEZERNFRE  RIbEEAZNA
R A &L RN — L TRF] o JX B Lord Lloyd # i sE[R¥| 404 A R 2> 2 A 26
O F—  RRAFHREARBERAAGOAE ARG EZ R OFFRA
WE R LAGREAGETRERBEEEANAITS S F = AREAGLERY

B LARATAREZCARTS D B2 - REARRCEZE QA F KBS
KM By FEAFHREAZTRABZF G ARG HRABEZRREA S
BE S SBYZMER  FRATRET » #FR R EAS S Rkt R # 4] oF

BPl ARG RAZERZOGEHZMAER > TESTEKEAFAHAE
ZAAN  BRABRARERT HEARBRFLH LN BEATRMAFABHEZL
HABFNAZLY  DBRRERHEAGFBZREGTRERAZINADNRZELE >

"3 Tan Cheng-Han, Undisclosed Principals and Contract, 120 LQR 480, 502 (2004).
"4 R.J. C. MUNDAY, AGENCY: LAW AND PRINCIPLES, Oxford University Press, 2010, at 240.
5 Keighley Maxted & Co v Durant [1901] AC 240 (HL) 261.
"6 Siu Yin Kwan v Eastern Insurance Co Ltd [1994] 2 AC 199 (PC) 207.
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B B LR E2 R

BN ARIE AL AR K R4 sb— IR %] » 42 £ Keighley Maxted & Co v Durant
R P - B hAREFEXRCARA B A FARNKIE N ARI A 50 B /b2 AT
% o ARIZER ¥ 697K (Ratification) B4 AR E MR > RA| L BB HBARIEAR
HEGBRERECALITS LSRR RANGORBALSETARNERY - £ 4
ARG ABBES RAFFHERFLEAD BAREALALZLAARIELS >
TP F = ALBrBRER ~ RIEZH —RACANTFLE S MEFEZARBERIEAR
B TAFTEMITE AR FROKILAEREAT - AFZEF > REAK
RBEREBEINZLEAE = AITE— 8 §# 4 > House of Lords 324 X HARF
FARBRIZAZATE  RAREALEHF ZABELGREMBABITA 8
REANRZHGEINARIEITA > RHEARFNNZEZL - BN H B2 R4
PPRIEAZEERREZIAGY » £FET ETReAIET E8Hey > Bk TH
URIZAZLTAE TXAH G FAF A ARk - sboh > BHEEAFRHFE=ZAZ
TR LIBRIANEG L GG LG BN WRA EZZHH AN AL
ERBFZEN c ENFIERERZOE AT REITHRRICANEF - LEED L
BABAA R AR Blho RO HRBEAGRE—ZRAOEFTA > RAFHEET T
3 4R o YL Humble v Hunter' & A% > % ZHFEE A > Humble K X#%EH — 44 4
% Ann 8945 > Humble K A #) 5 CJ Humble * #53%As #2845 % = A Hunter ° 74 %
RlBAs 24P > RAZ LY —F % CJ] Humble > Ann #5895 H A (Owner) © 244 >
Humble K KRB A KB EXLRAAF LT F LEFZZQEHE = AERMEF
SRR AR A > Humble K KEFEREA » HARFNAZZEY > 3 & 14 CJ Humble
HZERRAE BAsAT A A (Owner) > Bp4F3E3% 4 2F CJ Humble #Z B Y
A 3 BAEAT KRG F X R ASFAL - B4k > 4£ Formby Bros v Formby ™% #
Court of Appeal 33 & i M RIEA$H = AF5# 8 T A2 E 42 A7 A A(Proprietor )

"7 Thomas Krebs, supra note 107, at 165.

8 RICHARD STONE, supra note 18, at 215.
" Humble v Hunter (1848) 12 QB 310.
120" Formby Bros v Formby [1910] WN 48.
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PPigesds R RN EA > MBRHARHFNAZEZLY - AL PR EREAR
BARBEREA S EHFE AR TAETHAZBAMIERIEANGE I » RIZREE
AFHHEHNAMERIEETR > ENREARNRECHZEZYET - KM > £
Fred Drughorn Ltd v Rederiaktiebolaget Transatlantic™% » HN# #) ¥ 44 K HKRIE
A ##afs# (Charterer) > JATERIR R IR G HRREANNBHA] - &K > FF
ZAEHARBEREAAER G RAREANBTERBAZFTEHNE AR
W ERRFE > RHANREMNANRZY o L Collins v Associated Greyhound
Racecourses Ltd##1] » Court of Appeal 32 2% Z 2 A A BAAH A F AT R
RAFTFRZHF > BANILAHMRAEELTEERE > FRINEHELEM
T Atk o BULILERE A A KRB B RN EFHL -

FREH REMAEREEFEAEEMA

£ —38 B2k

ALEET REMGEFTAGZYMEL > Bk ZAAREARKRIE
M R EEE R RAEE  —ABBEFAITAKLLRZY  —AE8
SHER RN EBEFAMTAZK L REZOEAZHEAEE RA L
BHEFABBLIL  Rfn 0 ERHYKLEGEATHFEN—FTERZHEHH > 7T
GRS ELARNBEREFRM - AT BEHNERIMREYHRTHRZY

P IETEI R

2! Fred Drughorn Ltd v Rederiaktiebolaget Transatlantic [1919] AC 203.
122 Collins v Associated Greyhound Racecourses Ltd [1930] 1 Ch 1 (CA).
2 RICHARD STONE, supra note 18, at 222.
2% 1d, at 226
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ERIFEUG—ETHBREAE > REERT > THREGFREMIAEN
W EREZOTUREABATHCIAERAB &L > B 5 EREE TR 4
GHR e ARBEENT AERITAK L2 @I FRAEANEHBZEL -

R o Bl T EAMRARIEZ A FNEIRE ST REFAZIEAEZYMILIFL
ke —fEME 0 FRATKLEZGFEALTHE ENRIEAZRZLYRHEF > AR
ABEMGRIECATIRIBEREE R > ZIRATE L I RAFHER L B RIEA
ZET A AIREALZTARANARTERZRBMB R ZCAZRBER
18 > A AR BB 32 4R SR 2 PR FE'™ o

TREZARX -—FEHMAL A EE T TFACRETLBETLERER
#uf o RIZBIARBI MR - AEHEN > SR @A A EMBELRE - BEERAE—F
EFARZERREMG AT EFALBELAEZEL > LAKBIMLT L5
BREKREMABZER -

FAI L » ZE & 2 @ xR E T R Z G RTQ T @Al 2 R2AE
BY TR ERIFERE BHIAS @4 (Reasonable notice) 954 % » A
WA ADKARIE BB E R 5 L FIEF o &£ Martin-Baker Aircraft Co Ltd v Canadian
Flight Equipment Ltd % ¥ » kTR & o~ #| B 63 @ &0 2 Ty 0k Ay > JRARF 18 St 46 F
ETRHGAEZFETAZ LA A > MIFRLOGEFOEN > EMAEF -2
AR e ME —HAREF R R R > AL LM BR RS e h A Y

'3 SEVERINE SAINTIER, supra note 5, at 73. % F il Rhodes v Forwood % $% Turner v Goldsmith

% o

2% Martin-Baker Aircraft Co Ltd v Canadian Flight Equipment Ltd [1955] 2 QB 556.
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»

GRS L ERBERA > MAFRBER L RAZELT - BT £F D
Production Ltd v Boscobel Production Ltd*% » £ RE ¥ > R4/ 5] $L4 %/ 5] il
BE—ERRERY  RHHTRENNRETATELE TR RF; > B EHE
WA AT R E NG ZEBURABT X T RB - 21 0 HE AR LEZAER
/84T (Repudiated the contract) * (2R EIEBH LMWL T A& - Rbd ki
REF o RIR R WEZATAMRENIELEIT  RLBABHGMARL  ZbTy
FERZERBATIREBRANT - RIEFIAZSHABRL  BEFRBEH
¥ 64 I % A2 18 (Wrongful dismissal) 89 %CR > %E XL BT BPRFRHER -
HmBER&ER{Z B 2@ RbE AR EREHFRM™ - £ LEET > TREA
AEREBITERGES  MAEREAEER > RARHEATE M4 L
(Revoke) R EHAMARIZR 4 B BIA B4 B > R HXAZITAHARRYZN
R — BB 0 ARIEATATRE R4 E RIZ B4R o B R AOKILIFEAIET H R RE
AERZHZRHEF  REAZTAMHNATEFZRHBAGEXCAFTREE
BEAE > BB R ERZARRE -

enmark

% =2 Ayt (Free revocation'™ ) Z )%k

WEHN A GL LR PIMRES EATZHEH - F—HEBL > §
IREZGG— A BRI - ATERABRE > RIEZRER GBI RIAAT
WRIEAFEERATEFLNH S o 75 F Williams ] §4& Clerk v Lawrie™% ¥ 1%
dARRE - H3R A JEAE SR IT IR R B AR IR A F 5 T A ( “given for the

purpose of securing some benefit to the donee of the authority.” ) > ik & &R

27 SEVERINE SAINTIER, supra note 5, at 73-74.
28 Denmark Production Ltd v Boscobel Production Ltd [1969] 1 QB 699.
12 Notes of Cases, Sweet v. Parsley and Public Welfare Offences, THE MODERN LAW REVIEW,
Volume 32, Issue 3, 310 314-315 (1969).
30 38 417> Revoke * & 4K IE AR B 4L RIZ2 0% > 38 % € 2 Renounce (EEL -~ M E2E) &7 o
Pl s e R R AE TR B 4RI 09 4T A R AR 4k > B8 F & % - G.H.TREITEL, THE LAW OF
CONTRACT, Sweet & Maxwell, 2007, 12™, at 804.
B2 Clerk v Lawrie (1857) 2 H&N 199, 200.
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AHREFARIMUMMEZAA BT BH RN EREAHREAEGABEHT
RHATHREGREOREAELRABTZIREAN A - RFEREAFZZ
ek  WERCAZL R GARMRIEH AL E A£G 0 AZIAM L IER T
WY o Blam > J£ Smart v Sanders™% > BEBIF T A RHAZRIEAL L
o BRAFHFREA BB REAET 848K 00A AR EHAGS
RIZAFEHE R ERIEAAEMRE TZIEEIE NS EL - RELRRAR
Ao wARIZAEF] B AR ARG A A 0 A EZKRIZH AR B
Al BRI ZRIBRA I IF R T WS -

LAMRAZREZONERL > SREZNEZ AR AT ~ P EG K E
B RAF AR > AR ERIEAZA G - R FREZYBH R FHL LT AR
RAENERE D HARERZAOMTNE R AT RIEAZE EFmME&L L™

F_HEBAE —EREATEBITTERIERGES  BReiExHE L
B ERIEBYHA > R ABLDBITIEFEAT » RIAFLIER Y o JLBpAT

3 OB ATE ¥4 (Executed authority ) °

R —HEBARARTCIREYEIL > REZYHFARFHREG - arhEE N
EATRAMREREANR R > RIEBE—FBELAF A ENMEEE = AEZPNER
FE A Z 45 A A LAY T % B B o

FwiR EE&ELEFH

RTEFASERLERITHEL LM REZYLGRETFHMALL - &

133 Smart v Sanders (1848) 5 CB 895. See also Spooner v Sandilands (1842) 62 ER 939.
% See Gaussen v Morton (1830) B&C 731.
135 SEVERINE SAINTIER, supra note 5, at 75-76.
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TEHOALATHWHAEERL TEAME—FT R T REFES - 5% E RZYEH

( Frustration ) ©

Hho RAL S $EAME-F AT OGRREZGH A RIFAREZE R
LB 2 FRIREZGRMBAZE R RIEAGECHERY
HRZARERENBLEIE - ERNRHUANA T LT ERAARER Rl A 5
B3 30 4 A0 A% 4R AP A o 48 I3 Ak 2 IR RE 0 IR B T A
B AR AR ERIEAMEAEREAN » B AHNREARBITAREIHRZ
h o ERERARTHELT  RIEARELSREZISH > ARENCETZ
A& BT A

ZAANHETHREATRTELRENDE - REARFGRCAZ K
AERAERHCARTCEAAGEZI LA PRLERBERAARTIF
FoRM> ERFCALTZAT RIBATHE TR TZAEFATUAGEAANER -
B9 E > J& Campanari v Woodburn™®% ¥ » K3 A Campanari XN EFEA
Woodburn 44 & £4F > 2 W45 B AT 5 — B R Me -  AREAF S/ E
HEZAT > RIEARRT  IBERNPE > EREAZIEEFTEAERL LA
SFPRIEA - ERNRKEHARLEREAZRGFAA TR LE > ERFERZ—
BREZIAL AARTAGE T ETRZANRIEZLHRK -

L@ ER FETEAFFBRAMA NG EA > BRN S E LT Z 8 B
CHALERNABRAZATY EFXUARNRIEALBALBE  2H50BATH
AT RIEE > MBS EZABeRA—BHYES B 2524 BE Atk

PO EFAFARAMBA NG EAR > AN RBEHALERNERAZRRT  RREZLN
/);& °
7B, S. MARKESINIS, R. J. C. MUNDAY, supra note 94, at 210.
B8 Campanari v Woodburn (1854) 15 CB 400.
39 WILLIAM BOWSTEAD, F.M.B. REYNOLDS, supra note 20, at 10-015.
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SHEZR RSB AZBAG M o AMRIZR L ¢ B Juiai' -

BAECHE  AEFAME—THEHHESRGENL LI FRKEZLH 2
Hk o ERIEAA AP ESN > HERRARTZHNAM > BPENRYOGEA B
At EREANTEBATHEANET > TRAHBRAZLOHBRZRE - MAERFEAFRE
HEEERY 0 KB Drew v Nund' "R Y G F R A 0 BB ARCACET AL
HBTAHITEH  HHEIBKOREALARTHREREKMEITA ( “(the principle) can
no longer act for himself, the agent whom he has appointed can no longer act for

. 2
him.” ) "o

R THEAEMN RS ELEE AR EFARME—FIHE ST RGN IRAE
R BHEARRE—RANFRABAEEZOROF - £RCAHENHEN
fh ) & AR A RSE AR > BRI AR R A B B Ll A b &k 2 )5
HR - MR EAMENR Y GXERE > BAEMMENR S ERIHE T F
EHMEHELEANBER AR IR MEHEFTEAIIE L AME » ME
Bp g 10 o Ak R AXRIEARRER R 2 R A M E > TRIFELF B8 E
EHEAZIEE  EREAIE > ZHEZBREARFESELBATREOGSE > %%
HETR & B gb b o

wig o B AR KRR G EAZAEIATAME EHRER > TF
Bp » A Z B AT N B R A TR AR 0 AR 7T RE &Y o 154w £ F 27 2 M ’Connell v Hector™
E o REZRHARMERAEMB AR 5 X4t Oxford Realty v Annette®% » 3%
FPRIEAAE THE 0 ERRBBN - SR BRI AT TR Z LW

10 1d, at 10-019.
" Drew v Nunn (1879) 4 QBD 661.
2 Drew v Nunn (1879) 4 QBD 661 at 666 per Brett LJ.
1438284 (1), (3), S306 of the Insolvency Act 1986.
4% See McCall v Australian Meat Co Ltd (1870) 19 WR 188. WILLIAM BOWSTEAD, F.M.B.
REYNOLDS, supra note 20, at 10-021.
5 M’Connell v Hector (1802) 3 Bros & P 113.
14" Oxford Realty v Annette (1961) 29 DLR (2d) 299.
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REBFEOIHRAZAT - EFARANZFR - EFABEGH - §FAMN
WIS FFABEXRR QR ZIN G RA R AR - B A2 % d
ERA A G E AN RE BRI TR ZRER RS AREBET LigLR
AERBOKEZBERE MARM > B LEMALTATHENRERZ
FhE A BT E

!
-

F I8 % EAZRBEZBEMEG RS

N

=
P
e

/-

A EET - NRIBRZ KRS RIANA A E RS2 4 98 A
2REFHAM AREALLEFEREOAEZE AMA RS o ERE
RGZEE  FAEMEARTHANREAZ LG RREFLT  REAK A
Bt A E IR 224K 2 AR T REAR S KA o Ak o USRI R AR E A A 2 —
RARARE -

L FATAE S — AR > PRIBAZLT A REA RS LA T REHY > ™
ERRZEGNRAT > TRARRZASGBMH 2 BB ERALT RS
FREABFAESZM G ? N EEHEEL > FRARBFTHRFMBEEL K%
R FRFE M o AT |45 4E B % # > fpl4e » J£ Rhodes v Forwood®% ¥ > House
of Lords E@M B FHBGH ALY GHRPMERBHBE 2SR ELET
RAEAAREAGE T EFRRZEY > ZHN T ARIEAB TR LA
Ok - BBWF2E > BECAL FEEBREIBRBEEBHE - 21
AL AAL IR £ TR 418 K 8948 E B 1E 0 124% House of Lords B E] © 7k B2 F| = FE
MGEANZOTERSA RN HERFBIGFERBGZAR  EMRATRIEA
HRIEALIREGAELEE > ERREABAREZBEGABEA R LRSEGRR

7 SAINTIER, supra note 5, at 80-81.
8 Rhodes v Forwood (1876) 1 App Cas 256, HL.
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2R > F& Turner v Goldsmith'*% ¥ > Court of Appeal R 3% 2 & 36 A 4678 % |7
PHHYZ 2R NEREREAZYR - AREEFT » BAF —HELER
Z IR BEMRIFAGE S ERRZEHRIELY > THTKRIEABRA HEFE
KA EFOIMBIBAZAT > ZREAN TR EMIRE - 2% REA®RK
MRALR > HEXAERMELBRAZIBERMY - ARAAZEPHAREAZER
ERRFXIERGHRGZOFATZAOHRMRALF > RILERAIRRICALIAL
HREA-EBE L BHEBBNATLENRAREARNBEFZMEBE -

FooE REBRBRERNBNEHLAR

PRI AEFIAEATAT > AR AREH AT HEFL > T8RRI — K
BAME > Bp AR XA B2 RE L BERA > B A RARIEY L RAFBEEA
RBAH BT RIARE  REBOLBIAZTRAARGLE  BAGWMEES
I RAREH X HEREASMEIAT -

R HERMIEE TR AR Rk A B R4 > R RIEHNARGFL
TEPDER > BERABTRA BARIFFEAF MM EPIMEEAR - TRER
Bl ik Lt — R PIRE B K 6 B SRR AR 0 RIEFHMA T KA 5
TR RAE N R EP A b R E R A BRI REA S

EEEREM B AR P 0 HHREAWE (Manufacturers Agents’
Association, MAA) I FRZ YR EE - REREN - MAAE—ILORFA L >
BHoFREA > g BREMSGER FE L ARBANKREBIELEATA > AT HRE
ERB0AE  MAARCEMEE FRFFTEIEZES - £REHE L LK
B mEARBRERZME > MAALEB22% 8 € (Law Commission) °

"' Turner v Goldsmith [1891] 1 QB 544.
PO H R B A E B Mk A Professional Sales Association (PSA)
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EHRHREFHELSVEE R MAALRE——EAARERETELA
I ¢ (International Union of Commercial Agents and Brokers, [UCAB™ ) Z % 8 #9

HmE@AK - BEZS5E > MAADFHSE A RIEHRERSE -

MAAZXZZRETREANGRY - §—# 0 LAMERRKFURY » AR
B EAZ MO HEeE BRI ERGTARBEMPMREFH I BN L
G WERBETRAGALERERGOAFEHIRERY - It askd
RET REREZYYEA  HELZHHA  RESCRY 2 AGEALGEEFE
MEHMAN RARBETOAMEERTEN - At STH HR D #

W E AR B AT B AR BT R R EHRREET X Rl -

MAAMRBEGE BV RFAAZ TR - AR EHFERFRAN
PBEERE HeRtA > B G BN X aRERTETUARAEGA [ UC
ABUBEMA ARENIZ 4K - 3R EET G oA X B e b IRFS ¥ 28 47
HEERXE A G2 TRFEBEAL AR B ZAREEARE T —EIRER -
Rtk MAABRBRBRES (£ EOTIIMERAN R ABRRR) HE L
o HF —EEREFARLREFMKAHGEL - §48 ZHEATTR
i MAA FRBEWRER > A TUEBREHAELZIELH G XA B
G EF R KRB EF SR RZRER -

EHEREB RO T @ —RRARGERRCARREFHHA LA (K
HHPNHBATELEMEE—) > RABBEEIREHRZOER - —HIAZER
HNBFGHEATEN —~ FFAIEH = MINEHBETHERE RN
BEREHZER =  RAOZFHEPM L2 O 2 @08 R FH EHR
MHERABEN W ERER (RFLEAEFGERREHELRRT) » &~ RHE

Bl ¥ tm 55T 44 IUCAB #4935 © http://www.iucab.com/en/index.php (4% B * 04/30/2015) °
12 2% 4w 5 7T 4% MAA 4835 © http://www.themaa.co.uk (54 %% B © 04/30/2015) °
133 SAINTIER, supra note 5, at 81-83.
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B EE (A REALZTARERZHCAGHYZMA - HNE LT AT
ATHERBRERAERZA  RBERAE AN EAERIERELZEAIN &
5%) xR AnEE (REZAGARTRERASZA - HHRTE Ll
A TTRERRE XEHEER) » - REFEHY2Z e 4 (045 € BT
B aRARE) AN AR Z AT 0 S ROKEBERBEZRE 0+
AERFMAEHHERABBRLE T —  REZLEHER (B2 » +=- &
HEBFEAREEH > AR +T= - ARG T E™ -

HEMEARERAMSERLZPHA BREEANHL  BATHAAR
SIS SATHERITIRZ T X Bl s~ G4 - B~ RRA LS EAES
o eEEREFLEFADEF —CXEES% > HFHLHNF N ELEERT - &
R O RN RIER CH TR — T AR > B Sb T SR B it 3
Bk UAREHRESTHE®R  ALETHIRATHRIEHAE > EREHLRE
PREEA R EWIET HER > BB T KA AR ZEA B ALY
Jo o XEHAHNERXIFH O EME R EH - EEHSUAREBLIRF > 15
BAEHE o Bk o BpAR 3 B AR IE B A AR B AR B A AT AT 38R R AR A ATRR
AMENEARSLHERFTHHNEIERAL NMABETAT R TR
/ﬁt_ o

AAREF > EZHEFABICRBRENIE LS REBEHIRITA > ALK
BAREA (KREH) BRCARMEEMGOTEERA - EERARZ > K%
RABRRARR L @AM ANRERIEANBAREGRE - ATHARAHNREH L
w Ly BERILAILZEELTME S R EERE - AR &4 AR

'3* London Chamber of Commerce and Industry #4835 :

http://www.londonchamber.co.uk/docimages/7448.pdf. ( &% &% B : 05/02/2015 )
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BHEIAFAZYGMG T EEZHIREZ —FEFA > BREH SR EE EHA
AHANEERZREA - £HRR > ENREMGEAZRINE A2
HIARBZPABETRA—FTOH ZMeFLEE - Bk R 3n B L@ ERER AR
FREBIFEFDOMA > EUAREEAZAOAERE > FEERRGHRIER LR
ERARNRER A —HEFTRE > URBBE TR CHEMRRIER A AL
WERAEA R - TR L EERERILRENE R -

FI o KL BRIBAN AL RGP E A B X RG] TH > BN ERE
HANFHBARREZ REARTAEEGREZYAITAE S QE FREEAST
FH 0 UBREEERFI  WEBEHI D > L BREEFTRFREERG
BEE S NFRBRBEHNBZEY - FRRZHERES > UBRRERGE - Y
W BRAELRETHREALFAGEMBLEBYRY > FAROZ MY S
FALZEAHANZBEERNTF > EEFRRAGRTOEZCARLT EFEE
HAOERRME LR FRF » ERIERGRIEAM SR F R TR G
Bo LLTRBET  EREAZETFAZIMRANESN £ B2 RZLGERGARE
BRE o Bt £RAMB ML H AR LYK IR EREERMEI Y 0 ZLAT
DA ZAGERAER TR T REAMFAARERT SE > ENARNETES
AT F R 59K IE T A A e s 0 b BB ST 3R A AR KT TR AR ) 5 AT AT $HAK IR A A

RESERREN K -

BERAREZIAANBZERE EPEAAKHREAZYGEBUREERB @
REAMEF ML SRR EBRERBEHF LEARKFS - L& R
AAEREZEARRRAAELE  AFHLERORERREASL  £EFLL
FEFEAAAMME S T REE > BENEERRERZHAR > EREHERE
ey

