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Abstract

Syndicated Loan is one of the major financing solutions for enterprises in the
international financial market. This thesis is intended to find the structural position of
Syndicated Loan in the international financial environment first via background of the
Syndicated Loan. Under such finding premise the structural position of Syndicated
Loan in the international financial infrastructure, together with members and
combination of a Syndicated Loan, will be substantially discussed. Then as a
conclusion advantages and disadvantages between Syndicated Loan and other
financing solutions will be compared. In Chapter 3 we will focus on the Syndicated
Loan itself to discuss its birth, the role of each bank members in a Syndicated Loan in
a chronicle way, process to conclude a Syndicated Loan, timesheet (program) of the
financing, major documents of a Syndicated Loan and the revenue calculation for
participants of a Syndicated Loan. In Chapter 4 certain contractual documents will be
presented and enclosed. According to the contents of a Syndicated Loan certain
analysis will be done subject to the substantial requirements of each articles thereof.
In Chapter 5 legal risks of a Syndicated Loan will be discussed. 4 Anglo-American
real cases regarding Syndicated Loan will be analyzed to clarify legal relationships
between the participants, ground of claims and attitude of the Courts toward the
Syndicated Loans. However, based on the Courts’ point of view, major opinion is

intended to respect market self-discipline as a fundamental principle for these cases.
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#ibo 758 H 30, 31 HAI9 H 3 HARKSS T T e BlBUF % FAS(EHET 7 t#77% (Porozumienia
sierpniowe ), V¥ BB IE 252 U HE B8 THERIZE N 1955 T 23K, A B4 1 T [ 45 10
(Niezalezny Samorzadny Zwigzek Zawodowy "Solidarnoé¢") LA, L4 TR, B4 T
5, http://zh.wikipedia.org/wiki/%E5%9C%9I8%E7%B5%90%E5%B7%AS%EB%B1%AF ( F 1% ¥8IE H
2012/1/15)
W) — R AT B R H AT A (3@ FE4% 48 Bryan Burrough Fi1 John Helyar $E%3 i, 44 7% 11
CI) 8745 N | (Barbarians at the Gate: The Fall of RIR Nabisco) iR, A ZEDFHE 4B % .
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F£ 1990 FREBEEFEF > H —EIFEFREGEATEHR B THAFR -
W ey 342 (Leveraged Buy-Out) #v % 32 /% & Jx % ( Management Buy-Out )
M THE —LEREZHRTHBEFARK TRANEFFTRAEYFHEESN
FEERBER HREHFEHARR  THE EHEH AL RTEREAKR
ML FRE K - BB A5 RADBHE AR AR B B EmRERR EE
FRENAELBIAERBATR ARG MEERWBTHMMNETAEZRERZL

g8 A B HE R R A

£ 90 FRAEE A — I ERGEIL > RATRRBER T LH KA
FRABEMRERAR G a8 CEN 80 FREBEABEGERI X -
ERBATRA A FRAF AT IR AIE213 HER 8B RBl- & A KA
BABRDBEROES TR > MABATRIEFTREAUFEEABRRHRE -

B WAL ERATHRIRE T RE LB ARRA] > #k 1980 F X0k 2118 4%
Brffds Eidke — b EMBT DR AP IREBR G HEERIIACHRITLER-
RALE S S REATE R E Foa 2 AU M B % 335 8 M 5 X PH4R4T
BEARDVHZEBBEEREN TR AR THE KRB B RAE L - AT

FEREBRAT(BIS) R A M B IAME TRBERALRITEENET AREE -

21990 FRFH > BRITEABRRNZ R EE 1993 FFHEELEL Ko
FERRTHERMMMOLER AR BRBAZEZ MR ER o M B4 1990 F F 18
AT BT BAKERER o> RTB & EATHLERA TR e mALS

M Z A8 E RS AR TR G & B F ™ B s A AR

1995 &+ BHZRTFUBRNFT S L 94 FATak B oG RA > H4£ 95 64
BHE R B — AT F B EHEE - 95 FHARHENBErIW T ENRER
HEBRBMETE TS IB LR REANMEARRERERBENERT L&
i ZHENAOMBEH R TR ARE §HRETEH © 84717 K S m Z B R EKE
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e RO THRAEMRENMARAPLRIAGEHKEES TG - Bt
FEHE X IRAB KBS 6948 4T 0 @ WA B A LB R IZ 69 &Rk AR TS 8 on 0 T BAAH BE R
ﬂémﬁénaﬁﬁé’J?’F'JzFﬁLA:%@J/\lié’JHi 7](.’%-

#1990 £ - FRATHBRERFUBHZEAEK  FERTHELRGE

¥
=

CEEMT AR REE NI A BERATHEE R LTeM 0 Bt
BHRBATALEFHRRREZRFBEIRTHEE - £ 1995 F R EXBITESL
BEBAEE D o MR T EMETAEA B E 0 75 B i3RI AR A