B

o
=
B

EH R A —FREY o
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F=F RAREHHS

RAFRFGAE—AANFT AT ABLAHT "L K EBMAELREY
A 2 454 (Council Directives 86/653/EEC of 18 December 1986 on the coordination
of the laws of the Member States relating to self-employed commercial agents ; PATF
BAAARIERIEL ), %I NIRRT H 947 3% A RAF Bk 8 Ak, B B B AR
BREZAREEMGZINBREAERBAR - Rk TR FHEN— AN
FORAAZEREE L ARBE—AEALFXE IR RBEIN—A
ANRFH D FIRTZRE - REA T XA 0 AAER T ERRERERFXR
AR ERE S BERENIARF IR R F TG EIT > B ENRES
LAAZAAMBEZREBEARRERHZZR - LASUTHRAERERE
RABZAREHRARCARMKRERLOLGERBAT - RABRB XX H RBA
HER—THZAAMFTEAT > Bf o g B B R EFRES LR T35 R
NAEZ AL - PRI B AR L S S Tl M &ARE Ll X FA 5
B o R AR s R o Bk RIZH BB AR R M A A R RIE
0 LRI Tho  BRAEF @RS R B B AN BAE  ATRIFIIE LR R4
HBTHELSRAMRFZHERFRSE  RAFLATRIRETEARERRY T2
Wfr o 6 FPHESTH EMRE - Rl RIEBIEL NG LEEFERET KX A
PRIk RE BB AT~ BRARARFEIH RN —F LY > T2 BRBE K
ZEBKARZIEERMER - Bt RERANBRBAREHIE 2 LK B H2
BEZMEX  RT —FRBEAR N EHEBRHIZBE -

F—f REBPELSGZFT =

AR REHE S X @i AT 0 AL BAH L AT FURLATRER

133 SAINTIER, supra note 5, at 90.
6wk g% > AT4H3E 1> B 11-12 ° See preamble in OJ of 31-12-1986 No. L382/17.
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Pk 2 B e — R -

BALE > REAARARERGEIMELITRARL > N RERF—
RREAARE HEIZEHALBERRZIN > ATRIERAH EAEZHEHA
¥ HEREHFBEEBURAE R UERARSEREREELZHXAT EH LR
PR  ERIEB B Y MAFEIN > 7§ FALEMRIER Y FHEFH]
B RHUAFLEBE AR RERGEFELIEE - ZmA > AR AL
HbBF 25 eymBIAE - AMBAAREHLEIFAE TAHITAH > RIEEAZEDR
B> —BEREFDAHLEHRMMEREL AL ERBE R L —TXHEEH  £HA
fEgANELERRAEELLERZY FREBRERZIRGMEFEARATF R
5 RBH MBS R T M FRARIERAE LA ZHRAEABE A o b
B TreEREMETERIBL BEFRCABRAE—IFHER TR P ERN L
HNEHE LRGN REAZRIER R AT B s 5078 % 247 3 LA By sbfd
B4R R e R S BRI BRI RARAE R -

8

XARIET e oA 9L AR SR 45 & F B AB o 245 ~ w8 JE L5 AR I
TARREE - REBFTHEEANN S REFBESH R LR PRS-  FE L %
AREHAEIHELEH > MO TARARMMREGEETAFNE &
AT MmBPEHHNZYERABNREY & T E 2 W0 EH BB e IE I
AR 0 AT~ B E RS FARZABTIHE  BRIREMLA

WHEEZRAKILEZYOTRBAEARRGERME > B ALHH ~ fo 85 AR K
A B Bb R R @ X R T AR ) e RV 0 TR B AR R A 5 ) B 2 ) 0y T R A

157 Notice on Exclusive Dealing Contracts with Commercial Agents (OJ C 139/2921, 24 December 1962)

FHAREH IR © “The commercial agent acts on the instructions and in the interest of the enterprise
on whose behalf he is operating. Unlike the independent trader, he himself is neither a purchaser or a
vendor, but seeks purchasers and vendors in the interest of the other party to the contract, who is the
person doing the buying or selling.”
138 WILLIAM BOWSTEAD, F.M.B. REYNOLDS, supra note 20, at 11-001.
13 SAINTIER, supra note 5, at 87.
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Wtke HEEMAGATZ  wERGGB—T (BB E) B A -7 (lk)
F@H  EE—HRWE > QBT BRIRE 0 L Ao B E EHEA S8 B 642
W B ARG EREIGE OB REY o Moo BUE X T U B B o 8
FREOTR IRREFASH I W IHEE 23 LE Ao 85 2 AN
HEBIE LA BB ERREZHRY . B0 BA RO EHOBAEF (3F
] A Licensor) #F#.% (##F 7T A Licencee) @H 4] » Fi@ E A HEE
34T H A R R RS o R 0 T hodw B S0 392 4 90 A S K 32
M ROBATRE -

fefr@sardm RO FFAEH LARERLMER > EAR D RMESF
W HAGHHAKIER A E N TABRETEE RIS 0 Bk
BEEWMRAIFFREE - YR —HMARAUR TR ELIH L2 FERET S —
UK -G ABI RO RACH AR R YL AR BEREARBER &L
BRHORZZHBEERANETHF EAFTEMEBE - BREHIREBLEN » &5
MAKBBTATE  MADEHIINERIER > ARG S REFHABGRICARZ
AHA 2R E > MG MMM A LT AR A BT B BN EREZRE THRERAH - £
REFHIELHATAT > A B R ORI HE > EZRETH I A e EEE IR
AR LR AR ER A TR ALFTES A LRS- &
HEERRRET ATREULEHHABEOROGERREBEER L5 3= -
fataR¥b > HABA—HAER S 28AR 2 HEETIEHHRY > BRI E
LR ELE LN S E T X FHA B eI -

REFIELNHAT  AREFEAOZEFAMEANT —EH T4 - REY
EATHI TS AR ERERE BB RRNE > REBELE TR A
MARERZYK LB EHEREEZIRAET  ERACTREFELYLLE  BRIEALE

190 JOHN ADAMS, JULIAN J. B. HICKEY, K.V. PRICHARD JONES, FRANCHISING: PRACTICE
AND PRECEDENTS IN BUSINESS FORMAT FRANCHISING, Tottel Publishing, 2006, 5" edition, at
17, 20.
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EI o BRI R ALIA X ATRIZ AL A RS o M bk K SRR By oL
B OEA > RE BB E AR L AL T R A R AL A S A
B 4% i R AT 0 AR HIR A2 Rk A ARSI A B AT 47 & X R AR o

o REBKELSZERALE

REFHLSAFLBAEG > B FTHERBETRETLZOYRRARE > 255
BRI R ~ BATHE EERE REFHELSHERERNREEALARE
22 RAREMBERIEERBBEAA NEXHNRIZER R RE
RN AP AT B A A 162

$—18 REBZIEH

REHELHARRERZ A EaANE G PR TR ZRER R
Z o BeIE B kX TR RENE  AIERERELSZEMA o TREGINRER
HLFE—GE R ERARRERA "R BENBRBACAARSEANTRZ
WA RUARBAZLRBAFEHNERILZERHITAZIB LT A (a
self-employed intermediary who has continuing authority to negotiate the sale or the
purchase of goods on behalf of another person, hereinafter called the 'principal’, or to
negotiate and conclude such transactions on behalf of and in the name of that
principal.) | c HERME T AR R EAREFAHAEEHNLEHFYE - LIERHE
245 3% (Self-employed) ~ BE# AR %&# (Intermediary ) A RARFE ) £ 4 2 4

4 M (Continuing authority )

11 SAINTIER, supra note 5, at 88-89.
O REWEASE—EFE—E -
' Ak ATIBE1 A 15
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HEERMGXEARSGHEEN  RALEBETRERZ M M > EHLR
AL EREA - XL B ERER R AR ELRAEEA
ZHEREA  REHREZCAAITACIHEIIRANE T L RATAZHEN
AN Hwal AR EEAAZREEREY - Kk REBZHMEENE
TRREB BELLA (Broker) SE#FHNREA (Attorney) LA ¥ HAE
MR ZRBEZZNBFTEA - REZRH™ -

REFHELHER LB IR FTRBEOREAN > X AEARNBAITAM
BA R R A 2 # M (A person who, in his capacity as an officer, is empowered to enter
into commitments binding on a company or association) ; JEE EIFAMEB AL
TAHME AR RN 2 A5 A (A partner who is lawfully authorized to enter into
commitments binding on his partners) ; & A (Receiver) ; EMREBEEZ M E E
72 A (Receiver and manager) ; # & A (Liquidator) Fu#k & % 3 A (Trustee in
bankruptcy ) ' o RIER AEIRBH ~ EH DR H A RB B TIHAER HITHZNKE
BARRBE - HNEAFER 2 FTRIFEERIZ " ABNBUFRATHZ 2 FREA

(Crown Agents for Overseas Governments and Administrations ) | 2 & 7 X #%4% -
A A XH R RIE R L AR RE I K& REFELE M FE =
BHRE R BB RENRERIZTAWEEAE RN RETHZEL » 3
RAERER ZER BE I -

¥ 18 W RE X

REBIELL BN TIEMTA M ERE FZeE > EWNAT 2 PEFBA#E &R BfE
BAORBILEAORACH—  THNERIELZBEREERY - $HFEAH IR

184 SAINTIER, supra note 5, at 99-100.
15 RIERI L PP ZIA - RAKR > ATIRE1 H 16
106 XIZWE A P 4k E—E -
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FH O Bl FAZBRERE  FEELATFAMBLYERIKLAMZIA - RA
£ @R S B R AL AR B FIBTRIE o M5 0k R 30 A AR A A8 B B IRIE B IR
ANEEE o Rl LGEBIR K Bl ARE - A RERR S REFERE 0 Bk &
38 A SR T B A% 48 B BN LB RN 4 0 BB o AT Z BROM &5 A B B Ak B Bl
—HANOFNATRABRNBEfGEZ T ROMGEE LAY, (FBENY
Convention on the law applicable to contractual obligations'®) > A & — JL-£ N7 &
F 4 4 2 R IL 45 455 A 4 (Convention on The Law Applicable to Agency'®) °
ZOONFNA+T LB AH " ZLM 4% EHEEMRRA (Regulation (EC) No 593/2008
on the law applicable to contractual obligations (Rome 1)) > 7 £ K Z BRAX B &2 4 >
BRAMZREERERKR  ARBEASERFURRE BN B AL ER
HEAPNBRZBEEAZE > ERBERENMA RO R EZREAZEE D £IMNR L
HES— BAMEIELM - SRR EIER B AN M I R AENRIER G ERE
HENE) RN ER MM HR > FRAFETFARLTARET LI ERLNY
ZBARZARMFHERAY RRb— N — T RELMER > BRI EEL
WEBEZRA  REMGREEZNOGREANERBELY -

oSBT FAEEAERA > RAILAEFAMAY T ZRYRER
EAEAET  MAREMGEBEAOENEZIRE > ZEFAMKRYERYE
Pk AR RIZAS EAENE A HEREANETEAAK S AR
ErsbiE (B —38 )  ERAAZI B EMAERUMNRIEAEZRZTAN  REAARE
£ e AP ARIEAE T AN AR EZTANE (F=08) %
AARKRIEAF — B L2 S Ermiu > QAR RREHGREZ S LA
(F=ZB) - RBEBXNEWGEE —AIRE  ZEFARGERHRSREL > AL

167 21991 24 A1 8483 tEH (ASREEAN) AEMBIRERSARS o
% BN AAOBEREEE  »AGERESH TNI978FERE » MHMNI98TEEE » UAFTIRIE
BB N19929F o RN HH1992F5 1B 4 E X AR -

1 H.L.E. Verhagen, Agency in Private International Law, in: MARTINUS NIHOFFS, THE HAGUE
CONVENTION ON THE LAW APPLICABLE TO AGENCY, Kluwer Law International, 1995, at 129.

RIEGEEENY E W -
7O RIFGERE ANV E ARG — A BEAY M Rome | F =45 —F -
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HBAMGRIZIEAER K - BEE —BRRE > UBITRABHRATZE
FANGHEZAEL AW AR Z -Rome [ WiEE AN AMERLE -

Rtz b RRIZBGEBE NN E T k- BELXHF N5 K Rome I #
Zt AR EHRAG AR LB R E R ARBAET R R N R
(Public policy ; "Ordre public") B > ¥4F4E@EMA - Rk > X EFAGERAS
##5 R (Forum shopping ) M BE4F €A E 28R > AABET A EHFZH
B TR AL B XREMGRFEZFE T I BEANYEMSEZER

\

Rome I HAMGEEMRE » EFARFEBGER YRR I ERABZOBITHRA
EEMB 2 3847 2 (Mandatory rules) ' o B E X T HWEE X 0 AL A
PHE BTG F R EEAMEEENT

= REFEHZRIL

REBHELETZBAE T EFAZIEM—FTHFRET IMABEFT HEZ
N RGAE - ROG M AZXE - tFRERFHRZ (F—8) - ATAR
ER R BEARERERRYERERAZ (FH) | RERLELLERE
REBFRY/HZEXZY B2 FmATOHOARMEU DAL > FHKREH
A EAKEAN - 124 THRZGNER » §FAMEM— FHIEF R8T HZ
HANFZRBNEEFEFEZERY  RALEAEHEEY  TEAMBRIZLONSERT
BEHNE  EFAMTREERAEFARSAFHE -

B8 REBHZYZEAT

Tlka sk (2011) 0 (Eb&F2Rek) > B176178° b HIR ©
"2 % # T ik Z Pace Airline Services v. Aerotrans Lufifahrtagentur GmbH % > YA R Ingmar GB Ltd v
Eaton Leonard Technologies Inc % ° SAINTIER, supra note 5, at 101-103.
P skB o ATHEIE L R 2021 ¢
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RIFBIANE _EF D F AL I G EH £ FARLBATHEZ R
ERYEBVERRSE REBDHELSEFIGERTBRERAHOZEFT L HNZYHE N
TEAZBITHER  RIFHRE -

RIEHZAREBHEG BHEEERAZF ZURKRIERANBATEOET -
AR P2 AH0UIREBREIBELTNARIHZEN  REEH > ERILAR
HXRG ) BREABEZIE TR E oA EERFZIHMERTERLA (K
BEHAELF =) -

A RHALLAEARERZHGAL  URERERRABITREO R
B (REBHASEwESE—E)  Rib—REMER T BHESE B EHHIT
BEZRE D T ZHALRLE (a) REREFHUAMAHELE2XH (b) #
BREFRYBITLEZEN DX ZHXATHAR S EHERNRERBEAHT
TR R RS EMM NSk F o | b FZBRARE D TE
HARNEGEIRAEfREFEL  ERERBATEARENZRHZHF -

F I8 ARIEH IR

REFILLEE=ZFOIRSERET — Y AR > BPAEL > (27—
Z IRENATRE % X 5 X B RAB 1A ™ T (Any part of the remuneration, which varies
with the number or value of business transactions) '™ ¥ & K354 A28 210 &

( Commission ) HREBALART>XIALLT > S ERAHALZA

T RIEB{IEASE NG =TE -
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R R FFARAEERBGAZYZHBMI X B & Gllok@esh &
TE R HAZ AT A & (Retainer) £ % - T FANHEA ATHEBMAK T B & >
A 8 7y & F APl 3E R SR BN A AR AT 4 B 0 B R IE F R B B B 2 R B K PAR
RHITHREGERAT  KREFMAREF AL BTREZTHIME > HNKE
BEAAZR LB EZWRE - WHERATHINEEEALARRNRARZ
AR M@ R EER FREF - 2 REHEEG > FREFEIAAXHRA - I
R — AT AEZARE T RERIR A EHNMALF R B A FEUR ML E
T EER R 0 A2 & R B B UK B AN AR BN K T 09 AT MR R AD B 2T 0 AR
REHGBREERE » RMEF T LXK -

F—R RIEHZIALF K

REFZALF R AZHALRERAEN IR HHEHBAGETERH
EE - REBHELLEBRHESANRERZYGETHRGELE (REFHELSF
i) 0 REANRIEFRZAYF RIGFAGEE (REFILENE) -

AREHENGFHEMBMNAHEZR H2ME  REFELSXHFLEN AN
MR > SR AHEERHEMERS 0 RBABRARIS A LKEZEGAE S - B
PEER AL KREHAREBTRHEFATZIMEL  — —KBEHBZIXH B
ZRXHARREHZE MmN mAE (REBHELFELEE—Ha) ' = &&
HtbF AR R G » PP Rt NS IE 7 A AT A AT R AR 4R X 5) P75 B ZRR B PIT 45
BB (REBHELELHEE—AD) - BHRR > wRREH 4
N BEZARAORATFHEAEL > MEAAXGTFTHE S —mE - JLEHEA
ZR G LB E —mEZ R G REFEHERARERZATAMAR » HREHZ

5 RIS A E N
6 k325 A H N
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AT A B =4 B 2 ) AR IR 2 B R AR B AR R AR I T B 2 AN SR AR R AR
BT » RHEANELA AL -

AN MER SR ER L EREBGILTHNHETELE > RBFRE R
B RREFNFEEPBHRINBEERBNAE ZRIEH > AIREH CF2 A
AREREZHFEREN > RHAELE BRI E N X245 E R P BTG 2P
AR HeAE (REHHLELHEF =R KREHHLGLERERLETHAEL
FEFTEEL - AMm o ERREANERMPERERRESRN > BARE
MARERE - HAREHRICHEREPHAGEIHFR SR EME > B
1BHR R BB 2% 5 ° & Georgios Kontogeorgas v Kartonpak AE™% » B %
FRBpad A » EREBMIB RN —HEZERTF > EAEBRFTAZERLEANEEET
HEZXH2ME WRATEENAZR HIHE - i FEH 8%
Po) @R E N2 %P (Customer belonging to that area) > & B P &N 35N
BRI EERRLZ NGRS LR ETHIH - ZRETH I N F AT &
BoALEAFEAMRFUARZEBATAR SN E S flo X ERER
MEPEITHEANZIR BT RETZIEMT S  HREIZBHR AFAHZH
FHEW

PR IE BT 32 49 A TR 2 X 5 RIER D33 RIA & M A » %%
B2t b A E B R RILH ARIE R R AWM AT 0% BARIEN

VT Bk B ATHEIE L R 3132¢
78 Article 7 (2) : A commercial agent shall also be entitled to commission on transactions concluded
during the period covered by the agency contract:
- either where he is entrusted with a specific geographical area or group of customers,
- or where he has an exclusive right to a specific geographical area or group of customers,
and where the transaction has been entered into with a customer belonging to that area or group.
Member State shall include in their legislation one of the possibilities referred to in the above two indents.
%" Georgios Kontogeorgas v Kartonpak AE (Case No. C-104/95) [1996] ECR 1-6643. [1997] 1 CMLR
1093.
180" Alastair Gorrie, Jonas Palshammar, Distribution and Commercial Agency and EC Law, in:
ASSOCIATION INTERNATIONALE DES JEUNES AVOCATS (AIJA), GEERT BOGAERT,
ULRICH LOHMANN, COMMERCIAL AGENCY AND DISTRIBUTION AGREEMENTS-LAW AND
PRACTICE IN THE MEMBER STATES OF THE EUROPEAN UNION, Kluwer Law International,
2000, 3" edition, at 27.
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YL BREAEREBR LAY BRI ERZLARZRIERE » MAIHELE EiE2
BMEZEW T kmes (REBIHELSEANED) -

& A THREAXATGHE —BEFEIHARRMAE > REHHLHFEA
HHRE > ZEREBZLYOERE > BHXARARIHOREFRZYMG > MR
T A FT e AR IE T 2 4 17 4R 80 P Ak 3 0 RIHTAREE 7 8 A BUFARDR 5 A\ AR e L B 1
fHERERER M e RIFANFLEBREN  ZMS A LB RAKIER H o5

B A AT BEXREHFFRE> AL -
B MAeHRMZEA

REBIESFETIAE—BRE  AFAUAT=ZHEBERNZ 8 HeHRMLE
BA D EERACEARY = RBB|EZAZRY > ZRARTETR
5 ZERZACRATR S o HEAR EWFERARFBEIIEN WL

B EL o

sb b 0 SEARAE R EA BFEMBAERLEATTRR G T IE B HEBATHI
S0 BlE=Z AT TR RME RH VB EBEATHIE S (REFHELFE TES
—IE) - ®miB > IMAEFRFENMILI M EESANE—BEAGRE -8 (K
BHIBELETHREZA) - FFALTEMRRBLELE —BRF=ZAZIRT
UBBERERAZ (REFHLE T EFwE) -

=]

£
A

RREBHELE T S FE—BEFWAEAIRAT  RENHAFRLLMETEE
MBGHEF] > TREPRT 8 IAHALM AR R AL LBREFR A BIAATEA
MIGYAB R B3R - Bt AL ARMREDALLEENRSEZ » A RFEMNME L2 H

ZEE/WYE—BRANYEEL—B c ZHALLALTRIER  REEL > BHE
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RIEEHF G  REBDHATGLRERA-LETREB LT RARA ELEMELA
EHEAE -
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e

RIBTH KA EFRHEOENAREHE LS FRRABRL - RREBHELF
+—% % B REHNRAELCALE Z AN 2O RLBEAT B ERBATRT
BENRAR A ERAMEFRM - b L Th HEFREACTRE=ZATFR
BAEY S ARTHARNFREXARRTH AN B CZIFHRABAEOE L &
TR FBREABHAAFE = ANTOEYE TR REBNAHERIFAE
BREARIERIELF TEF BT E  ERICTHREROGRE  ZRHER
FHAHGRERMEFRE TR ROGBEN < boh > REMEH ZBAR T RFHK
WA R BRERERARE - REMGE =R RRALFRHEL > CRAEAZH
AL BRBEREA © MM B o REBER > R BRNBEZ KRR
o £ R B E LT B A Z 4k LA R RKRZIRE

Fua g RIEHE Q20 RAEF AR R

REBHELSFwWER T TREYZ L e R R (Conclusion and
termination of the agency contract) °* BiWNZ e R [EFATHAARAZE+ =
% HBERABECEELYNHBRRARELEHFRBEZIIN S - AEHPRASL
REE M HMBEA EFRE S 2R -

#—I8 EYZ R

Bl Ak ATIBEL1 B 39
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KREHELTED TELHAMBAT CHRAREHZL - B THRZAREHZE
FEBAEMM A L& Tk > NBRE MK » ZARPHER S MR T RZAKIE
BB RREHIELETEGF —BIRE A LANK LR F AT
Btz i@he o Riln > E—ERIRREFRZYLEMME B REY §FAMELE
BATRAMA > AMRRIERIELSF T oI RAe  AeRRAARMA - RTHR
ey

RREBELFTAGE R FEHRZOWBLRERBZOGFEK
mmAR > f—FAH—ER > $—FAHAREA HZFAHZMEA - EFEAFRE
ERsaxd@soiif] BEHMAREAR OB ER > SR E BRFALAESHE
W AEEERAE MAFRAEZOZ @M ANER ($=58) - ¥F
AT AFIERBATR > (2 b R APl Al 2l 4o AR R AR RE R PRl Al & (3
WIE) BRIEEFABALT Bl L LB RELERANYRDE —% (F
AE) cRETWEERHARZYBARTHRE > RAR TR FHEAM &
HIINGTE LB e H EHE (F5E) -

M Tids b ik REBHELNE T NETIRE > REBHEL FHSRES
REBNBET » EFARMEM—FTHRAELEZGEHAT  EABHREARGHY
FRBATE DI R — P ZH R > SLRp & R Z ey A] - BERNRIEHIE
AT E B RS LA A A AR fa e KM AR B B BEHRISELER

Bl ¥ a4t ~ RTHRAUR—FHERBLEES

F=IR T FAZMA A R

182 SAINTIER, supra note 5, at 110.
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AT XN RIEHMEFREREZ Iy WREHEL E HFFWIE - £+
—hFWE - BT R B ZRGXER T FEATRT M RRAR LR A B
FREB2AGZ ) > CRRLEFMRERERZ ARG KM TR T RIEHZ
HHBBEZRIEH —CREZ B EFRM MALEERBEBEZ R - BWAZ
Moo MEEARBRREEABEAGERERZ —F AT HHZOMEHBREZIE
B B E R IR A RIEE ABRAB R R R P H A8 S KA
MmARIEHIE LI e BRERERREZORNEZ— -

—R REBHEL T LIS

B o AR R RE R Z AN RAMTZIRE  SRERER > @k
H AN R 648188 % (The indemnity system ) $2 A7 E B A BEERE 4 (The
compensation system ) WAEARA Tk o ATH > AR EBE - AL = FREHERLE
WRTHE S ANT R b Mg B B AKBRN — LB NFRITZH R LA
BB EARARERRARERZYHBREAMLZRAE - BINHME XSRS
2 E o BEREBARBZERT AR Y IR SR TRMEEHBIERA™ -
MAREHIE LN E T EBRE—BTRT > GLERBERESHAELEF X FEFE
B —2 Al BTRARE BHITHMEARIERAH BRI -

BB AR

AEFRERATARER L E TR E B RETARENEZHEMH
HENT > GRTAFRELMHE F— HAZXAFRIFWEE kit
ABHEMRFIRZBEF UM BEERRMIE R 5 E MEBANMKIZER 5 P EIFE

ZeA 5 CHBIFRAEROL AR R RBEERR HRIEH AT EF AL
" kA% ATIHEL1 B 41
A% ATIHEL1 B 41



BER 0 AR AR N8 o b 0 RIEHIE ST HAE X BRI T R SHERMR
w0 H — S0y -F M IREHER 0 BT 3R B 3R R LA &k AT A SF R A Bk 64 1R
ALK E > B ROMBRENASF > A AR Y2 IRFEH I 6 F T3 MB
(REBHELF T EEE=ED) - P REBLALARERLHKLEE —FN
MECAERMBEFRM (REHHLFE T CHERA) -

%8 B R

PR F RMARE N REBELF T EGF =8 REGAMAEEA
FREAMLECAMMGALARBEZ G WBELEEET B TALESE
CRAAF R R MRS GREREZOBERITT  ATHEFNRE
MBEFCATR AL B ERARRKRERZ TG P ERERZIANZ AR
HHRBRERAZERAZIEALE AR L LELMBRA TR
B o SAREHHEARE - bR T BB R SFAGRA - Af > —F N EREM

FREORAERZ (REFHHELE+EFERLE) -

BB EREMANEAIETANERZE  EREFIHLSBEIPZIRE
BRBES  AREMATHBCME&A Ak - Rk 2R LA #RILE
ZHER AT AL AUGER ~ EBRATERZER R SFE o

B R4S B Bk B B 38 R R 0 A AR SR BN AR A T 1R 6 R A AR AR s
2Pt A RGP R B4R - R A EEHHRARBFZIHEAR
M B LM 2R MBRARAATKRERHMZRELGRA RRGEEH -
HABAME LN BRRERAMBEE > F—HBROEFLEEANRERHZ T NEL

U%A-'a-fﬁ ﬁr’r;lﬂj é’]i“”ﬁﬂ%i)# MR Xln\ﬁ]f—{ﬁfﬁi °
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BRARE LG ERAMBRAE ZBEURNOBE T PR ENR 5 eR
G ERBEEUBRRNTEA ML PR R A BINNE > EEFERA
FRRA > SRR CALBAREBAEN ZIHBEFGY  EREB DAL HFR
o AEhA FHEFERALYBIBEGY  MALZRCARLEEAIM
B A REERER HEAGTHRE - $ = ZRGEERCABGEINRIER
FRFI B R T RTINS EEIAR - £HE AL EAReBREHAE
AXHBRBWANFTRE > O ZBRATHAER L - £= kReFEBEY
AR hoE - S KRG HRAFEUBRE A LT L - kE 0 WAL %R
BB 0 AR MEERALANTFZHE - FREBFHFSAEMAELTE > Bl F
# s REFOEFERN - REFZOQGIRAEGER > ARG AEBBEEE -
FoBEABRABRE O ABIAFRNRZALIRMEN T — F B4
o O BEBRIE &L OBKE —MERAF _MREFHOHBRETLR W

REHR&ETHRFBNGIRELES -

MR BENMAE R AEAGKRIER  ARAAREFHNZHL L
AR ERREE » ML RATIE M B EGBAN — LW ET > MIFFTHRLAE
234Kk > HERERRIBERA (Rule of mitigation) > BRI B &
MG LEZGZHEANFERABEREIAC  FRRXBLEANRE - kS EER
— I — FEARIE R 45 1% B Ao 5e/L'™ o LA B 0 IRIFELERIKR] > AR % Ukik
WAL ABERRE ZF ML R ABIEHEY - R AGRER AR — &
WARFTUAREREHERE - THATIENRM > ARE EZ—HF M
BHAENE N FHELLeRENREABERBE ST TE AN SAFE = AKIE

)38 F PT AT 2 2% -

185 SAINTIER, supra note 5, at 113-115.
1% Statute 91-593, OJ 26-6-1991. Article 12(1) of 1991 statute, now article L 131-12 all of new
commercial code.
Tk 3k AT4E3E1 B 43
'8 SAINTIER, supra note 5, at 116.
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REFHLE T LHEENEARL  REARZCREREFRE L2 EHRNFEN
MEFEGRE MRS ZITRE > LR R SRR i TRER
EA STl ARgE o e hNEHE AR R TN L A ARy 2
M REEA BHRSHBRERAM S » MARBEHEY AN ESE &R
MEEEAN—NAWF—A —BMGFEIREHZY  Hie—AANFRIMK
EL RN E R VER N ES o SN ST X R TR Y Y
25 FBEREEER -

B s EABEREEEA &K

Ok AR ISR AT T R A RIE B TR Z IR A TFRp > R EAX
BHFELEFE R E MM 0 B REEFEA AL - RIEHIELF
THRGEERE > TREFZOGHHA > TFARFTAKEE T 5~ F -\ 5Em
RAPRIEHZOE o ) BFRMALIFERNRCAIEZEYMAE > MARBNRIE
MO EEMAURRIAG RS ERERER AN FFHEBHRRE > &
B BATIHEZME .

HREBAZEZHEHENR ALV HEERTZEATH  REB L &
REAHE R F R - RAREFHELF T HEXBEFRERGNT I
ZHFEATER > TRAALLEREARZOARARERZELY > M
IPPAL AL REBNBEETATHES/LNY B sREFTELETREL
I RIEHZLY LRI EFZRAOEREHLZOYRAREHZIFH - HEEER TR
RECENAFLBERTREZHREZAREH AT (REHHLE T 4%

W REEN—AANFLA =+ Z BRR LA R K2 (Report on the application of article 17
of council directive on the co-ordination of the member states relating to self-employed commercial
agents, COM(96), 364 final )
OBk B ATHEE L R 42
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¥ 2 53 (Restraint of trade clause) 445 RFIRIZH EITH £F 8001
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FRH REBELIIHRAEH AR TREE

REBELGERGELAED L E > EEEFCRBEREATT PABH T2
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AP G AR BB LB A HRAR R Z R o b AR EIRL S T — ik
MR E o TS G Bt SR IEH 09 FRE o flde - RIZ I8 4 A5 I & HHAT 3R
WAZ R A By fm B A AT 0 E T AE & ) B 59 8- A8 A& R 2 oA SARCEHRIE 7 69 4R

2 R e

% —18 BIAbRIEYEEZIRT
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ANBR—FHEO LRI AT RER BT A Bl Rt AE D @agts ol &4k
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AANRER  BXAFETFAF —TOEHEWBRREESTFAME K MH
FRERHREBDLZDEXRIN s IALLAH > FEAMBAMRE - bFESREH
BEZHKRFTR BABRFTENREREMLHFLRLITHET  RALES
BTREBRRH ML 0 —RAKE T BB EARIE AT A 8
XHEHR SO AT ATRE o shoh o RIZ NI 2 Q& R AT
EREMZRHAAEFHRE  GREHBE TR LEREREEELWFHEEL T
STRELRFEER] » THRGBNIFRMAATE - MAMMSF REFLRMEFR
HERGAIAE > FTRABRAEAEETLERER ZIRBI A o

YW BREE AR CTHBREYHZ KL AREFARNTERA T ZE
oA > BREARIFRA THA XK LB AN RER o 4tH PO LA
EREEFRM  ARAREHZGERAT R FHRRBERET S > T
5 B3 AL Lk 8 3k sboh 0 A AR REEE S RAE & R R 5
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A AE REEE F W o AE BB R AEE 2 AT BRINIETRAE T 2 Ingmar GB Ltd
v Eaton Leonard Technologies Inc 0. /K ARIE B4 F + EHE2 S+ RN &
AR RBEE AR E » RE LB RATRE  EHRERZIREE T -

¥ IR X Z AR R ML Z AR

1 SAINTIER, supra note 5, at 133-136.
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R R &5 B il R MR IE T 32 49 0 5E T I P o

38 PR AR S R R A A — R A RIEE A KRB 0 36 ) 99K 7 45
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FH 0 FRBEBAMCEM TR LM AR RS RAGGH A > BB EBRTAH

192

AT bR A REBEMmET  AIREREMN - BHERE % o] AR,
BEHEL  THREMREEN T REH I LA R BERAR R 2 EE A
{8l 745 XA TR R T fr 0 74 3 B 3 ofs R A e 35 IR 5t om A R AL P 89 1k 45
CHIBE TRERARAAREARREFEOLE - Ak ZRABVERAUAZER

192 SAINTIER, supra note 5, at 118-120.
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sk ) BRI EZRE - BB EFRAMBRMATREGLEZREY o &
ETFARGEEENE THMRARIER LA - Bk —REBHEEEAGLERE
B &HFERE LY > MERAES BEROMMRE RATL LR EHZ % -
ERPFAEEFHELORT B+ EhE - BRARRE —BRERZLIIAF
B A ERHEEERMBEOEE KM 2RETLHFEZBIRE  #HH]
BRIEH RO MA— 8 DR KIEHETHATREROBER - A TR REHE
13RS AREE o SRR A B BRG] S5 R IE A 45 A MR IE R 09 4R3K 0 B AN ROk B
FHAL TR BEBEMGEEFHE LHMREY -

ERFWLHAL  BRTITURECARAERRERIE LS FOkE AR
REBRIZ BRI HFRA -~ MRERE > ARRALBRBA L RICAGEILE
REMERHAMEY  mMAB YL IRBL L BLb— R FHRRATRCH
MR meFBReyHE N England and Wales High Court &4 Duncan Moore v
Piretta Pta Ltd®”— £ ¥ & LA > HEAHILRF - ZEERENTREBH SR HE
REFORERAY  RAZCARRLEBGE RGN E TIRELRD L HK
EHe R BB 2B B R OBEA — R CEIRE Y PR A — R LR E
PATHAE JE K AT 641 R AR BR L -

3 Duncan Moore v Piretta Pta Ltd [1999] 1 All ER 174.
194 SAINTIER, supra note 5, at 139-140.
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SHEHE A Z PR > BABRAE G THRAREREL ST hER
A o Bk RAVLEAELBITHRERERFNBRRIBEL T EHF =58
FrEMNE FAIREBOEN  URETZ4E AN A # R ERE
MEHGHRZETBRELXMN S o AALEFEHEFARREREHRER
AAH > ERAFHHE =B FZAMNALE A2 aH F+ %% —E
R mem Rtz Rix FHGF—F FAMNASRETHRME S £+
EEBE BN R MR Z A& BBl > RAE+ i EHAGHNL
A AEAE RBEME Z A A o BN H AR T a5 X 0 WAL R R R EEE 8 o

SLAERAE R R 5 T HARE R RE > LG EF ARG ERARE - B AL
M BB R ke ik Bl 0 Bp iR A — Ak SUAE JE AT IR o ke S ONAR BN EE T A A
BRAARERZYHARECEMENMGELRH2 e F T ok eiibid
SEHTEFANERBATHE RBAMRARIET LA AR A TR AR RAIEH Z
I o SEb R ) B ok KR 0 % B b R AT R B HRRIRRIEE W
Fl# o AEAAKIERIE L BARTEMEL o SRk B BN EIbRIZHIE LT ZhE
B P b RO X R IRATHE g B ARE -

£ =18 MEBRXIEA W

REBFIHLA ANBAEXARG AR BABRA -~ ERENELELSEE > T4
— AR SUPR E IRATIE N BlR e A e

F—1BAdAHMNKREITSH (Secondary activities) &9 A L F - KK EH
AR ME B REBESERERAEERALFEHNBRERARETS
ZRIEFBRVEARLE NN BE G - REABILE > WNRIEFEG F 5 — M

95 14 at 137.
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T EMETEHAAREZFTEH A ERREGIEBFGHETHRE - 124 H
PREABZRETEXRRZERAETHRAR DT -

F_EaaAMNRE - ERERHL S LGS _BHNEI ALY
RIZTH T AT 2951 MAEEIR — A RERGICEHNELE P 2
PGB ) —ARERNHF TR XN B ERNA B EZRIEMET - KT
B A AE R B BT A AL EF R P — 48 o LE S H A B R ho R ~ buA]
B~ FH s EAM - RARA  EARE  NE-AEHT BRT % GRBRAEKR
RIZHE KR -

ZEBBRARZANER - £ F T =455 =08 REBHLAERE RN
HRAERERRYOFCEREARFAANAS - ERRALBIKATHART - #
WG R AR T AGF A& BB IS REHELS TR E BT
B ol fo R B 2R T 0 23 B AL RIS S EI R - FEMEA G >
GBAFEFTEEE R EREBRAZGEEHA Y - 158 hBFRICHEE A
RABEE A - R BRI > RUEBREARRZHEE L2 > ENKH
A RGELRAAGHBEEE A - FENLIEFTHN > EERET X EaARER
ol > MEEFABDEERFEAGHEN TR - EEFALRBOR > AL
B A AR R AFTEHRF = a WRE GXRAEREBRTUAE G
REREREA R AR RZRERL EERET > LA ARBEO SRR X -

EREMTBENBREBRTRCOEXELHE BT HEwRBEMNRELL
ARG A B RTHATHE > WRET e £ 5 6y R > A REIR T ARz bia
RRY & FAMBAREGRFY © Bk —R > RIEH 5L R TR MBI KPR
BONBEBRITERENAR &L BT FFwBARATKRERHE ST eV E
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MPREHAMER B CARFONBEERZT -

BEREMIELCRTRERN% S Ad > 23N RERIEY LR BN A ER
B A& B RIEHOMRELRAFEIERGRILAZ - oI AREREHE
—RERIFETLE BN MAZIE —£REE FHAEHELRYELE T
PEEEAER S BMSH G4 D E GRS - EAETNE 0 K egR
BRAN—FHEEETRNTAZFALILZEG ) BERBELEKRIEZTETUR
BRHEIRAT A BER > AT R €A BER M RA SRR HKE - o §4%
NE AR RERE LS AT RRIHEA B > CMLBARERES
WAEAE B4t FE L BARMRBEGEETE  AREREAMEANEZY
BB ERBZIREN  HRRTEYMHAEESFX > EHREIRAERATH L
A SR ERIER G RRA -

%
&

BEREHHLARLALZR > REBHELHNEAT T FHB I REEB
ol A ARRIAZEMGER - B RENHSOETBRERERLZLR
IRIREZ A ERBCHRERZIRE > FRANZARIBEERIREHZY
FEEXM  RYBAEBRHOMEIRERAR > EREEALBHRERAHE
&P RBREHIMEFRERARELGE > EREZZZHHREL > Rwi
Ay 5 k 38 Jo B R SRR SR 3R BAHE RS AR H KA 0 TARS PRIEH —ERE
PRI BREBAAHN R CALLTE L5553 6) R P45 T A48 2 o 270K B
Al BRIk F 2R ANGFAENERBEBANR A EFSERE > 2322
EFEIELF > A EREBHRLEORER — X3 FAd 0 URE®E
XREGRM  BFEARGEEL ANERERZI LS AR Mk
MR E o R SRR — BN ERE KRR © 2D R T RE R &R

196 14, at 146-157.
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AR A FARIEALR L > ERBR S ERAFZ AR > bR AT > A
Fo B AREFEREIRE BN F MEREIHARRE  HHLAHBLR
B REME o Al & B e B R ey P e
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=5

FmE REBGELHITSEARARERHEZERE

AREHILHATA > FH RN L &K1 FRIEA T E R
RAGHAERE  BAEFVRE > TR TRERAEMEINGRET - REHARE
AT o B AR 4 L R AR R B AR AR SR PR 4N » AR ¥ L 0 F B 43
SERMNBEEHNRERC S A NBERENRE - Bt - ERIEHIELBH 1%
PR ERT LM S ERERELORE - B RRT A — A= HF
AT 2" R 3 7 1% 4] ( The Commercial Agents ( Council Directive )Regulations1993'%) |
HARRIE — £ =B 4 B 38 75 £ Section 2(2) 7 3T 30 « AR IE B 45 45) 34 — AL
WEF—A—BMEEN - £EA L REBEFEAN - AL@F—A— B
BTS2 ARERREY  URASBZIAMGE RN EETHRERZY
EREHEHARDERZAARRER LA - AALOF— A — B AT » TEEZHEAF
R o AMEBIBAE M S 0 BEAETE LB -

AL RS EE DT SEPLEY TET IR P EIET
o R ERTURBAN T EEREE - 44 REFLNE L ) L]
KA AR B EE —ReEENM B REBRYUBTEBENEE S
T4 BAETEFAFM LRI L R AN RAAI R R BER
HEHRYMAN RG22 RERRE BT R GHELE -

VT kR B @Y AT AR R B L NS LA R M8 o Reynolds 78 % & R RIZH WA L@k
RPATRYE BRBEYEEFESE - See F.M.B. Reynolds, Commercial Agents Directive, JBL 265, 266
(1994).
198 S11993/3053 as amended by SI 1993/3173.
1991972 4 BR M #£ ] 8% % % (The European Communities Act 1972)# T BX 2 ik & £ A B &9 & %38 A 1
RARN  BARBESATRBAYITEGRERF - sboh > B T eRB A — 2 838 B Bl N5 4545
BEELEAMS  BREREEAARERZER - B E (2005) © (HREKRE—BE ZA
FERHEBESZAE) 0 (BRFHFH)  F7H B
00 RIEH MBI P+ =5 F A
O REHMEBE =5 E A
292 SAINTIER, supra note 5, at 201.
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AALE > REBFEOHSETFRARFROUBICRERELSORE > ZNREHL
SXAAURNMEELEZEEAHRAFIE > BIRIEFIEGHERERERR ST S
M RA B S RBRAMMEFIEATR - 9 R — TR LRI - LIS A
FlAeF % S B E ARt 0 B AR XN AU R o 7] AR A A AT AR ST
e3P o gbdh o AT R BB AT KA RENHRL 0 HlloREHHESL
T SAEM ~ RF R AT AR A R A F8R 2 L F AR B RARIE R G F -

AXATFHEBRARETEAZIAE > s HREHEZHE - HEHRER
MECARMARIE XA > AP EARNZ L RERAMALHRE > A RBALK
EHELHARLBERRMLEERLGEAPEZR - BT EERTH > B HE
2 KB EBRAUE LIRANRAE > LBLE RGBT E B AT AL
BlUETRFI R » AR AR B % Lk TR H KB Rr a e B - ARG Ly 32 A7
BEFRBT > REHREIE LR THBZ I AT 0 EAZE - BEM - ERFIAT
RMEMBEREF S EZM > & EH HLAF 54 LT 47 £ AR IR i 453kt &
T RE R KPR o

F— i ARIE GBI GE A s E

PARSHRIE B ARl 0 R BAT > LR F RE W AR ] 69 3b G R S - KR
RIZH G E — R R =AML > RIZH ARG EA LN KR I BRBATRIZH
Gy RIERRY 0 KRFER LIEHARE - RA MRS BT HMEEE
A R A MR SR X Rl RAIEBEHE — R F =R a 2R
FEANBA B L RAREHRQGERL A FAR A RXREHEE > @A
i AR R o

203 4% I8 ARG A B AOE o 12bE A BT (S11993/483) MAIEH A A TR -
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BAMBREORTELN TRERBTARERNEHZHALR  FARLRT

£ o BRI R A AEL R T L #E Hans Urlus £ 945 8 lBMRE & 41 F

HRERER T HARLRARINEE > (2 £ B E N < AAKIE B AR R &8

HEFNX® o BLEIRE Y KA AT Pace Airline Service v Aerotrans Luftfahrtagentur
GmbH™ %] ¥ -

FARE ¥ > Pace Airline Service 18 % & 5L M Bl AL 2 2 8 (UIA) 89 &R 3E
B 0 $1 Aerotrans fLE N a W T —BAREEZ L o RZBRE L LK Aerotrans
BAIERIENEA Pace I E L A HBEHME BAAZRIER » E%RYARAZE
Wk B I K -

SRR AT E 2 F3R A Aerotrans EIRAKIEH KA T a9 & LBEEHA] » ™ Pace
A — - REHEHEALEER ) — REAEHALEFEANERE = &
PR B BAEE R ARIEHGpATia0 % FRAEREEANAEZTLEEA -
¥ % > High Court of England and Wales i k #% %3 Pace # £7k °

B> % — 18 %5 > High Court #t3F £ B ¥ 5 2 T % 3f (Department of Trade
and Industry ) AT 4% & 2 &+ #3278 45 45) 38 A 6948 T30 ( F 4% DTI Guidance Notes )
IRAE Y ERERRARERFHZIEIEMNARIIE & F AT RE
AR RBKA LR ERASH B 2RI, RE BB AT R bk
RBETTXEA ZEFALRALMEOE  BPREMKRM > KRR LRALRL
RERIEHELO B FEME  MNE —MEF 5 KRR ARI GERMNER

2% Jeremy Schrire, Commercial Agents - A Fundamental Change, 15 BLR 171, 172(1994).

2% Hans Urlus, Commercial Agents: Opting out, the UK Approach, 7 EBLR 87, 89 (1996).

2 pace Airline Services v. Aerotrans Lufifahrtagentur GmbH, High Court of Justice, Queen's Bench
Division (Commercial Court) (England and Wales), (23 November 1998 unreported), Case C-64/99
[1999] OJ C121/123. The reference was withdrawn before this issue fell to be considered by the European
court. Foxwilliams #4935 :  http://www.agentlaw.co.uk/site/case_summaries/Pace_v_aerotrans.html ( 3
#%BI% B ¢ 05/22/2015) -

7 See DTI Guidance Notes, Regulation (1) Interpretation.
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% — R ENEZEFE RREREH GG X T 698 5% (Goods) —3
BRI BE ELF S AR FRRBERRBEL B R R EHRAEE
MmHEPRETIRREE BARGHE - ONHRERGEHNAZERA AT A S
TRAE R AT B S b R AR ) 2 RIARAR X 46 BR M Uk 2 ( European Court of Justice,
ECJ]) - & FANBRM AR R AR AT B 3 s Ao g o

BRI R o H IR T A St 0 B bt E T REH B — LANFE
B JifE U — B =B b FRERBLEERERENARBATRER TS
A AT o Mk FEARERES o B — 2Rt 8 BeyAa BEE S
TEATHRINRERZGHWACREZERIL © R T FATE BB
IR IR B AL B S T R ERAE B 60 R o SIS RS RI R AR A B E 0 24P
RAMRKNAAALRE > BARREASALEL bR ERABAMOREZAFEE
PEARREE A AEEA o

B sLb L E A AR R g & A HBERRO A > e RFEFAM
BE-HNIREFZYRHZ R 2R R L ARAAZYLES
2% o P A LA RE LM B EHEA RN ER - ATBEEFALTE
MBFEERETE  R—HANOFZEENNFE GRAMBERSH RO
BIRE » AR A% Z Rome [ RRAIZ F Uk » BRA EAFEFABITHNRELHZ
BBIFEER BT FARFUAZOHREZEBRARBITHRZ BITREZEA -
RGRZR FEFRBAREZEZNG > EEFAREIRITRNEHRE - 3T
2 FFAMZBEEZHOR MR —BARBITACZERE EX R4 - $—7

FBBABEAEZERANGOSKR— > A @& LR Z R TR BRITRE
LN AR KR TR > P B Rb R AR A -

% The Commercial Agents (Council Directive) (Amendment) Regulations 1998, SI NO2868 came into

force on December 16, 1998.
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ER ML % A& Ingmar GB Ltd v Eaton Leonard Technologies Inc#) &5l % >
Ma TREBESBBGERGEE > ERAETFARGFHATHRRERIES 2
Bl o AEF > 4% B £ 3 A Eaton Leonard Technologies %1% & Bl Am M 7% PR 3% 3.2
NaE) > R A NRIEH Ingmar Bl R A BAARILZNE] o —NAKFRE HEES
ST—REBRY > AT REABRELAERZRIEY > LG RO T AN LR/ F
SRR Z B c X REFHEZON —AANFLILE > REFHLEHEIA
"AERFD GEFLREAAZME > RRARREFEFH R LA 8@ ZBME - K>
WA A A RER A PATRE R L ML REHEE 0 EREHAITHR
ez AETA LG AL ER IRREBGES - RE[IRAA LRI
BYARAGEZROERIAE  RL - @AM EEEE R RAZER -

High Court E @@ A KE MG > KRR AR ZTIE R EARARZIAN
( Extra-territorial effect) ° &% EIEBNRUERBEAZ N X HEHT > 245044
A PIEAE T FEAMMBANBZHHAZIRE > BERSSIHEERR P45 ER

B 2 &R - g 0 R4 L3R ZE Court of Appeal °

Court of Appeal B #%:2 & KIEH L&A < RIZ B A ATIRE - B AHZARRE
B 22 4 B IR AR A N 0k o HL3R By e AR B S L AR MR B MR R A TRAT Y
FREEFE  REBARANEETTFATARELRE BRI ARE © {2 Court of
Appeal 17 b ERFEMNEIR A TR > AEFHREFELS AT EANIESR
PNERERBEBRZ—FEFA RREATHRYER XA ZCE 3 AT > KIE
78 45 4 e Jo 47 38 PR 50 i 4 — AR o