HAIE o LB B A —EH A BRI E MIERITREA  FFRATRK
FETIAB W > B F A0 M0 H T AR E S B2 B o b IR
B AR IR EMBATRE A I Fo B2 KRG R HF 5T
¥RGRACEMN T MBENBTREIRMA S RTHTHEALLRR LS
BHREHBR BN WRETE - RERAH 0 2003 Feyu B RALHEE HiE
9,796,000,000,000 £ 7 > BRBATH ECER AL ELBATRBMHE FE

Z-——o

F IR &
BERATHE R 1970 FRZHRARBTIHUR - BRBTHE TR ARG
SRR ERELRFR 2004 FEERIN =02 — 2 RERRBMEITE -
SBATHRGRRE K > $F 1960 FREEAGRMETE SRR THIME > UA
1970 FXR =R G b EMEF S B EHBR F AT IGHOHBRA > RRBATHE
£ 70 FRAH L L REBREHERTHE T SINMBATHHEZLE
Rim o BREARFN 1980 FRPEIM T EMEHBR ZHGENFERELE - R
i WIGRBERBATH B AR FEOERA TR > £ 1980 FR L EAEATH B
TGP ARG TR ERANLRIET ML S E T EAMEEY

12 Supra, RHODES, et al. note 6, at 6.
B see Thomson Financial, Syndicated Loans Selected 2003 League Table (2004).
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A B Ao B R I RBATI B AAK o R 0 RATHE B 2 3ol #0
BABRBEAZHERENER A MATH LT ARFAIMRELL 2
90 F4X. 77 & 21 e > JFBRATHMBRBREE BT FER > RE TG EFSE
T EMBFRERBATHENERER

=8t BABERENE

LEMTERR REBLARENF R —RMT TEYANNGNIE
SR E ST FTEANMNTLT L BIsNAB AP RZERIN LK
MERE ARG EEBERE RENAANE FABKRERELOR
B CAAHNRANTELWEZFT X DT ELWFE IR > Kb
FRBES PR Z DA EASRAEZHRES K LB RE §%
B ARTHRECEHNERT LUK -

NEA BRI EMRR > B RM D RMHATBIFOE R RAEDERK
BABEAZ NAEHAOTX  EmAENE S AR A EBHEA LR
ABRNENZ AR PERABRANER  UHEZLEHET 2T R AAHR
B XA ERREATRENT X P R EHOE S PAKRA 3t REGEN
BEAARA LG EEIHEHEAD  BRAGLEE NAHBEANT > L HFBR
B AARBMIMAAEABERERNERS  ErHERAM T A AKRHZE
A ERB BB REERRAENEH -T2 N A BB THBESRG T
Bl B F RN A H R BEAPTRBR T ORAT R BILHNNBAZE
BAFIEE AP SR BER AN ARG A BBRRENEE
NARRFEHEACEENWEEARE  TACEEAAEEE IRz —-"°
Bt BRFAEBRELCERENE gL TR222hE:

14 See YENER ALTUNBAS, ETAL., SYNDICATED LOANS : I BA HYBRID OF RELATIONSHIP LENDING AND 33.
BogakgE, AFVEE, =R, B 276, 200949 A.
1 BORE, ARMEEFEZ T, EM, H 98, 200347 H.
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k22 LBAE C AR RERA N LR

@ A% 45 i% N1
Badh Rt &
w14 Rz =%
KAB B
F oA A & (BTHEM) &
4% 7] B AR R i@ F
L i@ % & R T B
B F B FER
B EEIEN BRKERE S &
oA ERS
BEF
T EE M
REFENINE
F AR DL BRR | B
FAE e B A | 4 65 9% ] o BL iR
RE A 5 B RoR—ET HE
A F H A 8
2| REA] > 4 BB AL
2 154 B BE o
AT o 8
KK RZ g
B A A
A B H
& B (BEHEM) &
B

BATHEBEE ARG F X 1A F 4o Z3 (notes ) ~ 13 A 1& %+ (debentures) =,

VOBERE. B SR, EEEEHIRERS, Jul, H 19, 2008 411 H.
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&5 (bonds) -1z A H# B4 £ FHEMR S NS B MEAFAZEBREGEE
FTABR T F5 B AR F5 > T4 BERGEH LA KRR AN L BT R Y AL LR

S @i HiE A M RIEIE AL B TR AN AR A BIEARME A o 18

MR AR EE SN BRR N AMBEERZ - SEHTEATRALGSR

(‘seniority ) #% Rk #1& % (subordinated debt) > LA& 55-1F 5 84 % AE M AL BUIZ R )