BRMETRAEH AR A » B AN L RIFEA o BRI ALNIER
BRMAILEBAZYGRRYERZRAELERE X - Hi5d > REHIE S A UIRE

29 Case C-381/98 Ingmar GB Ltd v Eaton Leonard Technologies Inc [2001] 1 CMLR 9.
20 REE (2008) 0 (EEERAMEEREZLLEEMG) B F REVLEERRMALRX
B 89-90 °
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ERE R B RN RIEH MR NI AR FRA A B & 0 B A 55477 (Mandatory
rules) ZME  HWNEEMRAFME 0 FREERAREHRZYZEFAAHDBRE IS
2 EZ B BppkrR Al ek M 2 A e B b BRI IR ARIE R LA
REHET GFABRRERBRENZFERLNG > s Rk ETHH
AVERBEERREN PAERAZEM MANEST T FANTZ R EZIS
BRMIEIRR S » REBIES LT REBZRMAMEREADE > LB LR
FoAAHEFATHERYEREF A I AERA AT FAMZIER L
HRREMIELZ BRI R AR A Z A 0 A E AT &R BB A A I
EMAEZE N BIEBERBREE ZARR c BRMIEARER A L ARLKRIT R RS A
F2ZNE > RAREFARTHAZOEZHRER  mbREHHELF T 15

Bl AR ER R A A TRERER& LRG0 BASURE T FARHT
DM RIRIR 0 WA TIESME SR A BRI EOCR 0 BRI KA & 2 RAFRATIR
1 o

SR A Z AR BN o R TR 4 A SRR A AR SBAT R T 0 BEA R
BALEF EFAYBRRAREBRZFEAR > SR BREHFH LR AR
B BARIR N BAT 0 BPAFEA 0 TEAMBSNTRALERBERAUINZ AR EAFE AR
Wik I ARFHERHER B AS BRE R A AR Bk BOMERZ LA THE
R ERTRIEHIELOBEA FLE -

ot REBEHETERZINKRIER

HREHIE LR REBEHABFRERLIIRES AR TR A LHK
HEHAFE R AR TEBHR N RIE R Gr AR GE -

211 [2001] 1 CMLR 9, at 235, para 20, 21. #4288 (2008) » ( BX 2 B B Anik By N 47 B RA(L)) »
(BRES3F%) > %1024 B 31320
12 120011 1 CMLR 9, at 235-236, para 24, 25. IR %) » AT#%3E 210 B 91 °
13 SAINTIER, supra note 5, at 202-206.
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N2

-3 REBHZIX

REBEGF —F—BARRERLRA  F@EMREIREET (PR
HA) BAERRRZEN  RUREALR AR SR § RN EE L 205 3 R
A (a self-employed intermediary who has continuing authority to negotiate the sale or
purchase of goods on behalf of another person ( the “principal” ), or to negotiate and
conclude the sale or purchase of goods on behalf of and in the name of that principal. ) °
A FZAREFHEL QT RIEFAL > LA EE —BANREFAN KR L@ L
FHIR O S TREFEPVRE > FASKRER LM AEXR
THRTHGEROBEREA  RAEHY - ERAKEFHFREAE > &
DPAREHLEBEARAZRAZIEN - §FALGLERZOE > LABREFRYRTER
RIEBEGIFTARE  BALES AT Al —XOHEARHSREME » HH 2
FROKLER > REJTUARBAZRBEHBEREMR S AT AIEFA
Rl e 48 — B R IA R BA BRI B B - BT X 0 Z BRI H M AT
ZH%N A ROERGREERTE 5T AEFANMEEBRRZIZAOIEH
)fjg °

— K BaLtt

X B AR ERERLELE I Z P A BB SBRNECATIR - &
EHL BHE—F2E5 » RAEELLMHELE2EA (Employee) 8 48 % %
(Self-employed ) ZA4% % » ol JAHE 2 #) FAF b S B30 A S 09 2 I 4 K0 2 )
ARAE o

Eﬁ =% E /\’Fﬁﬂi?‘ﬁ
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HEERTe THIEEE  RARFETEEENRATER TREFYR T, F
o G RTGREBTAEAGREN  WALREARE - BEhEREA —F
mARE ARG I RAEBER  AX A R E AT AR 2 EREA
BAEBIEERNBRAN BPRLEARE A —F @ BREFGEHE -+
%HHE —BZREELTHEF L2 AR B REAFTAL EHZHE 4ol
WMo M E T LRI > &£ AMB Imballagi Plastici SRL v Pacflex Lt st %
oo kR4 T H € R o 75 B Raymond Jack QC AN HNRIEH 15409 B ey
B AAREBEA —ZBRANEAURARA - L35 HRIEHEGF 15 H —
B2 G &% % (Self-employed) —3 » AR B HHEH (Treaty of Rome) # A
TERE—BIRE > BAHKROESR > FHABENE LY (Independent) Z &
FAAS 3 B ok P 6978 3L K A (Independent contractor) 89 & & > MBEKIEME 6
BN 8 F ik NARNE L% 2 AB RS o

B SBREDY

UEHBARAREN Y > Rt id Z ERERGHZBALREN - EEN
EHEHY > LBFRFARBKAEGHIALEZ MMM - RemE > NA W
BAEBAHMENL > ZHEPZ—EBART  ZHARTIAH EREAH THEBA
BEIREBHREY? AAREZRTLEBAAETRZZEEE ? A ARG
METHROLS AL —EBAZIARTAGTLATRAK LS RBERZEMHE
EN o T2 o NEAITIN > RIFEH KRR TREAZFRAATHE » R F3R
ZEE

1% SAINTIER, supra note 5, at 215.
215 AMB Imballagi Plastici SRL v Pacflex Ltd [1999] 17 TrLR 557.
1% SAINTIER, supra note 5, at 215. SUSAN SINGLETON, COMMERCIAL AGENCY
AGREEMENTS: LAW AND PRACTICE, Tottel Publishing, 2005, second edition, at 5. See DTI
Guidance Notes, Regulation (2) Interpretation.
17 SINGLETON, id. at 5.
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CRCE O LR

EREBHUBTZLERAT G E EIENRGH - A& A& X RB
FEAAZNRIER > mIEREREO FrAERINRIER - £ Ll AMB Imballagi
Plastici SRL v Pacflex Ltd **%& ¥ » £ £ #61¥ K % > &4 AMB Imballagi Plastici SRL
fH— RARAZH¥EW » 44 Pacflex Ltd Btk bp— R - HaREHE MM
FAFIAAE T ERE o bR AR RN E Pacflex Ltd K fE X ATA2HE 32000
LM OOIR & 0 BEARE RGRAE R — R B ARRFM 0 2 AU 2RI B AR B
TAXEZMEURZG& EZBERN - BREZOXTAHAREHGEH T K
HHBELRA SRR > LBLAEFLIEACHELETREREH /7% - K>
BN ETRZZAOTREDLR > ERERARERT R EGRARIEAZ S 7 &
NG Bty TRKEARERLNITA > EmETHETZEE - Kinkkis
Ho BN EGRESRBEMM TACEREHREZBRMUATLRBEZ >
HHEARYGRAAREHEREAN > AE LS A BEL T HEHH 0 B RAE
foT — B B B ST SR AR A A IR R R E AT A 0 ST AR A FI BT R E A AR
EEEGEAR G ERIEAR HERBERBARE T 2L BIMEAHEN G
B2 B ERBIREREEIREZIE -

FRE BHNAREY

LR REXEH T HAERIER » — AR RFREIENREDR  —AABK
BN G RIZR - RIEHEGIHARALBFANRER ZHEN R B4 K
HEANZERWUARA > FEREXREFRES FF4 0 BLHRNEN ey B
Pk B AT A B R o

18 AMB Imballagi Plastici SRL v Pacflex Ltd [1999] 17 TrLR 557. SINGLETON, id. at 5-6.
Foxwilliams #8k > http://www.agentlaw.co.uk/site/case_summaries/amb_v_pacflex.html ( #&{% % &
B ©05/22/2015) -
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sL PR Gary Parks v Esso Petroleum Co Ltd“ &5 ¥ G4kt o SbEXFF
B L= RAZFNA B —HHNFN A K Parks # Esso 28] 3T —KRIER & >
P # % B Parks UAJE LRI A G B 1748 % Esso 2 8 FRIEA Zhvid ¥ > R AR
A B S8 & b ot o Parks 54784 Esso 2 3] B R AT A B9 M B 1 F i sh
1B d Esso 28 RE » BERFAHHARFZH E/TA ° Esso 235 X AHAE T
Parks * £— At F A A + W B > Esso 3] 2 Parks 4 & > #H 4 d srBpsk
L& # 3@ % o M Parks U B ERAARIEH RH) T R Q&I 2R -

— U\ > High Court A #£3% Parks PR 2R A b L5 B2 3 LB MR
EHGp T RER - REHA > AEXIXHFBNREE GG F —1REE
b AR ER S 0 FE L 4 Parks $1 R hwik 2 Ak B8 B 3 R AR LA
HAZ A RGBT B i > 3 B4R B E 694548 o Parks #f& _E3F > 774% Court of
Appeal B EF K o BAFmgELHN—F ey Z K% 0 Court of Appeal 7538 A KIE Z
# %3k > Parks 32 F & Esso 8 AREHGHIGXREF "TEEHEN, T H
RN oG 2 REENFAN EIATHTERZAF > LT REBRN
WAZAE ° 75E Morritt £ &5 » Parks 32727 #4055 B w0 b 2 5 4%
B &2 B CHEEAMER A UAREAZGHERY > 2V RIRZ2AA
TN Z R o Bb H B IERFEEAEG T ORER > SR ERARERGKEHHL
89 P& » Esso /5] H M SLBp 4508 22 &) M IR AT AR

s R & R IERE > SR H 0L Parks & B M e B A R 2 H > RAETH &
WX GFANF R B RARSE O RER S RAEHBEERAABMES R

H A — A ER > RRZEAREREGXREST X B THEBES

1% Gary Parks v Esso Petroleum Co Ltd [2000] TrLR 232. SAINTIER, supra note 5, at 211.
Foxwilliams 4835 > http://www.agentlaw.co.uk/site/case_summaries/parks_v_esso.html (&% %% 8 :
05/22/2015) °
2% SAINTIER, supra note 5, at 211.
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FRBEE ) cFEL> BAIX T4 REZADBAREREREEE > AKX
AN RIEH 6 X R eth B RICAL R R H % R Z T 47 0 Msb Ak
BlEF L3RI T REHIE L H T M E B F REORE - RitZ B
BTRIETS  REBLAIHFR -HEEP M LALTROEITES £
AHBREGEE - BH > RARMFREI PR > & TUEHEREHZ
EZhHREAM™ - mRBHREN  EARAEF > Parks BAA EHEFREL > FmH
HESEAFEACH BRF— 4 BOMBAENHE L L ARRMEIITHAES > ™
BEGARRZS ETA BHALGEREFTZIHITHMA LA BEHRAEST
RERABAGER S > BHEFHREL  EEMIEREREF P RER - Tz
Tamarind International Ltd & Others v Eastern Natural Gas (Retail) Ltd & Eastern

Energy Ltd”% ¥ » T AXRER A EIERTIHAE -

2K Parks B9 R ALY > ELEREFIGRE THREHRGER > B8
SR ERGE TRIEHEFGERGE - L ERZ L RERMER » UELT A
FREMIEL A T EMEA Parks BRAGA AT RS EERERELH LB Y
VPR 48 G 69 4R 3K 59 K ol N AR AR P 1B AR IR T 45 4 09 1R AR TR A fhAE b A
Z AN BRMEE R EBRIERZEAEE -

FNE BAREDG

A REIEANHARERYER PR HERETELERT  HHEK
AT EREG &G SR E R A S F o 4R34 DTI Guidance Notes ° 48 ARAZ 7
MR IEGER LS - HEGARSARETHFLERRE  LESEE

2UREHGOI S CEE R a REARERESF A MFac
22 Tamarind International Ltd & Others v Eastern Natural Gas (Retail) Ltd & Eastern Energy Ltd [2000]
Eu LR 709.
i (2008) 0 (BUMEBREEEHEAR) 0 EBEIBRERAETHX 0 B89
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2R BpJEARIEH E® o A# > DTI Guidance Notes 3t & 3.BH 89 & » B AHEA
HEHATARAIERRG?

FEARRBMABT EHIIAMBER LA ENREY LR EARNEREDRA
HERAREH > ZREHH R LG RRERZCABRETHZALE - ZRTA
ARG ZREBAERNRAETRM TR T LT LA XA SANRER

i -

HEEF T > REBTRGHARENENAZCAGEEZANG T £
ARG REFTRFFHRALLIFNRRZ LA BmANREH LB IR
Z AT ERARIEH ) F + kA R 0 2K S By R IR EEho sbE
B ERREHAR AL R EBEZOM G AP RFHEEAEER fldo :
# Stuart Light and Others v Ty Europe Ltd*% ¥ > R%&E$# 4% % SCS (Swallow
Corporation Sales Ltd) X 78] #f&& — B ZRIE B H 4 - % a) B G EHE N6
# oo 2 35 R AR - Court of Appeal 38 & R & R4 #& £ RARIE B 50 TR FR
3R > B AGHEAG BN B ER ZAOM B SCS a) ; MLl HER
1535 KA 0y A RIE A5 ¥ oo B2 ARTE > HeRIZH R F AT R A RF
ERAAZGMGBZEFA KA TEILB Y > LAEIRERAERZICAMA A

BZ 414 (Direct legal contractual relationship ) °

suoh o AAEHAREBHRAAGHE AR Z  AREHERCARMZZYER L
TREMEXRT  REREHARKERHE > SPLALIAREMLE - EwE > T
A HE AT Ingmar GB Ltd v Eaton Leonard Technologies Inc % Fi 48 2 2 X 32 7 45
ARMEHBITH  EEMERREALIEREME > ANAT L REFEAFTAAE

224 See DTI Guidance Notes, at 24.
2 Stuart Light and Others v Ty Europe Ltd (2003) EWCA Civ 1238.
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b & A b ¥ Bl SR o

FEAT 3 Z Pace Airline Service v Aerotrans Luftfahrtagentur GmbH % ¥ > 7% i 1
THMARER AT AR RERGAGMAE  BERR T FANE  BRNERE R
BHHAE AT E AR AR R ABEMAL A L BFHBM AR H EREY -
NELRRBALERATR  BHEREBTUEOEE LA » LA KRIEH X5k
7 MBREBRNEREAZRNBMET » AX2 B RAHBRLHERRER %
ERREBGRECANIE TTA  EREHRLXHILEE > AIKEHFTAE
EREERT FPLABRELIRLE - ZRCARFHIAREH ML L AHRE
MBCEAEZRGEER » A LR LBESRGERIZRZELEAT > LR ZE
K 2GR A FREAPL T EAMZEEMGBY B 5 Ry g4 o

# 2 Mmat (Goods)

RICAFFZRIE BT H SR (Services) ' A MR 26 F 4 H 4
B AHIRBE AR R EA SRR EF o R > REHI/LSNF — K F =R
FREREHRA " AAALEHBEANEEZHA (to negotiate the sale or the
purchase of goods on behalf of another person) ; * R#2%| Mgoods ; B &—3 > X
HiEXE AN —FME ERAEAFZTHRLE > DUHPRATRERELA
EREXFARBGAMMIEFT LI HJIARER  PEIF A AEALEN
AATA B R 2 - RAIRERHLSEZRIXTHRIMAS —3 » AmikR
WH BMIR o MBI R ABILIELRT > N AF AR TR GEIL > B BEIHH FIARR
BB EARER GG AR AGARCKERZYET > LGB
RHET R GR MR B AT BN &

226 SINGLETON, supra note 216, at 14-15.
** FERGUS RANDOLPH, JONATHAN DAVEY, SEVERINE SAINTER, GUIDE TO THE
COMMERCIAL AGENTS REGULATIONS, Hart Publishing, 2003, 2™ edition, at 42.
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HARIEHIELLRAE AR FRGORERNEALE S AR T E
W FHEXI  NEA— T BT 0 Blhe F R H — BB R+ bfE
MET TH, —3 REEAREFHELA TN BFTLEAG "THER
% (trade in goods) | ° RIZE A GE LN E » ¥osRBAMGX TS AREH
SmIEERE AR AREHRE SR REHEEAA BN B FRSGZARE
7 e

DTI Guidance Notes ¥ 893R.80 % > 7 5% — 3348 90 BA Hb il 48 LA S5 A B 3£ 5] B2 1%
BRI KRR THEGEAN LR R - KREHEAI TR ETEB LY NEZ - Rid >
REBHEBE—AEHF2H B E K& (Sale of Goods Act 1979) #Har B sbey £ & » T
DR — MBS IR £F o AW DGR T HAS E R E B A A -

BATEAR M RERE S AELAEARNEPFIRERSR HoRER » L F
OHSAKBMBEZHER S + ENEFIRERSE R HZREHHIS > Al X b
ERBBRE -T2 REBHLAEZTRIER > HBRAUGLE KRB R ILE

B W £RB @ GARIE R EA B SR 0 BT XA R Z K] Pace
Airline Service v Aerotrans Luftfahrtagentur GmbH STV 2 %% » 3% E + > RRR
B RARIR BT &b 0 ARG T oh — 39 & T RS sk R ARAE o

eI EREHRMFH R G RRLRI OB > AW & @ HE R
B Bl 53R E P B BRES - REF  TROBAT EAFNAERE

P BADEREZZE IR TG E B RN MIE 0 A EHHE (corporeal

chattels ) #v &%) Z (incorporeal chattels) ~ 45 % #)Z (choses in possession) Fu4 #]% # (choses

inaction) °c AW AERFIEAHAECESY - £im - TH > UREUTURAEREAZY £

E S B E R QAT R ~ N 8 Ay~ IRk LX&,E;-HL——UJ RAe@BIF At e R RO AIRBA LS

24 o

bR BB R RA] A RE BB RAF C BAE MM AETAREE B

MEHENRFR LEBRBZEFRXY o SAINTIER, supra note 5, at 144-145.

30 %748 3x 206 = SINGLETON, supra note 216, at 13. Agentbase 4835

http://www.agentbase.co.uk/legalsurgery/LEGAL%20NOV%2012.pdf ( & %% B : 04/06/2015) -°
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TAAMRGREMEA  RBEFR XS M E A HETRE - ZREH R

AUAESBR HAHE > 5 ae— Bt B - Al@RAREHEG 5 ZRE
MAHGNBARARBIRFE A EZ AR > RIRER 5 g 8RS R AL
ERHMEHE 0 QARFOBAMERL  TEALRBEL R OREHRZL - Hr ¥
b 5 38 A AR R AR o

% =78 | shHERE A

F—R PR

PREHIELHEE  REBIEGE G F —BEG AR T =R E MR E
AFRFHRAANRER - RAAMARBATAMBE LA R ZHM  XELR A
EBNBITHMBARRANZEAEBAN HAEEEAN ~ RAEMEAEFEH N0
HMEOAN - BEAEF G AR EHERER - AR L HARBSTHE
RHITHZRIER  URRE-AERFRE 2 FRIFEFE RIS " A BB
BATHZ 2 FARIEA | RE» L -

WRREBHELFE —GF R HERERAAEERRFCHRNBRLERARE
7 2 (Secondary activities ) Z AR FE B HEFR M A LB 209 B o - ERIEH BT
EEEETHRRERETHANBEZT €HAAHRLRETAHZIRER 24T
S EAERERETAHZNEES > UABRAERLEGTBENRETH AN FRRE

1 SAINTIER, supra note 5, at 214. RICHARD CHRISTOU, INTERNATIONAL AGENCY,
DISTRIBUTION AND LICENSING AGREEMENTS, Sweet & Maxwell, 2003, 4™ edition, at 99-100.
PRI AR A F I
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R LRI R 0 BEESF ZE RN EREI 0 B mRER E 4% — e A B
B2 o FREBGEARFFTRET €HAA AT By 0y 30 AT B LA RS o

MR — 15T ABAHEEARRERARAAMZYHN TR B  RAH
HE AR TN ETH  GRDBGREITSH -

AR R RORBEE R BEAFOGEXZIAE  SHEEAHIFRET
2o B BNRIEHAAGIEAKEN - $ 4k (a) HAEBEEFRIEH G EA
P ER X RIER  LRRIRY > ERHABE RS ERDE o F=
(b)) (DREZMRZR 5@ F HENHERR T EB/EN RGE =15 (b)
(i) REZREFERA - RMOTA > BFABRELBAFRR —ROR G » &

FEAER —ERFE —BEEH T FRIAEMBEEAT R H IR G - BZEY
GHEAREXABTHRAREAZS ) - RIRER > A B TEEH BT HAES
MEH G ML -

SRR A RAT IR ZIRE - ARMARYBEG AR ABEEHTH
AR E MR 8% 0 TR IERBATA - BRAEEHE  (a) ZAZLHLHZ
Wi~ oBREHH (b)) AARENESAHRARSERNEE T (c) RE
MEYEBRART Yy SFHMHFREREFY (FHAHE R ARKEA 3
AR ERA) 5 (d) BREBRIEF I > Bk B TG LEF ek
F5 UE (o) HBHHWMBRERRZY -

M SRR RE  FAEEHN B TURRTLEBRAREITAS - AT
BEHBRBEPBEANES R AN BEFTERL R OHEEANEEER XSG E
RAEBEZARIEAN REPEFTRAITERR L ENTTEFZ BRI -

233 M 0 ATIBIE 13 A 78
PRI HAEE E B =E -
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Fotl o WS EARRME T MAARRIEA 4 RGEHE > T RIRAREAT AWHIT
HAHEBSHRIEARF EHZABEHRNKIE -

Wb MR BAT A MR T AERA L) RAK > BEFZeaF - £ 1

EAGHARERGEO XA LB IRAGHE > HEFANHFRELE R
R BAEEREZREGA A - alAFH L HiB— P ey B4 RET AN
BAH %1% 4B F BeA AL - &£ L2 AMB Imballagi Plastici SRL v Pacflex Ltd™ %
FoURE JackQC I BE L RBATAIMRIAETRITA  ERAARERY
B BREREFNERITALIFAREEH EH > mA L BB 50T
URIEFE BN REITA ( “the primary business of the agent is not his business
as an agent but some other businesses” *°) ° }EXEHIE LM B L —Fey > £
REXREANGREEHEAREY  MHEREZRERIELAAREORE -
et T RBRBPAMMAF F oy EAER > ME TR EATRAGARIER § ey
B mIEREAN TS RGELRRE > RNAEREGEIN > EHFH =45 (c) A
RE - FEL HESE—GRENEZEN AE GO RNEREEE KT Jack
QCEr &~ ¢ TREEHIMEXE R AMEHIEE Z B YR T > 1SR ) 38
A #2548 89> o ( “It is hard to see what purpose it could have secondary to that,

which would be relevant to the application of the Regulations.” ) | °

% 9 » £ Hunter v Zenith Windows % ¥ » Hunter 44 — ¢ Zenith 2> 8] &3¢ >
BERBE BT IR HEERIEH EREANBEHEREA REEMF
HERERERANES - £RBBERANTFRE T BHAZRIREAZE
B HREITE > BRBNMREFGHIAIRELR -

<~

23 AMB Imballagi Plastici SRL v Pacflex Ltd [1999] 17 TrLR 557.
2% SAINTIER, supra note 5, at 220.
37 Foxwilliams #4836 » http://www.agentlaw.co.uk/site/case_summaries/amb_v_pacflex.html ( 5 # % E

B :05/22/2015) -
2% Colin Stewart Hunter v Zenith Windows Limited. (13 June 1997 Norwich County Court, unreported)

Foxwilliams 4835 > http://www.agentlaw.co.uk/site/case_summaries/hunter v_zenith.html (&% & %E

B :05/22/2015) ° SINGLETON, supra note 216, at 8.
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HEIRRA  GREAHBEREANTHEE  HERZHARBETREEZZ
B 0 BEILEE R 0 AT A EAD BRE KGR EH o AW KRR EX
BEGHRB AR =% (b) (i) REHRE > BPRIZAMAZIE R A
ERRHF —HWERBEHTINEESRH DO S » B35 H R KRR EH]
THRT AFERT > ANEN > N ER IR R H £ otk - RbARAE
GRIZBY B REATE » R RIEHEH G FRE o KIRALE T 2% T 1o
P THRUREAAFNGDEAZE > TEEANE BRI G > B R EFEZ H
oo

Le AT 8 - R Z Tamarind International Ltd & Others v Eastern Natural Gas
(Retail) Ltd & Eastern Energy Ltd %£*°%¥ > Eastern Gas and Energy % Eastern
Electricity plc &) -F 7~ 8] > Tamarind % 8 > Eastern 2~ 3] » # F & Z @B H A E »
BT TRYELSHRSHEH/EL LT H € F RE KX B &3 Tamarind
RAFHURAFIHARB N GERAERY - #H X4k Eastern 28 # » B
EHHXER > ZRARALARFEZOMIEREHZLY - WKL ZH&LE
Tamarind 7 &3t A Eastern 22 8] £ RARIZHEH T XA 0 MBLARFLZE
PEBNREITA > FAEREREGERHLEAN -

IR AH BB S AR EE (LR EAEXEERLFAICHE) » b=
RHNE > —  REXFEHLAERNRER G FIRBIRETA > BT AL
REEN? = gRAOERAFHMOER  LF Bt lT's 78R KEH GG ?
RIRBOE X AR A 0 EBN AR 0 R AR BAT A AR AR IERIE A 2B
KRR BANKRIZEE > FRIFBNRIEBHFEGGRELE - bR AMEF =
% (c) PriB=ey » bR B R AF BT R T RN RBITHIIEE ko KEF » B
ZATARBANFTAGRERE » FRFWEFREZI I BREEFLELR

% Tamarind International Ltd & Others v Eastern Natural Gas (Retail) Ltd & Eastern Energy Ltd [2000]
Eu LR 709.SINGLETON, supra note 216, at 18. Foxwilliams #g3& -

http://www.agentlaw.co.uk/site/case_summaries/tamarind_v_eastern.html (3% 1% %% B :05/22/2015) °
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EHEREKZEGH LHFMAMEBE»ZAN T WERRBARLETRAET Y L&A
TEHFMRFREAN I XEEL—CEESEEHERGZI AT R

AR L — A kA RE —RARERTHOMBEALZIEE
M3 EARFEZRE LB RIE R A5 2R %

WE A AR KRR ARERGOFRZAGEKMRZAEMER -
HeAEFAMERGETARZOER P ARAAREREOFEMONE > T
B THEY e FATRTRIEGIEOI AR > RGO ZATIR o L HEF N
Rt Feg g il A ARIEH GG > BRAOGERITRAZRIEHEG R A 15 L L4
BRET SRR AR Z > R BUAFFINRIEGZ T @R BMASELR
BRI ARPI S AT o

B R T A AR R 0 B AR E BN R BT A — AW
BRI 0 SHBAR IR AR AT 2 XA 3 ARERR B S A AR E -

% =78 RIEH AR L EE R EA HAA

B A RIE T AR ST RSt AR IE T R X 3R B AR AT LSS - X H 4K
BEHAERZREREE — R ZRH o EARE AR EE MRS 0 EEKEM
Pl ARERRZY - Bk R ARER G ERRENZIREHZY £t
AERIEH B Z ARG AR LR EENAA R S8R F R @xRA
X RmAREHGFERKLENREE S RERZY > UARCAREZA

o~ RIZW I E = AR Z MBI % > B SGER @5 R AR -

Bldo > NE _ERNBZEABERAZKRIETY » §H R G ORIE 155 H A
HHZERT  BUREHXAZILEZAITALEMS ¥R BMRIZE 1456038 A $

Bz pEegdnt@8xzRAz AL sHEARFHERAZ BEHEXIZH 4
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b TR R LB RIEH S 004 o bR RIEH R RIRF AT R E
SER O BAARBREZIANZBRAEREZRAGE > w EHZERERRAT
AR EEMHENTFN > TREEANZIAREH AT LG LERIEZH F BRAESF AR
HxIEd o AR ER o

seoh AN RIEH R RBIE R FEBEMARERLOZINE > Bt

TRIEHECIHFRP AL RREET > MAEZEFLEXRANZER > Flhodd k
HEREREEF R GEHEE s REFJEFFARAR DRI ER R L
MR ETZEA > RANREHRIEIEF Z R TR > 5 EH L@ERA > A

BEREFEFZRLE - ERNEREREBFEAMAT > mL@ERIZH T4
BZTE&TREBRDEF > RABREKEHEO BRI > KEHEH R
eEENLEERA BB

EARERGHAL@FRABL-—EFZRAEHEAMGEFER  RAL
FERIZH G TP AR AELR BTG - MEALE L BRYERAFHEZ
HABRAANOREE > Bl B X EBURSLEH - YRR L4%HRE > HLHFR
THERERGH A EABEHR > ERHEAER LR fTRHE - 8RR LE R TE
WA > A ATKIR B @ YR o AR A L @R R AL AR BB AR IR B AR A
BagPEm g > UMREHRERHEANALTIAL - ARBAAZT R EXKREDR I
SH TR ERRE Y TEBABAREA SRR BAMBRAAN  FRERSF
1% B FR 7k B B 7 4% A 1 B R A S R DU AR IR AR AR R T A A b

B BA o

Fof REBZOZRILEH

240 SAINTIER, supra note 5, at 207.
1 Supra note 189, The European Commission report, Com (96)/364 Final, July 23, 1996, p. 9.
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RREBGEOE T F —AIRE | REFHAZAME—FTHF R
FIN BT HREBLMNRANE - BYG T RHERZXE - | AR
MAEA MR AL REEREFH SR T IAREZYFCTBRALNZ
Bd BEREHZANGELERERBAEH  FERE BT > EF 0 LW
R TFAEEAFRILW ARG Z AR - LR HNMRERER R REA EEM > T
A ECARAR A T BEZ AL - BFF L AAZREZHHRERM TR
MABFAZIbM » ERKRS B ZHEHRICAMETHEE  RELAZEL
mFTRE > BECEBRRDREHZMA - A AEGEYFAGENR
FE—FTEAHEFRET I — BT FEFZ LT BN RAMNKIEER ZL84%
BRUARAEATHBEZ RGP IER - RIS FE AIRE > LB RIFHEHSE
HEPR -

FWE wEARBEANES

%—R REHEFTRERAZERADE

AREEGH T > REZYEFAMANRHEZ Iy REHHAIARESHER
MERGLRERATHL  AREATEHRABES - RERZNYEZ—
REAKREHEORTET TFANGRAETURMEE R KIE R LR MR R
ERAER > h— ALY - BITHOEFH > FARRALAE—{REEH
MR ARRERENTEYLRE > EEETEFAMMBMAZ T4 - 18>
HRNRBEATFARTERGEICKIERIE L OE 0 EARETRES TR
2 RAIEFERRFE F 602 > R BN RIEREE T o AT FIR T RE B R F A7
ERZMAERANZNE > AFBREAHARRERHEILEY -

— 3R MMEZEBITHZ R R ERH
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RIEFIEFAE AR E WL PHAUARTBERRZBANER > WAER
AR E & FARF AW HRRIR B 5B Bk T -

RIEBGH F 5 F B A AR RRETATE RHZ — &R BFERRER
JEARAZ R R BAT R A » LR REANFE - BNE —BHHNRE (a) REH
WEBN A HZHNRGE S (b) FhfA LRI LRZEMERTE

A A (c) BETFRIEALTHEIEET -

WAZ R A A TR D RN ER - BEIMT 0 FE - REHRE K
FRECAMBAOERF IR L EHN > REBIHBAAETRIZRA -

PR F R AR RAIREB L FAARFH B RCIER » RCALELE R
FREZAGBRAA S MARABLERIMERZEZF T » ZEAGTHE X FHut
RmARELIFMSE  RARERORHAGCERRER R LR FARFHLZE
o mAMMES T > HEELRGENZHLLTHELEARFEY AR
FHRART oA B4 BB R NIE T TR # £k PRIEAZEH
EH o QB RIFHBRBEHNE - RFURHBES -

FMAREHMIFSCHBARETAREZNEDZ —7 » ZAHKRETH
B o RHATUIETRERH SO EBE  REBRELALBAREY
HENHERZGEE - I —MRARREF LG RN REAIE T H S E
MR EET BV ARERAMAER HERGENL - ZEREBHFEEEITR
GEARE A RARCAMOZYTRAZHEZY > ARBERAAZIREHEZ
Yo ERAFZAMRGZZYGERETRUAREBRZ LR FEAREHAA
REBHRY

P

RIFFIEGIF =45 —18 b ERAIEHLIBEfurr A B Z s BARM B

2 SINGLETON, supra note 216, at 31.
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MFZeA EEH L RRAREAHAFZAEE T c 9RE MR
RERRENE S 5 ALANLECHEAIREFTFM > RAKLS b
RN MARERQESF KRABRL TR ARES > ML b
B NRIE T 2 4 2 — 3728 o

RRIEF G S s ® — B2 R FALLAREFHGMG T LEES
WA B BRIEA R » BINE AR AR » R ABRERIZH 87 50 A B

Z b BERBXM FERATRALR Y BHERRE G EAHTENREE S
KB > A TR N A RIEN  Rh 0 FEEMRE ARSI NS
50 RIZE o MNEER BRI FBITREFAENZRHZHEF -

ok AREHAERAZEA

FRERKRAARIARZ RAERL "RE > o — Lt RF2HBE F
EEFE 6L (3) AT EXMHEARTHEZART  RHITARTEAB R » 4
WARAFERIZRA  MAEKMEE R > RIEERAGMBSLAR KL E R RZ > D
FAMLLEL  FRETBERTGTABRZORERAUIANZLRZEH > Floie
Carter v Boehn™ % > 7%'E Lord Mansfield #% 312 /& A F24E 2 38 Al N PR A R 4 235
HHB A & Mellish v Motteaux’®% » 7% Lord Kenyon &% > AT H R LA
Z EM WERAGBMEBEASEERN - AT ML > BB RALX
G AR TR B R MIE @8 A > 4w Baglehole v Walters™* % » 7% ' Lord Ellenborough
B AMSLEENEL ZROYRGTHAATHRROEFUREAESHEZRE S A
LRAEZTHEE - Bk SbHREZRE RS A — RN SR E MYk

3 Id, at 32-33.

% Carter v Boehm (1766) 3 Burr 1905.

5 Mellish v Motteaux [1792] Peake 156.

¢ Baglehole v Walters (1811) 3 Camp 151. See also Smith v Hughes (1871) LR 6 QB 597.
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AR ERBR L@ ERRY - BHLEREZEAN T A LA BITZELYE b
SMRRAFE > EIFEZRERE  EREFIABREZRAEARZ DL T
FRE - BERHALBOIEAR  RERABZOETNEEFEANTE » #
KRB LENBEAFZE L FEME SRR S ZRBLES > BT RKHE
BRENER 2 EARAT T AERBERA > Fe LA mRAL &4
Ba) > kot TRE G Z AP B RERAUNCTHREZAGROEBE  EREF
ANBERA > THZHABERALERFAR - &K > SHARERAERZE
PR & AT A & Bw& 7R B 2 £ 58 A0 6 45 2 o

IN

WEEETE Lord Steyn B 2 mRERBALZ N LE T T FAILERS > LAY
REEENRAMEGBZRAIER « R KMk B F208AE R ®ERA
VAT RE  FLALFGEETFANEER - b9 RERAMERGE TR
SEET BHETFARZREZL EH I ZAZ0ME > HRBRRARELILEIER
bRty RACTEY BB BBFETF BMANFT R ED  F0 R ERR RS
EEARF o M KPR A B R ARE T G4 RAME A — RIS 7 A R F5 8
FE o OERAERRBET > ZREFTECEBITIERZIER WIFLEETFARE
b1t £ F%5 o Bl4efE University of Nottingham v Eyett“% » SRR AHBANE A
FHEERXBA Rk —BABRAHLBKLAFERBAF - XHloie
United Bank v Akhtar™ % » 7515735 # ¥ SR BT AR 2R R A7 910 - i kAR 181 R 40 4%
HEPTARRZIGHRE - AF T 0 RIRIEE & F i B EAT % B A RCGABIR R
o BABAT > 46 T LI e) @ s R1R B A &I 00 1 M BAT AR Bt X BOT iR 3K -
SbAE R R oy AR Iy XL KMk & Faifs R R ey AR RE IR F AR » B KMk A 3R
BRATHIZAFEANLEBDARFEABATRY > RBEKRTEHBMUES - £
Ingham v Emes™ % » kIRt H A QG HEERER T R R AN B - 2%
FoREAERALTRABKEREEARLHEET  AMAAL 0L TRA S

7 SAINTIER, supra note 5, at 224.
8 Id, at 225-226.
49 University of Nottingham v Eyett [1999] IRLR 87.
2% United Bank v Akhtar [1989] IRLR 507.
> Ingham v Emes [1955] 2 QB 366.
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e RRE > RILERFERBERMY - ARy B bt LR HIHREORE
Lo RLIBRBREABETHAE - WHRBEYXABRELEZABRZNGHIFZH
FERFBBL O BPAEBROERNT > REAA2BFTERAREABEMMENAE
AT R AP e

EREZGAART > TEABLRERAMASZER » BlhoaT X ¥4 Alpha
Trading Ltd v Dunshaw-Patten Ltd"™% > (kIR R A X HBK TSRO FLEABH £
FEAHARIE AN o B8R F B 6y 5% B 97 ik o 7 9 &£ Wickman Ltd v Schuler A.G™'% >
REGEES SFMIEOEROE > REALB—BAZHFFIRLEP > &
HWARREHFOF - FEENERREBADAS T —MHEPF » BCARRIFE LG RE
ab 7 34t House of Lords £ A2 & ¥ 32 4 R AL R %k kR e R Bp &b 24 -
WEHARBER M 0 BH BN B TR R LRI R A S X AR RE 0 1F
BIERE T e FAMANEBZ F& -

BE TR EREEAGERERAMEALYBBIALEZZYFTHNF
PR mE R A E FFBBOTAR R IER AL ER R F (Unfairness ) #9#4%
AFEIMERX BN HT 2 BREBAAREF AR REER TWES R
HBRRATIRZAR R TR ER > HEAENREEATER ARG RAMSZ
R BARRAZRNEHLMACE T LEMA RMEXAFE LS GR LA
P RS Bl R BAIRZIE BN RAIFREREE  HBNREEZBRRER
NRHGHBEAZI R R EABEATEIMN P EETMBLRERALEFE
ek BHSbEFERNBBARZAELERE BT —2BEX Tk - AEERE
ERALRMH > EAELKRRFGF -

2 SAINTIER, supra note 5, at 227-228.
3 Supra note 91.
2% Wickman Ltd v Schuler A.G [1974] AC 235.
3 SAINTIER, supra note 5, at 229-230.
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WERAHRERGH EZDE

%;
|1
o

BRIAKERE SR RORHFIANRLR  HREFHEGOLETHA
RRIEENM  CABETRERERRA G ELZHEZ — HAMNRKERZ
WERORGRLA N FENER L BERATERESAELL SRR B
BE e heAFTm REKRLTEERAFTERAAERECARGBERT

EZEPPIET AR -

BEHEFITEAROMABL P ARG R - — RN > £ L@ET > RIE
PUNRRNE FONGRENETEFARBREAR K A ERERRZY T
WMARFEAANARAETH TR LR - REHHERRIAS LR F iRk -
AR —EREHRERECARA T BA - REREG FHRAE ZILREA
BIATHZRT » T EREH AL ERLEERGERRCAZIRSE R
Y EFE LG B e

#¢ %] Graham Page v Combined Shipping & Trading Co Limited?® ¥ » T % 3,
WERARAHNP LR T HEMIET RN BIFRBEIIRM M BIEITE o
ASZEF ERBMBTASRAGEEZNRZ — > FRRECARFFANKIEH X
HHEAF > BB XIEHEELEAE -

AERZFTA LE—RRBEF—A > KREH Page (WARAERE) #REACST
na] (BPRFRE) G T AW FREHRLY - Page H—HIL 2 dmBA
HEB—RAOFA » S IEERE NN ZRIEH - BAERYGEZSBEAN
BN RFEAZR SN B IE e F N G I E R R 0 R AR ML fo Page H A8 R B 44K

% Graham Page v Combined Shipping & Trading Co Limited [1997] 3 All ER 656 - SAINTIER, supra
note 5, at 231-233. Foxwilliams #g35 »

http://www.agentlaw.co.uk/site/case_summaries/shipping_trading.html (=& %% 8 : 05/22/2015) -
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ol
=

RAEZAATABIERBBATZEY > &R BRRIEHIEH ST L5
FXNCLtEARAEIRBERME - ATHREER > LEZRF THEBEEA=T
BRENH L BRI ERY  ERENIFER =T EREFELITRS R
4 3t % High Court ¥ 3% &3 L2 4 (Mareva Injunction ) BATEF5#% & ik 2 & 3245 3%
gt & ° M High Court ERAFER X ¥ H > BHAREHRZAOTEAX = 4%
FRoOBMTERAHNRERFATRFIWERSHBEHREAALHOKREM > K
L@ERA  RHAETARBALTEEZATKRERAAERFALBBEAL - BE
# 18 High Court 3% K & 7% /14 £ 37 Court of Appeal > mil i EAF AR 2 &R -

Court of Appeal #932 &1 B A48 E £ B M A REHEAEIERERIES R
B TERRMEB o F—ERKHAKE R MM A > (E B A AN ) ARAF
i T FEeyibsr ; (A level playing field) @ % =18 B &9 B & ABAIEH 2 R
#5353 634 (Down-trodden race) * # iR IR E AR Z B 4405 > LA THE

% Rk o

RIRFIA A R A AR REH G FRATAE > R AR REA
GO RO AT ARAREHEHF T EHEF LB a R T RE Page’ T 1
WHBREHELY " BERAT ) FREFOREE > A ERIALBRBEMEGEA
BEHNZGERZ BRI L @ ERA T AR > RAFEZLR T 4R
NeyB g BAT MM EL TEFALE—BRENTHAAERLHZBAT

( “performance in the normal manner in which the parties intended” ) | > ®¥ A&

BEE BT XBAT ( “performance as should be' ) » 7R AAREB 32 &) 4% 2k

R

47 ( “performance in accordance with the contract terms’ ) *" o KEXIRZ B

THE ARAAFALERZOGERERD B FHREFWRELEZRERER

7 Millett LJ at p.660g and Staughton LJ at p. 659d.
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BEE B ARHNRERIER FE AR TIRIEEBYORBZER ° b R AEMR
BB ERIER L L FMEEAMEXETEN  FRAAEAERBHER -

F =R RIEH ZMEE KA

BREZFRERIELORE > REBEOIBHEL IR T —HERBI 7 X > BrA

c REMMEHFE M FE AL R A " RIEH AT AT — 35 IR G
FRXGIHEFREEMEEH | XRREBEBAFENGEFEZE FwRERLL
BRIy CEREMIRAE - TFEAMTAESERM XA & >
TARRMGEE T REFNBZHA -

e

RREHEFENER —R > TRAARNRBMOE TS > RE[HAHEES
EHETREFZHZE - MRIEH Z QR G MR E B A7 BB -
E R BIES o M EAHREF KR HET BRI FIANS B S IRIRB
SRR M) Stk 5 =B REL BRI A R Ak 4 B A KT ey 2 o
TERZ -

B — 2k ek

MEZ AR ERMBEREREL > REBEOE CHEAEAERT  REH
HHBFERERZAYFEMMNAGEZLH2ME (FLik) » ARERE
BMAEAHRBITHEZR 2 Me (FAE) o N AERIEZRZOFE B N
HEZRhH  REBHKAXBEE,AEEXHJEBMBERH AR > MEER
HRXENE XA FORERZYOER RFHRT -

MREER S REBAHEESREFATZME  — —FHEBZIRSH >
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Bz 5 A BREH XA MmN w4 (REHEGECEE—BRak) =
i AL R HERZ R G 0 BP Rt ABARIE R AT A EATRRAR ) A FREE
Pk 2 FIAERR R ) (REBEL L CEE—FADKR) -

M RER G > RIASKREBRRELREP I EZERN A HEZRIEH
AIRIEH @F2 A ARERZAOFTENE N » RCALLEBIE N KL %45
TEPEFFGEZRAR ML (REFEOF CIEF =8) - HREERH
BAFRAEZEMHILABER RO FZ BRIEB R mA £ LM% 5 NG E
WA FIAA o BRI AR > N RIRIE R S RS MIAEE TR R
2 BB PN BCERRFEE P BT ALGETRIEM  REB(ERY
LR E NG L2 X5 A HERIA 2 ° DTI Guidance Notes ¥ &7 » % £ 1%
F B2 R IR R AR A R IR REAMAAZE P (House accounts)
MBPREANBE GTEABIZAR Y » PRREHALE B FEHZRIEHE - Bk
BRIANGNRRD AR EZ A4 LBRNEGT KA > FRABPLE AL

HBime -

EHEATREFHE  REHLARIRE[EZOHBREITGEZR 5K
BAAAE - B X HLARAXKLZESEIM NG > LR H LA
FTEHFRANREHERERZOHM A% (REFGEBEAFa) & K
FEARIEAYG R LBRERERZAHBRATE EZEARZRERR » ™

SR G A E BRI R B (REFEFEANED) °

e

REHGEBIENMG a ORE > EERAEBREHELFHR - EEHOFE L
LARKAS TERFANREFNZOMEFTZEN | 0 RARHE T RAOK
B AEHEN ) G E % AESREFTURBEGHE > BEFREE
P A H M 2 85 B K %2 o £ DTI Guidance Notes ¥ 2 3% > 36 AR IZH R
BRREG T ERRAECEME HRFTAFREY FRBOSHEMTOEE >

REZARMMAFRRZFE OAEHMIBAEFTLeE IR LZIHEMA
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AR Bl o ££ Tigana Ltd v Decoro Ltd®*%E ¥ » /5B Davis ] 78 § #4biF 3% > H 32
BATHEHA R TR AR 0 A RE BB &RARE 0 B ST A FI BT SRR B &
2 e ( “.whatmaybea ‘reasonable period” in one case will not be in another
case. Everything, therefore, will depend on the circumstances of each case.” ) FB%}
Bosk o RIEBEGIFE AN b e)MEF KM XS RFETMA > AFTAZET T

FAABERBENL > £REHA L LER HED

BN REHBREPTFEZR ) M EF R > BEARKEZ RO A Lk
% Tigana Ltd v Decoro Ltd & » R %6 FF % > Decoro Ltd A— VTR & £ F A H %
® > M Coleman A A —EHRRi L& 8 RIFZZERANKIER - 7 Coleman
AW X B MBS > Decoro B 3EH 6 Coleman o4 A WA B M5 R 3245
ERIED - Coleman LA B —HANFTALL » FHBKERCAZERTE > A&
MEFTHZRYGEAR - HARF=ZARF LA E @ RO L2 G4 8 HERN
—HARF— B o RN B4 > Coleman LA BIFRYHYEEFA RZ > HAk
DEBEE > NZE (Isleof Man) PFEX L2 /> 8) Tigana Ltd X % & 4F &% XE g 2

4o FRUBFERAOAXEHOZBRA —F > 25 EBEHTXFEEMEY

Decoro BB st HE RALERZEBME S S > B —AARF—AE=ZAR -
Coleman e A Bp i St BB E MM N8 FREAEHTE HP—BEEEN—AA
REWARNA BHTEX LB ELL=ZANTAE - &AM > Decoro 478 &
B THY RRGHERA A Z VS22 RELRHE R HAREZ A KT
205 g AE 4F Decoro ¥ %K & B B F LA A Tigana X MR Fa N R 5k o #1558
B B ARS TFREEE S W0 BT IR EH > BNF LA > BB IEH
SR EEIRAE o R > Decoro REN— AN F+=—HA =+— B & RHL Tigana
HH R RMRERGLY REI—O0O0FTAMMMREREBTRIES

238 Tigana Ltd v Decoro Ltd [2003] EWHC 23 (QB) para 55.
% The Implementation and Operation of the Directive in England and Wales, Conference held at The
University of Westminster on 4t April 2006, at 2-3.
%0 Fire Safety Regulations 1988.
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3% B Z AT Decoro PR32 T » 2% % Tigana Z AT AR N4 » 214 > Tigana
%) Decoro EFRREH M5B F LEZ RAME - Ak a - bXRYHRIEZEZAEL
RRE T 2 RGE B ERE - kB X RARA FHRNEAFN\HK a U

BF+EhEmIrz k-

RS+ CERO&IEBERMEZEIRARS S > 3 RNEM - b hE
WHEAMEa ZMEFRM c ERET > HRAA > N _0OOOH Mik+% Decoro Ay
A2 ITE X B4 A F RN B S Tigana t9% 4 » EEHE M > B4 Coleman %
A AWEETIHEANBLIEPHMERADAITH ) AR AHMEANK a T4HEM
RSB FRIAZHAMEA  EZFHEEAMKREHT N _OO0OO0OF+AXZ
B2 ETEHEHABBRRERIER AT ERRA - FIRE TR EBRE 4% Tigana