REHBRE MELHRTHRhERITAERE BRETCHEAE ST KEHRE
(mezzanine fund) Bp & — %15 » kB 8 E £ RKEH B mERS kK

MEH > SRAGHTARET L HRE S OH E0BHE > — KT B F FH
IR A BDBERM S - J BB LRI R BNMEREBRAREZ

HAFAE gl 10%E 15%2 0 - HraBELEMT > RERERE
HAFFTETORRMBET > SHBRETOHERLE L IR T > BREREERT
RAF AL - kBB E O RF AT URIE A 3] B RAARNER - LB E
R % EPI69 % /G425 A4 (mezzanine fund) o 4o R4E A T Z T4 % 6y At Fu
BRMEHRBRE BRI ABRRNE LD R G Ak E B 7T R4 A) F b 4R R fE A
BERFAERGERNEFEL BN AEBREFTELATNOCERETEALE
AR A S R AL BITERRBERH RGBS FEeRBOE LT
2R A B 0 A R o

ABAERARREERTHEAFAHNG BREZRAHTRHZR

BAEMURA  REVNABTHEX AR RMEVEURIZfEAS -

8 See STEPHEN A. RoSS, ET AL., CORPORATE FINANCE 411 (McGraw-Hill/Irwin 8th ed. 2008).
YOG, R MBA B R R4,
http://wiki.mbalib.com/zh-tw/%E5%A4%B9%E5%B1%82%ES8%IE%SDBES%B5%84 (1% % H
12/18/2011)
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%R BReBTHEN

F—% Rty
R AT A R B R S 285 SRR
AR EFRERL - B Ko L@ RE R R SRR ERENIE

ROXERME - REFGEF BN 2HEE  ARAESBTHLERS -

LRI HEARATIHE T E T IHMEAR - T AT (capital market) 45 KA
TRHF PR BEELFTH LT RBEFOHRE—F UL § %735 (money market )
RAEEAA T BE—FREER - BHFPH—FERAN— R 7B ER BT
¥ AL H 35 (dealer market) - @A B AERRFA —EF R > REE
WA LR LB EGHRRERS c Bk AERSHIH TEEHH
REXA - BRANKEREAN MEREXHATREREAN HBEE E
BZ R EREARGERERBE R, - BT HO20 R §HBT  BUTHE

AEBHERERA  BHERABELLETEFERENES -
Beoh o ARk T AR 5 B — BT (AT ) A RRTH CRETTHy)o
— BT (B RBAT) WA RN G GRS EE AT o

KBRS FASAT 69 B Ao B 3 B 4R B SRAT 48 Ak 04 B [B) /R & M 38 N7 37 0 KB
AEA NGB E M ATHESRE B TR, AR AR SNEREL - A XH >
NRBATR SRR LA LIBRER X B @M A MR R A

s
%
ok
o
o
-

NAEFAEREM ©

KBTI R BATH E R AE R B S B IR RS I T
AN BB AN RE  BENAREBEER—BTHORS (B EBLE
EHEH) HRAMAAMT  RATHPAEE » 2o X ERAF S

20 Supra, RHODES, et al. note 6, at 15.
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THEBEASBEEERALE WM PREEA—RTHBEEL Y

HERATHE B BB ERORETIGFL > LABATH RS F 80— AR
AKX -HHALFETLIABETORBTAGHERSG  HbRET > 20E
ITTURE G HAGRANREZF R ERMEBLFE A B —BHAEBRE R
BNIHHR N E REBRITHEZTER BB S RSP EREHELYTE

EHHRATIRA] F 48 TR, ©

F_& BARZHER

1

BATRBGEHREFELMRBEER BLEERETEZAREEHTH LOEL

(a4

3

SAT  BBEAT TS B (negotiable certificate of deposit) AR B K7 )17
HRoBRABFFLZFHRERN (A3 FEZ10F) WERARATARTE
FoEtb e FER BT X3k o 2R BATHHERAREAZRBERG T X (f]
4o 68 A B R EEGFR) QBATREET £ - Bt BT TR LAE L RIE
Y17 2 AR R R 2k e/ (intermediary ) o 4B4T 89 23R AH R B THTH
IR ARE AT A BB R I BB A B2 ey £ (spread)
A £ (margin) - Rk £FHHEHRTMERZAO T » T BRETHFFK
FIFAE A AL TRBPIFE) R 0 M ARA XA B ARBAT O A R b & AR B R A
25 4 A8 JE 6 840

YR TE AN T RBATA A RAEF & B ok — A4 2 e Eesr
LEEGHAN  BRAAHEFTEHRETSL  THERLHE L #E (overdraft
facility) e m T8 > AEXBRE Y > BRAMRTDEZ BRETHEEF K
HRAE REERH R ERIBITHRERFR - Do — R4 BAE—ELE

RABRALE—BARTHPENFREERE S BRACEART LR LBERBBA

2 1d. at 16-7.