FANBRERZITEAZUALLLRRERLTIFZHELEE -

AAEF  EARENACHMEBEEAHECECNRE NS > FhAIREY
REMMAELRBERESERFN  BR2EFTARASNE > TARAR L AR AL RS
By o MAEGAHE Lk ARE BEFARNARERZ LN MAE
HAZEFREGREBXRAZCABTFRITE - MTERIIHEHXRTE
AEAREFERAB  WRXREARTHEE - Z—F @ AZETHREFHRZLHY
RABH EEGLiE > LEFAB ERAMRE - EZOMMRAEHEFHMERE  »
FIBT NN a 2O BE T e R FRZHE -

Ao ABEFERTHPMREHZARELAL ERM - BEETEA BITH

AR ER  EEEMBBRIEBLHDRIBE > BERYETFARTLHWER
18 BB iR X ZHLE ©

T LHERT » ABEEEAZAR - H I mRAE > REBH GG E R

1 Supra note 259, at 3-4.
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R —IARE > ERIEH LR BIE » B3NS A R I 69K IR T 224 B
MR 5 AR O RIZTE Z 477 & B M L 0 R IZ T & BUTARIE F A\ R ey
EJE AT ATMERIEH A4 > RIEAN LR E N 0 A& L£ LB R ARE
B BEASE AT - FAMGE BRRE  ZHRARYRIES —BIREA
HEAT RS REH E 7 BHNMEMEBERBFNAL  ZFARESIREHL
JAIRBLEEA > MNEN D ZEFARNZY T NBHAGIER > B AL
oMY FRRBMET > ANNBBERERB > BAREHCRARBXE -
AIRIEH CHBIRE I AEBRGFETERAMATEZME - Af AN
LBIAARERBREANMGEZYHBRECERRNABERZITEZME - ZAL
AMAEE BTG XA RHRIAEL - BEMRER CRELMEGRARENR
AT B RABLEAT LGN RESIEHM N H AT RER B R AZTER
S E @ BIK > R\ 4AE KA - DTI Guidance Notes F # 718 > #4184 X A 4K
EHRARRCAZRY  EREHFREIAL—F AL IM4LE7 —REH > AEZR
HHLBARBEREALEXEZRRG » Sl HHEAF R REH L
JABAFHAA L ©

R AeF KL

EMAREEIE A2 THE  REGEAEHEE —EBRT  AFUT =4
M2 —0F > AAFE R ELE  —  EEHBACETRY = REFBF=A
HRY RHARCETRY =~ 8F=ACREITRY -

REFEOEHHEE—BRARE  He2REFEBALRZLCATERRS
FREBEBTORNS AFACRRRETRR S FREGEBTHISEF - F
ZEARE > AR ERFENREI M EELNE —MBANKEZ—B » AR
TEFAMAAORIN  F—FHMUOMLRARERZYAHZE > M T —
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FEZMBBRAA=ZEAKLRFEEAMYE  RETRTH - K& FWRAR
Ko EFARFWHHEBRRLALE —FRF=ZFZ AL > BB ETREH A S -
& X P 2 T JB4T X % (Executed the transaction) | # € & > £ i% DTI Guidance Notes
BRI > TTIAEE © — > FRUACRARRIMAE L = > §XEABLIAR
RAESL > Z - FEALAXIAE G R~ FHE AN HLZEE -

BT RERZAHAAS  RREHEAE T —BIRE  KLARE
ABRBALTEFTRE NG ET - ZHALAREREFALLEEWREE A
FEENRELE M2 EEBOE —BANKE—B - ZRSTRAFERLHH
WEZH L RRERFRELM e EEN - FIEHE AR 0 BALLA
RARIEEHZZR > LR L B 05 B MR B AR &3 6y B AR T M
PR ST @R R ATy RIEH A LAL R —F R ES B RRS@EERA
SR EZAFEN AT ¢ A o XEAGES ZBRARE & FARFHHRR
BHE—ARF AZRE  UBRBEREFHOHE - && 0 FORART - KME
1] Z 38, R R R AEAT AR F A RARIZAZ S M E e AR By HEA] -

v

\

=% AeE Rk

e

WRIEBEBE+—%hF—BZARAL  REAXZMLFRERGE—HEN
THRA BFEEXALEZAMAGZOREEIT > BZRBTRFHEANERLA
B A e RRIAELFRM - RETHEALE TR E —BREZIMA - Fik% =8
AT > AREFRERRZELN  REFHCERFZMELARETRILA -
%o BFZERRE - BLMEXABATRE  ETHRERRAZE T A EK -

W

SR HEL@ERAZPE
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& ARIE R K] B R R MR IE A RAT AT AR UAR EE o H
KRIBHRERA RARUY > BARGL@XRATHRER  RIFAFRLT
CHMEFSIENRB - F@ > HANRBMORTHERLEERAME -T2
Boo RIDEAAGIAE TIRBFREHRERZHA > FAFELLREBAIRE £
HARFIEEHRARERZMA > MBARREZERABITELRY AR EBAYH
R AFEAEATRBRU A R RIZH AT A RBFH KA -

-

BRmE > Al RAAEGR > LREFRTBEEFTSHZAGER - A
ERORBAFRZXATFETERAZOGHR > RERERRYGROE > REH
AEARBEFREL > RBANRRCAMBHAOBREMS > EEALELT > M
BT GEARED BT AELFREZFH > EREARERELIETHR
A R A B RIEB AR F EAR IR R R BB BT A4
R O FEAF AL R AR FRBETR o BARTEIRBN AR IET A 09302 > URRER
1B %+ — 15 =B RE RIEE AR &3 KM & R ey R AT R
BRAEEREY > HRGICIEERAEREREE T A-FEZR TR b
Ih o RFRFEAFE T AR Z3RB A5 B oL ) 55 B AR IEH A7 0 BB
ABAREMESBRICHREROREZIHT - MENEEH L TUHRRELZ
Graham Page v Combined Shipping & Trading Co Limited % ¥ P ¥k F 4 ik 4% AR 77
ko RARCAMPRERRMO B ER TURZAON—RET BT LEHR
12 J7 R 48 45 A5 o

AR L B 5] o e AR T R B3 R A > BURNRE X IRBI AT AATE e A
& e AR RE S B B3 N8R 5 I B R IE B A A 2 M & o £ Mercantile International
Group Plc v Chuan Soon Huat Industrial Group PIC® % > kIR ¥ i A &= H
R LZETY  REBBEMGHEBEFSZAHA > MARL - RAGFLEHH

262 SAINTIER, supra note 5, at 235-236.

29 Mercantile International Group Plc v Chuan Soon Huat Industrial Group Plc, of 8 march 2002,

unreported. Foxwilliams #8335 >

http://www.agentlaw.co.uk/site/case_summaries/mercantile v_chuan.html (&% %% B :05/22/2015) °
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HF o RARE AW EZRIERE - sbsh > ZAKKRIERARE QR A > L ¥
RAEFRTZE B IR & B & B FATHEN 2B 60 £18 (Mark-up) © #efa
FoOREFRERE TR I YRR ARERZY > AT L HARERH
B EFEBHH TR REHRBREARLE R R AGRARETIE T
REHARE » EHREHZHZE KA F 8 o M Court of Appeal It RERM % 2
¥k AT Rix L] FAiRZBEGARNE T ZAIHERARLEUHEZ L K
BATHERERE > UREFARMZH A ANRIE LB A B R ITHRENANTE
ZARTARLZET YR ERBAF RO RERMGAR - - kR EHE - #
BB A R Z AR A T S 2R W IR A AR R R SR R Ak 2 RIE R
R EMTRARIEHEFZ R EERIBERR - WA AR AT ER
Mo BRIRBAAAEREZEANZEF T IHRM > RLHAAMHBR T RIEHE
9] 6y £ 3 S5 >

BEE KRB RO HHEE F AR R

REEGEFNF T RERER LG R ILEB R BRIEHIE LRI
AR o ARIE R P ARIEHARIEE Z L IRE - H R AA
— R B Z R Y FERERAARAFERZ L @ERERARR  RRAELA
RERGEZR -

£ —38 B2k

REFFOABFREFZAE > RETHMZOBRTHREY —F - FRHY
BHEEAMAKERRZL > HgEEHMREHMAR > RABLBT - Km0 KK
BHGEEE T ok §EFALRREBRINEEBATRAMG  Z2HTHR

6% SAINTIER, supra note 5, at 236-237.
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BB R R EEMBLY - Rob2 i BHZKILEBARUEBRZRERZREA » £F
Al IR T FAREE B AR PR 2 b AT AR vk o IRIBREE R AAHBI F T B E —
B RERAMZRIEHZLY > TEALRELETY > LA fol Ty o

MARIERIZR LA EYM > BN K LB MR T R4 - &R HE
MGG E TGS =R RERAOFERM K > Bl Ag — 2 =18 A 69F
—FH—BR F_FHEBRARNBR » FE=FHBRUARZIENFEA
HZBR > FFARFARAEHTREZ BN - (2L KM EB Roy v MR
Pearlman®™ ¥ 3% % > B2 % FAE R RA@ s oM E > K00 A K 20 - ik
oo RREFEGE T EGFEZAZIRE > EFARSTHAKTEALRZE

HR > EREAZ @AM R RAF N RIEH AT B A X @ s AR o B4R F wIRR T
RIETFAAAHRE > Brolag& LB RAEERAMNZIRE —% - &L R

HEBEBARL  RE T OERCRATEIREZLE » et Edc R ES
BAZE R RE LTI -

REHEGE T NERE > AMEBIFA R TR CRNBEAERTHMEFAR M
WET RAEBATE DR R — X HZORF > RERABFARBE I AT LR &IE
RIEBHZOHHEF - RIEFEFHHNFEHRENLZA/ELAE > BEEA
— AR H R IR AL F 2 AR B AR R o

¥ I8 T E A AEE B A

AR P AR 5] e B AE 32 £ 0 IR AR 2 A1 S BEAE M A B AR AR XA B BT 0 PR
A2 HEEFHEK - RREANRERESRAZREREBANHE BB L
PIHEFL Y M ERBRNBACTNE T S BT APRIFEE T mE

5 Roy v MR Pearlman [1999] CLR 36.
266 SAINTIER, supra note 5, at 243-244.
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MREEEEFAFTATHRAEFTR - R BAAETFALSTHERLTF >R
Flfe B B2 BERABERANAL ATRUANE € L HAERATIRKR
ZHEFXEATERRAREGNGABBEBRHREY I X > 1 BH KRR

= o

7T~

B AR MAE R A

MARIZHIS LR THE > RIEBEFE T CEEZBRTRIEDH LS
HEHEHHERLT AR AFRELEHE  a~ RAZHCAFRIIGBEE >
RECABEFFFIRZEEA WBBEBRIE TS B MECAMREEL ¢
BATBENOF G b HBAABENL > B ARTLEBEER HRIEEHRTEFZA
SRR IATAHE AN T o BB R G B T R SRS 0 LR
Al — 0y T ARENEE 0 Bh S T IR BN EE T A AT B R AT Bk 0 1 4 A AL e R
HHE O ERAGMBEENRF 0 QAR NFEI M e F TR o LM
FAMRFGRE » HAEEARR £ R LEENEABRA RIS XERLBRE >
Pz B F R RRER D ERZOEHNZHBERE - ®E > RELEX
RE > REBLALRERZHK LR —FNR L AZ RN - REBKEHF
Bl T AR E M F R ARIEH A RAT AT AERARARIEH W
% o

B4 1 S R 69 B 6] > 4554 B A #54RH Z Duncan Moore v Piretta Pta
Ltd®— %> LB B R BUKTR © 0 38 AR oA B0k 2 Had oy 4 15 B8 A th ko 1T B 4F o
AEF REAH-HRARIES » LIENRIBABE - 3R E 5B AT IRER
BN —IANF— A —F 2B XY RRERZY > LA ENIBE

267 Fregus Randolph, Jonathan Davey, Stephen Sidkin, United Kingdom, in: supra note 180, at 670-671.

% Duncan Moore v Piretta Pta Ltd [1999] 1 All ER 174. SAINTIER, supra note 5, at 251-253.
Foxwilliams #93& > http://www.agentlaw.co.uk/site/case_summaries/moore_v_piretta.html (&% % %] %
B ©05/22/2015) °
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WARBERAT  EBHFETANF At aEZmEy - A—HAAWE_H+/\B
B ATHERARERGE > EFAMUAEIRHET —MOREHRY - ZHZYF
F+ R BARET AR ERZAOKIEZAHME - 218 FHAN—AAWET A
Z+BBoREFEBN —AAAFAR —B&I %R BHbRIEHRIFEARIE

BRG] F R+ AR & 3 KA -

AEBCSZFUE > BREATREFTHEARBEFZHERELMT - 5 E
John Mitting QC £ R £ F &~ » LB RIE B &I X EERERHELSZ B
RIEROBE MM RERELSZENZ—PAANEREBRZINBE > ma
FBAR  ETEREAME TEEE » CUGEIEE A28 R 248 MR T B GERRH
RBSEH L BRANREB G ST CERBE T AGIRE  UME AL TR

WEZ R AR R E AT E R AL 4547

AEWREL —BER > GFHHERAI I RERARE —BEETHRER
ROBHE PR FE AT ANB AL BEREREIRE kR
AFRBLETR > BRAHBAREMFRIZESHZ DG > T8 Bp 23 69 K32 7 2
KA AT A AR R B AR+ 455 — A% X ¥4 "agency contract K #Z
# —3) > E14E 45 " agency relationship RIEZM 14, » ™ [ contract 24 | —F i
BR A B AL RO AR T B RSB — ) o SRR L AR AR O R SRR T By 4R
HFEFER AEFEABRH IR AN AGELEOECHREZL DB L&
A+ #&0E A 1R R BE R

WENA—BEFHR GAMNE T EEFE=E a ¥ REBDARCAFRE
##E% (brought new customers) sb&4egAEFE o # % F 3 " brought FI | B4
Tintroduced ™42 | 9 E B > EREFLELEALENEHBEE HaA L O Y ART

TREBARE c AR E T FH > BHEE R ERERHNEEZEEAR Y

299119991 1 Al ER 174, at p. 177g.
79119991 1 All ER 174, at p. 180a.
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Bh 89 ( “instrumental in obtaining new customers” ) BP 5 &%k X & 2 B4 -
b 0 AR A E IR ARAARAZ T Rk WAERREBRRAET A AL R
BRI R X B4 -

MR ERENEFRARAMHEREZNE  AERRETEHRED
B EREARELZ OGRS —F 2 AT EEZIE R BERRE T
bER B EREHGHFLRA BRI E A B LBARB ALK E—F
NZRE™; Ao HERBERSE TP =Bb HIEBEELBFENTF—
Ttk A R R A RERE TR A M o 2RIk ARE
Pl A 2 R s EX M SR EA 0 KRN ER R ML £ 5k 0 335 B AT
AE/FENTFZER AARERATRETF L AR CAEILZH LR 54 F

273

L RIRZRABR > REFKEREZOE THREZLHZENHE NG > K
HAMRBFURFEIREZTHZ DG EMMATEZMHERE  EAETFF 6K
BEHEBE TR F =R a ARECAFRIMGBEET » RECAR LT FRZEK
OB EARRIIE R 5 EZ FH4 o MR TR MBHMBEMRTETE
WIBANRELRE - IRREBGEHE =T =% A RE » FHERN— R
AWFE— R — BB FHEZIRERZLY > R ETEFTI - MARERE A A
BAFAERERIZZHZ MMM > T —HIANF—AZE—ANAEFRA K3t
B2 A5 - X2 ERARERAIE R X RGEE > REBEKR
RASRIBE ]+ LB REZ —F MBI - A REIRAFTER LA
HERZIAHBEHET  BREBVAZCANFRZIRHE » URKEH AR KA

271119991 1 Al ER 174, at p. 180f.
72.11999] 1 All ER 174, at p. 181].
3 [1999] 1 All ER 174, at p. 182g.
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SUMAEERFT - bt AL S RRE THRRRE LR KRB FERAT
JR 4 5 B H— AR ENEE 2 AE R 0 4 64,526 AT o

WEAHF SR BAEA EEEHM - G0 HIkRS EHEBREN TR
BT B R A M ER CIET T b Hbm-FaET R Rk HARE
7 B A5 DA RO IR T ) A L e R % o ek o JRTRAE R R OARE £ SbR X AR 2
SERBAAYOETHRERBMMSALNY  BAREZEHANKRER AL
SEARB AR R ZHERY - pEIFyFRED > BRI AAAHRMAELZA S
gL LA A% ( “The purpose of the indemnity seems to me to be to
award a share in the goodwill built up by the efforts of the agent to him on the
termination of his agency. Otherwise, the whole benefit of that goodwill will remain
with his former principal.” *®) ° @R R TR, SR TR H: 49 R IE B 4515 A7 B T AR
BB ZA{OKEHEFRE AN RBREHIE L T RICREH I REZ B
EELLBALRA > ROHRER XA RA AR FREBAFEENR
BREEEFIREZ B AEERIEE ZF KM o tb— o622 I AR{E RERHF L
GRAERARERH FEAFREZRLS > THNZOHRZE FARMENERSEZ
WE A EATZAZE  RERXAWARRERGOREEANABERSY R
Blz— > RREBEFEEMTRGHARBZI LA - LAER > FHZH&ELE
WEZEGERFR  RRTRAREHZAYFRD A AR T ERMBMEFR
Ho MR A B LA AN T LD A B F35 -

RARIEEIEGBI S+ FNE REDAMRERARERZHLK AR IR
TR o XREFMSEFE T EEFLERAL  REGAEELAFZT RKRERER

7119991 1 Al ER 174, at p. 184-185.
73 [1999] 1 Al ER 174, at p. 182c.
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ROKLEPBIBEZRME  WBRELLBATIEHMTAASL ‘a - HEFREX
#k o MLASGREREZLEATRATT  ATHEFNMAE  MEFXAR I
IRE > B RARNRERZEH TEREAZANS b REHRBRELA
ZHEBAHZEXHBLE > BRI BEHBMLZRA 5 o BmAHEE R
AR A - bR BF BRG] - KM REME S ABAZRE > REHAN—
FEFRBE AR ER 2 o FlAke) o RBRIEB GO E G E > G
FHRAMARIZE M A8 RAT AT A RARIEE W3R -

AR o> RIEWIEBIAARAERTRERME LU E T % - RE N — AN
FRIAZMPEAREREL ST EBIREFIEL  BERELOFEF L4
REBBRTHRERE  FPiBEOBMERNFZ ML - £ L HAY > THHE
HRBARCEAALRZ BB AETREARZERES > ERAEREZFE
Kt o AT 2 — A A HFEE AMB Imballagi Plastici SRL v Pacflex Ltd > %'
Raymond Jack & ¥ &4 FREE S > AIHTE 7 X IB LUK B X T B At
WAT 3 2 Duncan Moore v Piretta Pta Ltd % > 7% John Mitting QC 45 £ » % 4%
A8 B 20k BlUR R AR B B 2 K EE T AR ) L AR A @A X AR AR AT AT RS
F£ 8% B £ 1) Roy v MR. Pearlman Ltd™" ¥ » kIR ABEBREZF TR BB EZA
BEHRHFZMELHE AN EREEFERT BN - B2 =0O0=F Ingmar
GB Ltd v Eaton Leonard Technologies Inc % » £ 887~ 7R R 7 7% B B 18 ] 2 7k 42
MECH— TRENER - % E%E Morland 3% 4 &% 2| F it King v Tunnock Ltd
RHARBZI R RATREBDLTFBIRF (=+—1EAH) WL AR
B> BAERREARCRKTHERATEMAMZEY AFAH _OOWFZ
Cooper, Watkins and Bartle v Pure Fishing (UK) LtdF*% > £ & A MNRER AL
A ES B A H > 75T Kershaw QC % 2| Morland 7% B 7 AT & LA B > TR4R&
S i R ey R

7 Supra note 269.

> Roy v M.R. Pearlman Ltd [1999] 2 CMLR (3) 1155.

"8 Cooper, Watkins and Bartle v Pure Fishing (UK) Ltd (2004) EuLR 664.
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(B RE LB R TRBY FR R A » TRIRAEF A3t B ik L7 488 Ry
BOARERMN - SR B ALAEROE  FRNBERHATRYBTRMELR
A E) o BN EREBGHIEATZAT 0 FRIERA ZFIRBERERIEZE AN
B4R G L@k R R A ARG - MRBRBE LEE > BEREASLE
RIZEZHIEFBATHE LT » RIEAFTRRBEFZEANRA 5 - Robft H L%

CEREF EZAK LB EN  DERRERETRANEEL KL LR Mk
R4 LRI E e I NRAR —KEABBEL—KREHMEZER > £ &
ARBA& B AEAZEN  BABRERTRARFOMLEE  AREHEA
WERE-EARTE - B RA LB ELEAREXMLLE  FRERA
GHRBELE  NRA AGREM  BERERE—MAMSUANEKX - BAHNFE
EEER c REBWFE - HEE - REPAERBO S EEEREN  SUARE
BEFIRDF o — SRR REBAEZXRHGES  BEBMBLUMAS > MAR
BRRE - EBREIRERER RBIEERAT -

M

Tz REHMGEE T RYHLE 2 FRM (Compensation for damage ) #4%
SHEB AP LK Euyid 4938 FBAE (Contractual damages for loss) 89S E R %
Fl o sbREMEH —REHE A ERRE RG] ERB TG RAAE > AR E
REBERATHELHREBEAFEAELE - BRpIMT > BAX ZHTRAEE
AR ETHEHLILHMG  LAFETFTRORB ORI - MK H £ L
ZHIENT > A ERKRIEREH FTHLILEBEFRAEAL B ETHRERRZY
Ll AR R ERAE 0 AR AR QERAY —F R FERMABERRZ
R B A b =48 E AR AR R

Ko A—LFERHEF YR ABEREREERNES R ERER
HABELZ I EF R BFREHE - oo AATHH X — Lt F 89 Graham Page v
Combined Shipping & Trading Co Limited & ¥ » 3% B 7% %30 2 X 22 75 1R X 22 7 1% 171

T R (2005) 0 (ABEHFREMGHLEREE) 0 (RPLF) > $205%5 480 B35
280 SAINTIER, supra note 5, at 257.
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FrAc ATy B IR 2 A2 8 » B R SKRIE B L O BE BT AT E - £ —Ak
M % %] King v Tunnock Ltd®™ ¥ > Tunnock Ltd ##kts i % & 2 A2B ik » &4
i THAIERH Mr. King LM # =+ % F2RIEHM%G - A REHFRZYL LS -

MEAERKEBR XKD THOREL/F > HRBMRMALEB T HRZH& L REZMH
& ERIZHFHRL Y& LIB ERAEZIFm F > Sheriff Court REHF R & »

WA RAAZNGNTHE  RERAR R RERBENEH PEA > LR
TR F e RELES) P AT B9 3RB RIS T a8 F - 244 8 L 37 £ Sheriff-principal °
BRAMAE o RAZE R EFHM Court of Session Inner House > Caplan 7% B #| & >
RREHEFE T CEE R REFAREIRERERZOLILMRZIB TR
1% (the commercial agent shall be entitled to compensation for the damage he suffers
as a result of the termination of his relations with his principal.) & X ¥ &) suffers —
FARALERZAZ > RARFRH A RUALLEHAE  BRARH &L
FETERRIEHZIER S MEFCARBHARIE R B LT E T A FoRIEH XK
BTHIEFTARMEEIFTELEMB - Bt > KRIEHA M EFRIEH 55
TXEAR EHEE TN R YA R FZR L LA™ - $iBf2 PIAR
BRTERERESH PERORHEMELLRTE & BARLT EEL LR X
P —fEARE QKRB EEFE AR MAEAE A2 E R &R T AR %
ZAZRRES o JhHABE AT B Z MR RAABGE THRWEEEREAELEES - Km0 it
— F AT R R R R BEAE A 63 B R AR o i BRAK B VR R 6 AU ] B SR AE B TR TR R

#) R #1 » F& Barrett v Mckenzie & Co Ltd v Escada (UK) Ltd™* % ¥ > Bowers % B 3%
B EREELS  RRAERERBEEEETUAREFAIRZITERE > Mk
BB AKR AR A -

! King v Tunnock Ltd [2000] IRLR 569.
2 EM - ATBIE 279 A 35
3 Laura Macgregor, Compensation for commercial agents: an end to plucking figures from the air? 12
Edinburgh L. Rev. 86, 88-89 (2008).
% Barrett v Mckenzie & Co Ltd v Escada (UK) Ltd [2001] Eu LR 567.
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% 9k » £ Duffen v FRA Bo SpA™ % > Rl#k& B3R 7 A Ml w48 E R A
Tzt B R EBTATHRBERETAE L L HR R EBERZHA > 12
FEBEDR - RAEXFFTA REHNRARETRABEABFREM N
B RN BEARAN PR AEREHER S ETRIZHEN B F
ANRA—B - BT RZREHZAOMARARBIMATUEFE D =5 ERZHH%

REAE > = FBARBE 0 ZOTUREM—H AR D+ 8RB sy AR 4T
W EmiBio ML o R —RRNFTF AR AR RALRIAAELE TR
2l REFRRBEZOENZAFEREEZZY - WER - FERS
F 3¢ County Court FIF > REBHELXLAEZKRAMZHAEL - K2 BHE
(Retainer) ~ A HZBEREE > URAREFEH TR LHL B TR -

’%'B Hallgarten 4t ¥ kAL X BT UARIERA BT EAFREZ XKD -
MmN R YEL B ERBIEE % 0 /£ E Hallgarten 89 & % > N H3W A R A T8
TR RN IRIRAA SR L He e T 0 BILRELERARE LARELE
BHMBEILETRAEZTABENEE ( “suffred damage as a result of the
termination of the relationship with the defendant %) ; BJR 4 2 Wit RAFRFE K
s p 2R Mk ( “the claimant’ s position cannot be improved by

recourse to the regulations *%) » %R LI Xk A RE Y -

Z % Hallgarten 7% B 4t #HRIE B 15 5] F ZBEME3F KM 6930 5 H R A H 3R
B3R MFREE T EERARE T EEE LR a XRE > EFEAABRREAR
RZ B EMBABETRALAMA L E L% B ARE L RN BEMTHER
BETHE > ANKRARAIBEEIN BRI 2 « RABM KT8 94
1§ 2 M T E ARAF ° Hallgarten 2 B HF XA TREZEAE+EEELHE D #

5 Duffen v FRA Bo SpA No.1 See [1999] ECC 58. The case was upheld by the Central London County
Court on 21-10-1999 (case No.2) See [2000] 1 Lloyds Rep 180. SAINTIER, supra note 5, at 256-257.
% 120001 1 Lloyds Rep 180 at p.194.
87 [2000] 1 Lloyds Rep 180 at p.198.
288
Id.
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BREZBELIRNTBIEMEY  HhAEAAERA TR THELE - HAZXH
BEERE AT RELBZBALEFWMBE L H KA RIBHEE -

i KR RN R RN BEREZT L RBEVA-NIANFELA =
T BAT AR NG T AR B E BB ARYTREBZRTB™ 4t
1B FV BTy kR 3 R B UK TR T AE AR E RO - kB ARE T R A B H
BRRATE R R R ERTAF AR T R R RBE - 2HLRARE T
28— B ER AT 2MUE ( “attempting to mimic what a French court would
actually have done” ) *"#7E b R &b R AT H BB LI AR KR RAEFTHART

REZAEFS o

BRES RBEREE  HEBEBEIEEN KL FRAE—AANFEA
S+ —BRATE REN AR EZNREH > REATHRFZALME] > ®&FXH
JE L@k T misiB EEMA ( “The correct approach was simply to look at the
earnings, which might have accrued to the claimant during the period to 31 July 1998,
had he remained the defendant’ s agent, but without taking into account particular
common law concepts of avoided loss, mitigation etc. ) ° RENREHSREBIE
Bl H+EthE R R RRERAFREBMH S SRAF T RE L 2780314
Wi ALK LEAGEROZMEARE AL - ERAEZIENL REdH
WRAEBRFERS A ARARNZHKLE BT KRB AT ES Z8BH 0 A
RIRAERE R A2 B4 F 6y AR IF 2 2R EREP

% Id. SAINTIER, supra note 5, at 258.
290 ghho AT XA 0 KB ATH BB S X AE R L AA T REZMALE AR T HREZ Y
Qo Bl AR B ZEN SRR LR 42 R &L RR T Z R A GFE YR AT T e 15 240 4 5 )
HREAT -
1 [2000] 1 Lloyds Rep 180 at p.198.
2 SAINTIER, supra note 5, at 259.
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BN P EAZ Tigana Ltd v Decoro Lt % > EEG FEH AT - 4t HEE
BEARZ 3y 0 RIRR A REBEHE T+ I BEREFREARAN TR O%
REAMRE MMk > R T REARBEREF LM - HARFLE Davis # King v
Tunnock Ltd ¥ B 2FH R G ER » HR AR RL RN BHEEREREH LA
STHBEELEMAAZRELE R2 > ERABEABZI A ARG ELER
oo REBHZOZHREE REBRZOTHRFEIRE  -REHEA T
2R REBEOE T EGACRFIEMH BB IME - TRATA—X
MHRERE REFLATEABRRARER ARHYX L BRETLEAHALR
AZBP BRMBHFTA  ZOKLEREAAMREZA S~ AT CHZTA
BRI E AR S ABGARIE R R H AR XFFE - wf=t kMR

BUERZEENTF KM RO H L THREZRBESITE % -

B2 =OON %X Lonsdale v Howard & Hallam Ltd*— % ¥ > Court of Appeal
MATRATES > BERHNFEFTELELEE —BZRAUANRALAE > A EZIT A
RBREATHERELBETRRMZ I % o REF > Court of Appeal RAR TR R 4K 47k
Bl A 1A e A B 23ET By KX HE ik ML RARIER R ZHL A
RZEERET  FRREHEZBENZLHLLEZHZR X BRI -

AEHZFEFE S > Howard & Hallam Ltd B —#F2 H&EH > R —ALOF %
% Lonsdale Ju4A & A4 ERHEWH > & B4 EMT Elmdale X $F - 44 5%E
Lonsdale %t £ #7354 B R 30 A 18 FARIZAHE > SRR A 7y S SLREJE He b > 47
FEAAFEERTZHEE - B _OO0OFHYE > NREANFLEEEHLL
£ T3 > Lonsdale 89 &R LR L » RZOO=ZFFREA&LIL T H
Lonsdale Fl 89X IZ M %4 > 3% Elmdale S ELHFHF FHEFRTAE -

% Tigana Ltd v Decoro Ltd [2003] All ER (D) 09 (Feb).
¥ R.C. Connal, Compensation under the Commercial Agents (Council Directive) Regulations 1993, 28
SLT 211, 213 (2007).
% Lonsdale v Howard & Hallam Limited [2007] UKHL 32. Asma Vranaki, Compensation for
Commercial Agents, THE MODERN LAW REVIEW, Volume 71, Issue 2, 271, 271-279 (2008).
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B AR O ] X 32 4 3 4 R BA JE G A A A SRR B 0 MR EE B ARG E -+ Ak
$oBZHRE AEREAARIEEA - 21 > Lonsdale B R AREHR T LT 2B
B A A EROMBERLY  HILHEARLY > ER-FALTA
BETHSZEMEL FHLMBZHE IR ARE2ZME (URAKLTRE
ZEPFRENBEAE) RELOCSAZEE MNBEEAXFERLRAARER
X R FE8 o RARKT Harris QC LR TREKB @A 6y W F1A &3 5k > RA
VAP AR FE 2 T B BT 3 B a9 B A FIETIRIE C A d N R AK LS IFRIEAN
FEOEEARE  BHAREMEFHRGFETHEORMEE -

p

1.

W% 0 R4 LIR# Court of Appeal * 54575 B B E H X 5k ° Court of Appeal
BB RO AR ARIERIE L RARE BB LE HEE LA A E
B HRALMIHAAHNBEAE IR L —EHROEZRRATEARN > X
AEXE AR R FE B A& B 4E X ( “damage” he suffers as a result of the termination )
X HR P URAEE TR ERET AR EREMESL A TR EAZLER
WEMAERXIEY L BhAEARNFRELORAAZIEMAEAREHELE
18 kA2 E oY F3E ( “it does not involve any reasoned attempt to ascertain the true
extent of the agent’ sloss.” ) ° kMRib4as:l > RIEWIEHIE T+ ikeh B oy o
BHBTHTREBAREFEMGLER OB BB RGEME > RS EAH BB XA A
BiAR R R B2k - B @M B A KA RERNZ QL LGB E - M
BEMARBEGRELGHE S £—LEH T TLORERRARTREFINK
N BB ERRICATRRBE M LT E FREIRG A 5 - 2R FRIEH ERAE
BB ST e FE LB ARAEENATHERAZ B AHBENEATHBHE -
HPMABBLELRBZAOE LA R HAFERZIANE  BARZOZEEHRH AR
REBMZEARLEFHANBHE LB E 2 EEZALERE S FEBEELELZ B RBRE
RA|» RELEIEBZEANARANE > OloRtARTHERE IR ERLD
B WAREA AL ERF -G —FBERUALYK L EFREAFEY
RAEHFIEREERL A ARARELHEZ AEFME -
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EEHE KRR BEFEAZW Y - A B RITHAR A Yk
EAFMEHBNGED P > EEATHEREAMHZERTRER
B HEEG T > EEALBBEA BB R RN ERE T 0 BIERFETE

A b o

&% F ( “The judge is entitled to apply his common sense, and adopt a broad brush
approach. “ e & % fx # L 37 House of Lords’ 78 445 48 [5) #9 4 R °House of Lords
RAEREZHEZBEREDEHRREFTMEZIL > MEFSAREHRZBE > 2
AAATRRAERAR > a4 ' ZREHTEGATLE BTNEREL e N ATK
e s FREMFHRERE TLBRTIHERE L UBAE L e48 BARIE 4 1L
ETRHZAETRE > Bl REEAREZTIHARNEARTH  REBLAEH
AR R — BRI F F AT A2 ARG

AEFTHBE LI ETEHNARS B BB L EH0EF R —EARTE
Z ARk 0 Bl AEAR T RIER N ZGK LB X HANRE - RTA FREE LT
AR H E 5 o H3A House of Lords = B 9B R £ E F@FE R 0 & RKE
MBEHELARLB AN REHEEEZFEHED L > BB E2REEZ B EHZ
T 35 AT o

U b PR E ] 2 PR R 0 SBUATRN R FIREE 8 0 iRk UL
R EHERERMELBI T EASLE > MG EF S REEN > BA— MR
ERELEIEREZ SR FERBREARLHCHSE A ERRNZERAEE -
WTRFEHR > RERAMES % REREFRIEHIE LS HLREHGEH 23
EB AL o AAETHSZEEN  ARAEEHLAT oEEL — 2B AR
B AL GHFFI R BRHMER -

¥ MIERBEEE AL

¥ Supra note 259, at 11-12.

7 Andrew McGee, Termination of a Commercial Agency: The Agent's Rights, 8 JBL 782, 792 (2011).
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BSR4 # kAR R A R R RRE > THHEEAREA EEM
HOBAFEREFPZHER  HTHFHRERSUEHE ERMEA - B TR
RIBH 5P F RICRIEHFRE AL - BARILAE » BIAFRFREMEA
FREEREH G ILEHEA -l ZHRAFRFRAE - LR EAFIEL EN
HEEREERY > MIEBNRIER & EHA] -

RARIEHEG L T AFRZIRE > a> §RCAKLLEREHZYHZR ARIEZH
HH o MR EARIEE TN EX AR FHEEIL b eREFLETREA
HBEREBZAE o~ BERARE > REBFERERZOMEXHAEZHEHE
HHEZANEZRERNT  REBERRAFRM - Mg FAMIESRRA
CHEREBHGATHEANRCAZRELEZY (F+A%DO)G)) - REFLZLHE
REBHZFEH - RESREFREFSENFLEEBAREFS(E A ED)G)) °
RIZE W55 %A AE BAEFT A BMARIE B A Ry R E » By b Bl A L@k R
Al ABEREB AV ESRY > RRAFRNBREAECALTS > MbEH
AARZHRAE o RRFBREFGEH ST EGENBIREL £2eRAREHAT
ML R Z R o B EER B i &b E mBEE 2 A o R P
T EAEZRE > ERERERE—FZINERMEA FeRAAMA -

# Brian Hackett v Advanced Medical Computer Systems Ltd™ % ¥ > BP % 3| %
HF R B AN RETY  REAMERZIKRER - AW
FA+—8 BENRFRBRZERATFTLLERY RGBT - KRB
REBGEH ST 5 ENLBIRT > KEBEFRELANRGE L —FA >
HEFAR/E - B REZFGHN—AAWFALA=_TEE > UE @4
WERERERZMA] - 215 > R4%E & High Court #3F » £IFRRAF T » & E

B Rz BEHAARES RESEREAFOENFAABERTZIENARE - ML CHEZYHAEH
#ak > MEH R ABREREAL BT R LIRS ERFEERTRERLY -
P B REBHZABPTAER
0 ORI EARBINE 2 R R 2 B s ke AT AT
39 Brian Hackett v Advanced Medical Computer Systems Ltd [1999] CLC 6 (160) QBD.
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RREZAMA T EMHEREERAREBAENAE T A LR BRBIA 2
W BRF AR AN —FNBIZIRE - £TAERFE  ERELHE
EHRANZ AR > R R ITIE B Ao ARAT FiAs 0 iR X B KN b4 s
ARG R R B AN B A RIER B8R ERAE B K E T ik AT
EFPRBELSEZMEE ( “the test for giving proper notice was whether a
particular communication conveys to the objectively reasonable reader that the agent
intends to pursue claims under Regulation 17" ) > #4# %l » RE &AL EKAHL

PR ETRkE Bl A3 RATEME - MRAZTHTHEZI A RIES -

AU AT S W R IE T AR X B 6 0 T Sk 3 B R AT A
BAT ° Bl £ AT Z Duncan Moore v Piretta Ltd % > 7ATd5 & > 4018 X BE1H 04 4
FITT ARG HETR B3 > R EEE R HMRARER ZQOEAMRE M - REHALF EM

(' “the grounds upon which the right to indemnity or compensation can be excluded
do not include the expiry of the term of the agency contract or the expiry and
nonrenewal of the agency contract’™” ) - RtFFAR R H§ B ARE E @44 —

REE RMRARIERZL > ARFIHEAZ S

o b X RERREAUTABEER T E g T imigit e AP RXEAL > £
FREGSZ B IRE B THERRIE GG P XL - M T AR EH

Dy

2 K% B & o &£ Whitehead v Jenks and Cattell Engineering® % » & F AN —
IN=ZF—A—BHE—REFELY YR ZRYHRALF  E—FR&E LY
BHNNAB A AT Al o EEARREPEE S AT B A — A tFE XA =18 > Jenks
i@ %2 Whitehead # 7 ] X ZHN— At F+ A=+ —BHREHZ FEUE
AR AR R By A B8 0 B4R B T H ey L 4454k > K Whitehead EREER -
Whitehead $ #h3% 2 &) a4k » BB Fn4EF E5k4E EREAIE ° 12 Jenks B £ 5k
PGB AR % M R o KT Smedley J 1L T3 %0 A8 A FAEFTAR EREAE

2 Duncan Moore v Piretta Ltd [1999] 1 All ER 174, at p. 179b.
39 Whitehead v Jenks and Cattell Engineering [1999] Eu LR 827.
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ERMTUABARZGZHRE T EE - RIZ > LERIDBMEIE > BN IKIER
BREBGHI T2 T4 | BOSROZIRE® > RREHNFHEABME R
M o B — B £ Frape v Emreco International Ltd™IM&AEEZ Bt > AZE
¥ > Frape B —/UANAFLUREF A Emreco X RER » UL AEBOIFEHFL > K
AN FFEHFHE—FREHY - ZROFEROE > EHRZREH MG
FAT HE#.E > BPfe Frape N+ 2R B — AR AEFAEA=+—8 > AlTH
BEBA - -t FwWAH+ =88 Frape BN+ AR MZB L ELLE o

SHTEFATRERZNGRIME BB R ML » 250 # T F AR AR 51
¥ g 4k B 35 o Frape B sb & ik AL 3F © Outer House of Court of Session 7% B Lord
McEwan 322 » KRIZH 5] F X & L& LAUIRE A KIEH A B ey HaRRE

BRI #4542 BAZEp & k2 s ( “I have to interpret the word "termination” in
a purposive way that will protect all commercial agents, otherwise the Treaty
objectives in the community would not be attained” ) ° LRIV ITRE P ohsER

A 2 FHAE A > R4 Frape Bl sb A # ERIBERE L -

SRR A AT X Tigana £ F » A EXLREAERAREBGH F + Lk
FNGREFEEN THE ) REANRERZYLRBY-FZETITH B
hot bildo o PRERZZHHRAOEL - EREETAESTEILER E0A T4
ik —EMRE > TR LR ( “the coming to an end” of the
contract.) ; X kR4 T RIEEIE&6E T H kX e A E > WA A N T4 45
WREH GG E T R 2L CERAREHZRE ML o % > AT
Stuart Light and Others v Ty Europe Ltd % > Court of Appeal T #kF A~ E A8 FZ A

% o

BER B FARGERE  EREGHEFIARERIELHEE > G TEBEREZ
Ml e OB RTEAUAZIART T FANNZFE - EFEALLE - T EAREW

% Judgment of Lord McEwan of 2 August 2001 of the Outer House. Unreported. # # i i [z 49 3% :
https://www.scotcourts.gov.uk/opinions/MCE2905.html
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st~ T FAREURZLBM N @B R - Wb B EF4E L @k R
Az i8R > WA RERKIEZEY > BAZYLKIERTEEARIZEE > I8 ER
PRI A R YL 2 A8 EARE KB H KA

$ =18 REPRLOHEBRBZIHEL LG

MREHIELZREHE  REEIEG F A5 F —BRT » RARER AR

W RAKIL BT E TN S A I E 2 152 (Restraint of trade clause ) °

RIZ T 5 A5] 5 — TR R B As € R SLFEIE AR A B B4« IRFAEH — 3B a %k
LIABRTEMA C BMEIR b R 0 FRLAHERER I EHF T HE T A
> BAREBRREBH LGB NEN RGO AR D REER AR
R EEFAMORTZRMEL LIRABERHF > Al B2 - &L FMGE=BRT
N BUAE S A R 2R AR A O T BT BRI B AR ] R A B ARLT
RANBEERFRBILBERTEFANEREZHZIRT > AMMAERAZ -

%
&

AFZNEZENREBELRTAHARAMAELEZIBY > TARDIZH
RES o R AE B R AADNRIE R ;L F PR E 250 - RAHRARILYH
RIBT FRE 2 7R3 0 38 Bl RGRAR & —AEHT 09 Roak o K IE 7 15 7] BA 2B 3l K IE
RN AERERZYEBE N EINEREA > LEBRAE s E—ERZYH
B2 R ERR ARG FAMMA ZH AR > FERRER b diad TE% LARE
RAANGRATERMREX TR E - BBHRZIAR > TEHEREBZELQ
1R RAEE R RE A AR ML ERECARANRE R R
BN BF > RELUERCAPBEA BRG] 5 2 H BT A BRI H 2043
RMARIBERIEF RS CETURERABAHRRA  FRBERYERE

BEMAEER T RIEH ZAHF] -
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18 B RIEH R ZAEAT O FEME L B P46 ERMEARIEH X ARE > R3|8 Rpevk
BROETEANRR T — SRR o B A RIERGH A FRAZR TR ) BICKIER
AR RRERIELS TG XK - EREEMIM R F R L6520 T F
SR HB R RARZRAETH R LBES AR AZERAE - EREHIEG
FPAREZIN > FEF L@ ERAZER > EHRXIHEEL > QAT REONE
REBS%— AR RGARABARE  BHAEREE  FEEFHERESZ AR
BR AP RELH  PAREHEL PRI L EHBERBERME S Eh k2
RE > ERARATHTAEERTRBEEEAREARTEE TR - » F B
R B LR AS B R R H R TR BLATRHIINRE R L RGP FRZ
RPER AR FIEIRH  F— R HIZAIEwN  BIRFS N 3E 88 G HBRE
ERERRIE AR B RARERER IR CHF TR - T4 B MR ER T H
WREBHZIAEREA TREES HNETAREFT AR ABANEEZ B4
NAMEZE

%
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Wi
%>

FAF

HERAWIAEE THEARERHERRIAR LAREBN KRN F
—EATRAMABER PRAARIRARERIHFLBCZEZR  HEAN
REBZLEEWAAMBERYEE MR E_FX My GANBHRER L@
FERERAT REHRZGEFAMMBA RGNS AT > £L@ET > R
RRARZEHT 25y REFDIMABRRLER > LAAREIERES > &

Bz HE=F PERMERAFENAHEL  PREFEEXIFEXE G > F L
BRUREYIELIAETAE  REHREFHE SR BCHREFTZAENFTE
RENFEWZEZ S FHPASRELORE  BHEE LR E2IREREY

LHRACHKRERRABRIPE - O L BRBEKEHEHG 8T 28 T3
B4 LR EREAGCEAGT ERMEZ - B%  RRZER@ENHE
MBI TRF—EREZXHAASEEREE S BT @5 AR URER
RApEBEZRERHERK  EREFEZOGFAMBHNERGHAEFEF
PImE B2 % R F

B —fp AR IER R

B RIE R BB R 0 % BB L RIE B 5 4 3G B AR A 2 AR A B
B2 W% REEA A RIERA 2RI AN GARAMZ S - 5
2 BRI AT RA T -

B REBRABARG—EEPIREER > MR- KREAHEE > Tl
F & i@k — AR R Al 20K AR - 9 2 B KR T 45 ) X 98 A s AT 0 AR AR IE AR S
AR EAXBERRAESE  AACTZERMIRE  WARARA — T2 hEW
fir s Rk AR REREBA IR TP AREFAZEZILE > RRAMBHELE

WAHRZTAANAZOLFHZHE > BABLHRERZ/AHE  ARE/ARED A
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BAEZMA] > B EERANRITT Z A B ph YR AZ 3T B B30 o

Bfmy  ERYBATHEE  — T BREBZONET §F ALLHR T AL
BOZ{F RETLEXEHEBREARLTREEATE  FRENRAREX A
ZHRAERRA  TRZ EmAREEAG ST % TREEMREREHZAREY
FEM H @ REHZRBF R AEL > REARFEENZY T
ho R IR AR AR BRI TR A Z3RBE RAE - GRIRN ARRR A JE R AT AR XA
T MR N ARERE R A AR SHER  MAeRZLHBRIEER > REH K
BIRAL 2 & &0k 2 3@ Jo B R AT 86 FIBFAE L 7T RIZ B X 2 & 0 I8 T4 1R
MBS ERIEH XA R B H B L OGRBREZ RS - R A A
PEME LB LHRBRLF AR ER R AMIERAT % RENBENEL
HEEZ —BARE - FHRIEIRFERIE R ZAEA]

HWBUETRAARERE LS ZBAR > BT REFKE R FBEKRHA A
M ERRREXAE LA LHL B EORTRERE WM T 5 REB GG sk
ke BATREAEBRITESHNCA T F AL RRAREHFEZIRAIL AL
BB BERRABIZ B M R R AT -

B ERERAZIRIER ?

AT X P TRIE R A RE L L @A RAZ ARG RS FARE L
HAREREOAHNREHZEER > B — R4 - B4 7 X2 LERIEH
RAHMRIEBRGHZAE - BUBE B AT LRI H R B A AT ERE KT
B A Z IR 0 ARARIZH IR BRI F E R SEEERANE —
AN ERZRIER » N B AR S EREAMEE  RETRARLEEA

95 SAINTIER, supra note 5, at 264.
125



Fal 69 B 1% F 45 2 B 4F XA AR E 0 R R SR AR I B AR ] BA AR HER L RIE A 0 (22
RIEHILEFIMERR > FLEGARBEAAZIREY » AR FRBRH 2K
W AR FZETHAZHENBEZIRERE > BRGESREHMEHE F AR
ZRE O MEELBRER GO ARE - MR EZA > BRGEEE > B

2B EFEREEZHE  RENELE > RENRFT FoIaF > GHFRE -

ERAEAXBZGCBNZNEY > HEASREZ GRS ARES
o AR BAREBGEHERGLENE  AEABRFXAEZIES - §4 0 TR
FeyE e R ABEEEAZAR > mELKRERFAREZRET LRFARR LA
RERE > Bl 5 RERN I REZRERE S BELARABEAAZINRE
Bl REARE = ARZIIMG 0 M RERZHZ IR E
BRARBIZR  ENKEFRHERHZRIEE > LRAIRERZER - Bt
AR ZAT  REBEZCAMZIMGHAEKEREARLIREHZHZ LR
ZEGA AmEART ERAMEL BN ERARERNEAZIKRERY > TAL
BRAF FERBATEATRAY > ARKAFEXEA  FLBREFGEIZ
tRik o R E B ATRZARIZH A5 A L BB RIZH ARG 28R E SR ?

KT RAHAENREBEBGIEFFAEEFREFHE L HARET LT RAOM
0 Hb&TEE > BB RBEGOIMKRE  FRENEREAMERZE
BIERR  BIAARTFEE > BAAH R AKREHEE ZAEAT > MEEAEM L EXR
B WA KRR AZEBEARRE - Am > ZRAREZRETH ENERMEE
FIRF - FHBBARER - BOMAE  BAH A REHZARE R EE
BMAZ BN > ALK ELER Z A BRI AZ SN E HRIEAZIRE
FERfEe  BRRARERESL  REZASRAELLHEIANTRRN » TR LK
g BN L RE—BRRERR  RERBREMBEZLEFRIERA - O RITR

HRey .

%

+

126



52 UK

(—) Pk (HBEEHREEHET)

1.

10.

11.

12.

13.

WER (2005) @ (EBEAHFRFHG&EEREE) » (RFEF]) - F 20
BHAM A35e

hA (2013) > (EABSAREMDALAHEFARRHAOMRN) > ERIUEKR
248 LW e

78 (2008) » (HOMREMFEHEZEZHEAR) » EERBREE LRI -
HAEE (2010) @ (GHRAOEFEMGZIME) > BIL2E REFEEHIA
AR 3 L o

PR (2008) > (BRB B SR oy N FIA(L)) » (BIRES3H)
% 102 %1 » R 31-32°

FRAB%(2006) » (KBFREFRBHE—BRH L) (A BRBEHE)
#1484 B 128

FRE& (2010) > (HERBREBEREHNEARBREZAME) » (BR*E
23F) 0 $ 1138 A 45

BB (2010) > (BRMBLXBRBRZRZHEG) - (A BEESEHE) > F 182
#1 B 127 °
BB (2011) @ (EA5FxR4%k) » 4L Bk

RE® (2008) » (BH LMY ERIZLLGEENG) » 2 F REHEERE
NI

A% (2013) » (REWFREEIAMAMRR) » EBRBCKRZEHERAL R
X o

Bl (2005) @ (FRAKRE—REZHNZBHERESZHE) > (RFEH
W) FT7HM AL

HEA (1991) > (FEBRZHAKREFEGRE) » (FRABUKKRZBERE) -

)

%1991 1587 > B 48 °

127



(=) xR (RBEEBRTESET)

AL
—~FH

10.

11.

12.

13.

14.

. Adams, J., Hickey, J.J.B., Jones, K.V.P. (2006). Franchising: Practice and

Precedents in Business Format Franchising (5™ ed.). London, England: Tottel
Publishing.

Atiyah, P.S. (1995). An Introduction to the Law of Contract (5™ ed.). Oxford,
England: Clarendon Press.

Baskind, E., Osborne, G., Roach, L. (2013). Commercial Law. Oxford, England:
Oxford University Press.

Bennett, H. (2014). Principles of the Law of Agency. London, England: Bloomsbury
Publishing.

Bowstead, W., Reynolds, F.M.B. (2012). Bowstead and Reynolds on Agency (19"
ed.). London, England: Sweet & Maxwell.

Bradate, R., White, F. (2012). Commercial Law. Oxford, England: Oxford
University Press.

Christou, R. (2003). International Agency, Distribution and Licensing Agreements
(4" ed.). London, England: Sweet & Maxwell.

Connolly, M. (1998). Briefcase on Commercial Law (2" ed.). London, England:
Cavendish Publishing Limited.

Fridman, G.H.L. (1996). The Law of Agency (7™ ed.). London, England:
Butterworths.

Markesinis, B.S., Munday, R.J.C. (1998). An Outline of the Law of Agency (4™ ed.).
London, England: Butterworths.

Mukwiri, J. (2006). Commercial Contracts Law. Suffolk, England: Arima
Publishing.

Munday, R.J.C. (2010). Agency. Law and Principles. Oxford, England: Oxford
University Press.

Randolph, F., Davey, J., Saintier, S. (2003). Guide to the Commercial Agents
Regulations (2™ ed.). Oxford, England: Hart Publishing.

Ryder, N., Griffiths, M., Singh, L. (2012). Commercial Law: Principles and Policy.
Cambridge, England: Cambridge University Press.

128



15.

16.

17.
18.

19.

20.

21.

22.

23.

24.

25.

Saintier, S. (2002). Commercial Agency Law: A Comparative Analysis. Hampshire,
England: Ashgate Publishing Limited.

Singleton, S. (2005). Commercial Agency Agreements: Law and Practice (2™ ed.).
London, England: Tottel Publishing.

Stone, R. (1996). Law of Agency. London, England: Cavendish Publishing Limited.
Stone, R. (2008). The Modern Law of Contract (1™ ed.). Oxford, England:
Routledge-Cavendish.

Treitel, G.H. (2007). The Law of Contract (12" ed.). London, England: Sweet &
Maxwell.

Treitel, G.H. (2004). An Outline of the Law of Contract (6™ ed.). Oxford, England:
Oxford University Press.

Gorrie, A., Palshammar, J. (2000). Distribution and Commercial Agency and EC
Law. In: AIJA, Bogaert, G., Lohmann, U. (Eds.), Commercial Agency and
Distribution Agreements-Law and Practice in the Member States of the European
Union (3" ed.). London, England: Kluwer Law International.

Krebs, T. (2014). Some Thoughts on Undisclosed Agency. In: Gullifer, L.,
Vogenauer, S. (Eds.), English and European Perspectives on Contract and
Commercial Law. Oxford, England: Hart Publishing.

Randolph, F., Davey, J., Sidkin, S. (2000). United Kingdom. In: AIJA, Bogaert, G.,
Lohmann, U. (Eds.), Commercial Agency and Distribution Agreements-Law and
Practice in the Member States of the European Union (3" ed.). London, England:
Kluwer Law International.

Reynolds, F.M.B. (2013). Agency. In: BURROWS, A. (Eds.), English Private Law.
Oxford, England: Oxford University Press.

Verhagen, H.L.E. (1995). Agency in Private International Law. In: NIHOFFS, M.
(Eds.), The Hague Convention on the Law Applicable To Agency. London, England:

Kluwer Law International.

129



=~ HFlsm X

26. Brown, 1. (1993). Divided Loyalties in the Law of Agency. Law Quarterly Review,
109, 206, 208-209.

27. Connal, R.C. (2007). Compensation under the Commercial Agents (Council
Directive) Regulations 1993. Scots Law Times, 28, 211, 213.

28. Goodhart, A.L., Hamson, C.J. (1932). Undisclosed Principals in Contract.
Cambridge Law Journal, 4, 320.

29. Macgregor, L. (2008). Compensation for Commercial Agents: An End to Plucking
Figures from the Air? Edinburgh Law Review, 12, 86, 88-89.

30. McGee, A. (2011). Termination of a Commercial Agency: The Agent’s Rights.
Journal of Business Law, 8, 782, 792.

31. Pollock, F. (1887). Notes. Law Quarterly Review, 3, 355, 359.

32. Reynolds, F.M.B. (1994). Fiduciary Duties of Estate Agents. Journal of Business
Law, 147, 149.

33. Reynolds, F.M.B. (1994). Commercial Agents Directive. Journal of Business Law,
265, 266.

34. Schrire, J. (1994). Commercial Agents - A Fundamental Change. Business Law
Review, 15, 171, 172.

35. Tan, C. H. (2004). Undisclosed Principals and Contract. Law Quarterly Review, 120,
480, 502.

36. Urlus, H. (1996). Commercial Agents: Opting out, the UK Approach. European
Business Law Review, 7, 87, 89.

37. Vollans, T. (2010). Secret Commissions in IT Contracts. Journal of International
Commercial Law and Technology, 5, 73, 75.

38. Vranaki, A. (2008). Compensation for Commercial Agents. The Modern Law
Review, 71, 271, 271-279.

39. Notes of Cases (1969). Sweet v. Parsley and Public Welfare Offences. The Modern
Law Review, 32, 310, 314-315.

g~ H A E R

130



40. The Implementation and Operation of the Directive in England and Wales,
Conference held at The University of Westminster on 4 April (2006).

A B ER

1. Agentbase 4435 >
http://www.agentbase.co.uk/legalsurgery/LEGAL%20NOV%2012.pdf (&£ %1% 8 :

04/06/2015) °

2. Foxwilliams 4835 > http://www.agentlaw.co.uk/site/case summaries ( &% %% 8 :

05/22/2015) ©

131



ft &%

M4 — AXIZH ¥ 44K Sample agency agreements’

1. Short sample agency agreement written from agent’s perspective
(This agreement attempted to avoid provocative clauses or those unlikely to be accepted
by a principal. Some agents may have more commercial muscle and be able to negotiate
better terms.)

EXCLUSIVE AGENCY AGREEMENT
THIS AGREEMENT is made the day of

Between:
(1) (principal’s name) (“Principal”); and
(2) (agent’s name), whose principal place of business is at (address)(“Agent”)
1  Appointment
Principal appoints Agent as its exclusive agent for the Products in the Territory
listed on the Schedule and undertakes that for the duration of this Agreement.
Principal will neither sell nor market the Products in the Territory other than
through Agent and shall not appoint any other agent for the Territory.
2 Best efforts: Competitive lines and other business
2.1 Agent shall devote its best efforts to marketing the Products and servicing
accounts which carry the Products in the Territory.
2.2 Agent shall neither market nor sell in the Territory any products which
compete with the Products.
2.3 Agent shall be given samples of the Products and marketing literature by
Principal.
2.4 Agent shall pass all orders for the Products to Principal who shall deal with
such orders promptly and ensure goods supplied are of satisfactory quality.

3 Commission

396 2 F ¥ 454% 8 SUSAN SINGLETON, COMMERCIAL AGENCY AGREEMENTS: LAW AND
PRACTICE, Tottel Publishing, 2005, second edition, Appendix 4.
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3.1

32

3.3

Principal shall pay Agent a commission of the percentage set out on the
Schedule on all sales of the Products in the Territory, whether such sale is
generated by the Agent or not. Such commission shall be on the invoiced
value, less VAT, charged by Principal to customers.

Commission shall be paid each month by the first week of the month on sales
invoiced by Principal in the preceding month. Where a customer subsequently
defaults in payment of any invoice where Principal is not to blame for such
default then Principal may deduct commission already paid for such sale from
the next commission due to Agent.

With each such monthly commission payment Principal shall send Agent a
full commission statement showing all sales of the Products made to the
Territory in the preceding month sufficient to enable Agent to check the

commission due.

Term and termination

4.1

4.2

This Agreement is for an initial minimum period of two years and shall
continue after unless and until terminated by at least one year’s written notice
by one party to the other to expire on the third or any subsequent anniversary
of the date of this Agreement.

On termination of this Agreement commission shall be paid to Agent on all
orders received up to the date of termination and for a period of three months

thereafter.

General

5.1

52

53

This Agreement is subject to English law and the parties agree to submit to
the jurisdiction of the English courts in respect of any dispute.

This Agreement replaces any earlier agreement or arrangement between the
parties, verbal or written, and is the entire agreement between them. It may
only be modified by written agreement of both parties.

Nothing in this Agreement shall prevent Agent from subcontracting its
obligations under this Agreement nor from using a sub agent. Either party
may assign all its rights under this Agreement to a third party but only with

the prior written consent of the other party.

SCHEDULE
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The Products are:

(insert details)

The Exclusive Territory is:

(specify)

The Commission Rate is:

(specify)

SIGNATURES

Signed by...............
[ for and on behalf of

Principal

Signed by...............

2. Sample agency agreement drafted from perspective of principal

NON-EXCLUSIVE AGENCY AGREEMENT

THIS AGREEMENT is made the day of

Between:

(1) (principal’s name), whose principal place of business is at (address) and Company

Number ; [ ] (“Principal”); and

(2) (agent’s name), whose principal place of business is at (address) [(either- trading as

or a limited company, Company No...)] (“Agent”)

1  Appointment

1.1

1.2

1.3

Principal appoints Agent as independent sales agent to represent and sell its
products as constituted and notified to Agent from time to time (“the
Products”) for the duration of this Agreement on a non-exclusive basis in the
following territory:.........cooevveviiinieieenienneeinieeneenne.nnn(“the Territory™).
Principal reserves the right from time to time on written notice to Agent:

(a) to alter the Territory;

(b) to exclude particular retail accounts within the Territory from this
Agreement including (without limitation) where small accounts are taken over
by large accounts and where a particular customer refuses to deal with Agent;
(c) to alter, increase or decrease the range of, the Products.

Agent undertakes not to appoint any assistant, sales representative or
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sub-representative or otherwise subcontract or delegate its obligations under
this Agreement, nor to assign its rights under this Agreement. Where Agent is
a limited company Agent shall obtain Principal’s prior written consent before

using any employee to undertake the obligations of this agreement.

Best efforts: competitive lines and other business

2.1

2.2

23

24

2.5

Agent shall devote its best efforts to marketing the Products and servicing
accounts which carry the Products in the Territory. The Agent shall act in
good faith in its performance of its obligations under this Agreement and take
all due care and diligence in soliciting sales of the Products.

Agent shall not engage in any business which creates a conflict of interest
with Agent’s obligations under this Agreement for the duration of this
Agreement, whether directly or indirectly.

Agent undertakes not to carry any other lines of (specify) products, whether
competitive with the Products or not, except with the prior written consent of

Principal for the duration of this Agreement. Principal hereby gives

Agent shall attend such exhibitions at which Principal is present for the full
duration of the exhibition as notified by Principal to the Agent at the agent’s
own expense. In particular, but without limitation, Agent shall pay its own
travel and accommodation expenses in relation to such attendance. Agent
shall bring its current samples of the Products with it to such exhibitions.

Agent shall pay for samples of the Products as required by Principal.

Confidential information and trade marks

3.1

32

3.3

Agent shall not divulge, disclose or communicate to any person nor use for its
own benefit any information concerning any matters affecting or relating to
the business of Principal, including without limitation, customer names and
order details, Principal products, technical and financial information and the
terms of this Agreement and documents referred to in this Agreement (“the
Confidential Information”).

Agent undertakes to return all Confidential Information on demand to
Principal and forthwith on termination of this Agreement and in each case
cease to use the same and not retain any copies of it.

Agent shall assist Principal in the registration of trade marks in the name of
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3.4

Principal in the Territory and undertakes to inform Principal of any potential
infringement of Principal’s trade marks or other intellectual property rights in
the Territory.

Agent shall not register any trade mark, patent, registered design, internet
domain name or other registered intellectual property right or company name
in the name of “Principal”, any existing registered or unregistered trade mark
of Principal, the design of any of the Products or any invention contained
therein or in any other way arising from or related to this Agreement. Any
goodwill which Agent accrues from the operation of this Agreement shall vest
in Principal. Agent shall not be involved in any activity for the duration of this
Agreement which may bring the trade marks or other rights of Principal into

disrepute.

Sales manual: opening accounts: principal approval and orders: advertising

4.1

4.2

4.3

4.4

4.5

Agent undertakes to follow the procedures and requirements set out in, and
otherwise comply with, the Sales Manual of Principal in current version from
time to time (“the Sales Manual”). (The current version is attached as
Appendix 1. Principal reserves the right from time to time to update the
Manual.)

All account applications solicited by Agent shall be subject to acceptance by
Principal in its discretion, including without limitation where an applicant is a
bad payer or has a poor credit rating or is a slow payer.

No orders from a prospective retailer shall be accepted by Principal prior to
the approval of the account application and otherwise than where the
procedures in the Sales Manual have not been followed.

All orders solicited by Agent shall be subject to acceptance by Principal. Such
orders shall not be deemed finally accepted until shipment of those orders and
Principal reserves the right to reject those orders at any time prior to
shipment.

All orders submitted to Principal by Agent must be signed, submitted with
VAT numbers where relevant and with the accompanying credit application
forms. Agent must ensure that all orders are submitted with the correct name
of the customer, including whether or not the customer is a limited company,
partnership or sole trader and if a sole trader the name of the individual sole
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4.6

4.7

4.8

4.9

trader as well as his or her trading name, with full address and post code and
other details required for invoicing as notified by Principal to Agent from
time to time.

Agent shall transmit all orders received from clients to Principal in the format
decided by Principal on a weekly basis. All cost of sending such order
information, including but not limited to the purchase of equipment required
to complete the delivery, shall be for the cost of Agent. Copies of the
information shall be retained by Agent for the purposes of verifying
commission payable.

In the event that an order taken by Agent and imported by Principal is
completely or partially cancelled by a customer Agent undertakes to assist in
selling off that order to another customer prior to the end of the relevant
Selling Season.

Agent undertakes to provide in advance of each Selling Season, in a format to
be advised by Principal, a list of customer to be visited by Agent with an
expected Selling Season forecast figure attributed to each customer.

Agent shall maintain at all times during the Selling Season a complete
presence of all the Products on Principal’s season price lists in the offices or
sales showroom of Agent and in the event that this is a shared showroom in
which agreed non competing brands are present, Agent shall devote a part of
its showroom or office, the amount of space allocated to the Products shall be

similar in area to that occupied by other brands.

4.10 Agent shall report in advance in writing to Principal details of all advertising,

publicity, press public relations, shows, conferences and other marketing and
promotional activities and costs thereof that will be undertaken by Agent at its
own expense and to assist in the sale of the Products. Principal shall

determine whether such advertising may proceed.

Principal’s obligations

5.1

52

Principal shall provide Agent with all necessary materials and documentation
such as (specify) and other information necessary for Agent to perform its
obligations under this Agreement prior to the beginning of each Selling
Season, details of which shall be communicated to Agent from time to time.

Principal shall deliver to Agent all sample collections of the Products ordered
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53

54

by Agent, subject to availability. Agent agrees to pay for such samples not
later than [ninety] (90) days after the end of each Selling Season.

Principal shall notify Agent within [thirty] (30) days following the end of the
Selling Season of non-acceptance of orders which have been sent to Principal,
which the parties agree is a reasonable time.

Principal shall provide sales training, support and assistance for which

Principal shall quote charges in advance to Agent.

Commission

6.1

6.2

6.3

6.4

Principal shall pay Agent a commission on Products on delivery of the
Products on orders solicited by the Agent and accepted by Principal under the
terms of this Agreement.

Commission shall be paid in accordance with and at the rates set out in the
Commission Plan in the Sales Manual and as set out in Appendix 2.
Commission is at the rate of 8% of net sales in accordance with this clause
which shall rise to 9% where the target set out in Appendix 3 is met. Agent
are paid 5% on accounts designated by Principal as (specify).

Any changes to such commission rates or details of commission and dates of

payment shall only be made effective on written notice of Principal to Agent.

Changes in prices and/or terms of sale

7.1

7.2

Agent shall solicit sales from customers on the prices and terms of sale
notified to it from time to time from Principal and only in accordance with the
procedures and detail set out in the Sales Manual. Principal reserves the right
at ant time to change dealer list prices and terms of sales. Principal shall
immediately notify Agent of any such changes.

Agent is given no power or authority to vary such terms and prices as set out
in the Sales Manual or otherwise notified to it and is given no continuing

authority to negotiate any matter on behalf of Principal.

Targets and minimum sales

8.1

Principal and Agent shall meet periodically to establish target figures which
Agent shall aim to achieve over the next (...) month period. The current
figures at the date of this Agreement are set out in Appendix 3. In addition at
these meetings the performance of Agent during the prior (...) months shall
be reviewed. Where in any period the parties fail to reach agreement within a

138



8.2

period of one month the target figures for the following such period shall be
fixed at a minimum of [ ] % more than the target figures for the previous such
period.

In addition to the obligations under clause 8.1, the Agent shall achieve at least
80% of the previous Selling Season’s achieved sales figures which is
recognized as a fundamental term of this agreement. Failure to achieve this
binding minimum figure shall entitle Principal, at its discretion, to terminate
the Agreement on written notice forthwith once the sales figures for such

Selling Season are ascertained and such breach shall be material.

Non payment or late payment by accounts

9.1

9.2

9.3

94

9.5

Where a customer of Principal does not pay an invoice on which Agent has
received or is entitled to receive commission, Agent shall be charged back a
sum equal to its commission rate on the unpaid balance owing by the
customer, save where such failure to pay is wholly attributable to default by
Principal.

If any such customer’s account is unpaid 120 days after the date of invoice
Agent shall be charged back a sum equal to his commission rate on the arrears
balance of the account; payment of such commission to Agent shall not be
re-instated, save where such failure to pay is wholly attributable to default by
Principal.

Where a customer in default of payment subsequently makes a payment after
Agent has repaid or been charged back its commission under clause 9.1 and
9.2 above, the Agent shall be repaid such commission less a 2% handling
charge.

Where this Agreement replaces one with another Agent, the new Agent shall
be required to share its commission on an equitable basis with the old
representative for a reasonable period to be agreed in writing between the
outgoing representative, the Agent and Principal.

Principal shall not be liable to or otherwise responsible to Agent for any loss,
liability, whether consequential, financial, indirect or direct, for any delay or
failure in filling orders nor filling orders with defective goods and all such
liability is hereby excluded, save for liability for death and personal injury
which may not as a matter of English law be excluded, save for any obligation
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to pay Agent commission under clause 9.1 above.

10 Independent contractor

11

12

13

Agent is acting solely as an independent contractor and nothing in this Agreement
shall constitute the creation or establishment of partnership, joint venture or
employee/employer relationship between the parties.
Compliance with laws and regulations
Agent agrees to comply with any respective national laws and regulations
concerning illegal, unfair trade practices and anticompetitive or restrictive practices.
In addition Agent shall comply with all business procedures and policies which
Principal announces or publishes, including, without limitation the Sales Manual.
Indemnification
Agent shall indemnify and hold Principal harmless from all claims, costs, expenses,
including legal fees, arising from Agent’s misrepresentations of the quality, use or
purpose of the Products, Agent’s disparagement of Principal’s competitors or their
merchandise, any promises or representations made by Agent contrary to
Principal’s policies or instructions or Agent’s acts of unfair competition or unlawful
conduct or any breach of any provision of this Agreement by Agent.
Term and termination
13.1 Agent is appointed as Agent by Principal for a fixed term of 12 months from
the date of this Agreement (“the Term”). This Agreement may be renewed for
subsequent [twelve] (12) month periods by agreement between the parties at
any time before the expiry of the Term or any subsequent twelve month term.
Where this Agreement is not so renewed it shall expire without notice.
13.2 Either party may terminate this Agreement on written notice to the other at
any time as follows:
(a) one month’s notice in the first year of this Agreement;
(b) two months’ notice during the second year of this Agreement where the
Agreement is renewed under clause 13.1 above; and
(c) three months’ notice after completion of the second year of this
Agreement where the Agreement is renewed under clause 13.1 above.
13.3 Notwithstanding the above this Agreement may be terminated immediately on
written notice by one party to the other where the other party is in breach of
any provision of this Agreement, including without limitation, failure to meet
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the minimum sales figure described in clause 8.2 above or by operation of law
or where the other party goes into liquidation or becomes bankrupt or
equivalent such events in the jurisdiction to which the other party is subject or
there is a change in control of Agent, where a company or the death of the

majority shareholder or owner of Agent.

13.4 Where the Commercial Agents (Council Directive) Regulations 1993 apply to

this Agreement and the Agent is so entitled, the Agent may claim to be
indemnified under such Regulations on termination of this Agreement where

such termination brings with it an entitlement to such an indemnity.

14 Return of materials upon termination

14.1 On termination of this Agreement by either party, Agent shall return promptly

to Principal all sales materials, price list, customer account lists, copies of
invoices, mailing lists and other materials, including computer software if any,
supplied to the Agent by Principal or any customer or contract arranged
through the operation of this Agreement. Agent shall forthwith cease to use

such documents and shall not retain any copies of them.

15 Payment of commission on termination

15.1 Where this Agreement is terminated, Principal shall pay commission to Agent

on orders written and solicited by Agent and accepted by Principal as at the
date of termination. Such commission shall be paid to Agent after the orders
have been shipped, invoiced and paid for in cleared funds by the customer.
The Agent shall also be paid commission on orders received for a period of
two months after termination where the Agent generated such order, which

period the parties agree is reasonable.

(16 Restrictive covenant

17

On termination of this Agreement Agent may not engage in any business which
conflicts with the interest of Principal in the Territory for a period of [twelve] (12)
months from the date of termination.)

Waiver

The failure or forbearance of either party to exercise any of its rights or remedies
under this Agreement shall not operate as a waiver as to any other or subsequent

non performance or breach of contract.

18 Entire agreement
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19

20

This Agreement and its appendices and documents referred to herein is the entire
agreement between the parties and supersedes any prior agreement, understanding
or correspondence between the parties. All such prior agreements are terminated on
the date of this Agreement.

No third party rights

Nothing in this Agreement shall confer any right on a third party except where
expressly so stated, whether under the Contracts (Rights of Third Parties) Act 1999
or otherwise.

Governing law and jurisdiction

This Agreement is subject to the laws of England and the parties agree to submit to
the exclusive jurisdiction of the English courts in connection with any dispute

under this Agreement or otherwise in relation to their contractual relationship.

SIGNATURES

Signed by...............
[ for and on behalf of

Principal................ ]

Signed by...............
[ for and on behalfof.................. ]

APPENDIX |
(CLAUSE 4)
CURRENT SALES MANUAL OF PRINCIPAL

APPENDIX 2
(CLAUSE 6.2)
COMMISSION RATE FOR AGENT

APPENDIX 3
(CLAUSE 8.1)

MINIMUM SALES REQUIREMENTS
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