2 STREREMESER A S, TRERBME, MEENGELSEOIIG, & 170, 2008

Fa4H.

B OERERG. PR, BIFRSRATIR——AY. SREELEE R, PEAR KE, H 2, 2003412 H.
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BEME SHOMAVTRRARY TN TR - RSN B ALE R &
Rt R EHRBATH B RBPAREL B REBBANE Sz R4 E -
RMBERAERZORA—HEENTXRAE S S & £ EFEAE T ERBAT
AR A A — BRI NI B R E SR IS AR T 6 B R R
AP ER PRTEISTHLEE D 3 FU T4 BFERLERAE
10 - REERARREETIHFLRELAA  HafaBARTRE KHNER

BERITER -

EBEAS > THERBFRIRGZ AT RAZBRE B X —AFERAL
RREMNRAAFHEZ N TURFELEEARRERAEETLEBAFHRE XD
W3y o LRAEFIT  HRALARERBATREGERET SEAIFEHA

HER > EAERETRRERIASOERELREF L - HE B K (a revolving

facility ) & —#AFFHRA T RER—F R

BRE | TR ERT X HRA
BEARBRORKBBINAL B —BREFRERE - £EHFBE FHERA
SLIBNE — ROBAITRBREFNFITE L W REEMFREREERYE LA
BRHRE BARAMEBAREBEREIRAEAYTHES T EHFAETLOK
et — A B EMERE LR HBUAMNME RABRMEE R B B2 05 R o 8 IR
BRAFR  THBERANEAAE S G (multi-currency ) Fo H A48 » R
RB A FERFEHAF R TIEFRARILIER s oI RRF L —REMEER
BTGB R A R E AR LSRR R A SR E B ARG K - Bk RHEIEREMR
FEEALER L RGBES > SEREEYATE TR HRRAARD LA ok
EHFRNFEAT > BREEMERKRARE 5 EFWRTHR & -

TERE R RAL MR ZATEGBF R B G RBATERAFEL
BRFGPE N > £ HRENREEBERTRERBENFEAT » 5 F L5

2 [E R EE 23,
> [ERiHEEE 23, H 3.
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TR o ldo > HARALAIFEMRE N B FRBRFNENR - FFES
RIBERAGE ERE R ANEM R G o Btb £TMERZL T T4
B AR Z SN BAFAE MG AR AR A el $5 B P9 48 2 22 Bk el 4 € 38 (covenants )
FF R EEESEEHNERETMEENEL R ERALBERASL S8
IHAETHREBY BERFRLETROGREFTE BRETTRERZY
HMRE AT LB LR B RMEE > BEFHEBFEREHFH -

=% BERSTHE
KRB ERAFEREAR S S BEITRE L BB HREATE AL BB 4T
RIFAATH BT E -4 MIB AR ~ 8 L L ey bR B3R Hoka
SR B —EARIETETEE LA TEBS TR KA RHHRBART A

WITFEBEEAR2REL  EREFEESHERESH -

BEETHE  RATFAZTE —HRATHEROZ L ERE £ 19 iefo
20 Wréee) T8 0 HBEAABON RMEGBITHE TRBE - RITEREETAAT
¥XPRHEFT L AR PERBRIREMTFQBATEREIE R ERH‘LE
PR Bt B EX B R RFE BT o 3R B ARAE KB AT4Y (ondemand) > 12 8 F
B Lay AR IRIFBRATIAN — BT E ) FRIR G ERERGME
HPpif B RAGRE » @ F A B BR A 544 09 — (B 45 058 o 3R 0 s X
AT HEAACERBTLER -ERAELZR  AZAMK - AR —EHLTA
RO EEARE —BELRERNZOREER REL—EETHHRARE TR
RIEEREOEMS FARKRAFLL STREBEHERL —HEEEROER

TR R RATRAT @ B b ey G RBATRBIER S TR LA —HABIERLK -

SATH BN EMPFFER BALAEAMGFF - RO P EEFLEIX
i# 4452 (cross-default clause) » R XEXH AR A RAL B I —BAE R PR
FIBEOHER MBRARRRTRT OEHFMH ERXEHERT RAF M
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— R AR AT A EHE A < SRATHE B P 38 F B A7 W 18K F 8 3%
R @ EAR4% 2k (negative pledge clause ) » &b 2 B AT R » ERAA S
RAEAB LA~ F R IFERBOREA AT MG RABE SFRHEAT > EH
AW B o BATH BRI L B A48 b 3£ A 452k (pro rata sharing clause) > #R4%
kAR B AR E B E B H A A R AR AT 0y AR B H AR AT 0 3R b B
BAEFTR BB ARRE BT PP SEGRTELESF RN ARRESY
BAGEIN > MR A B RAENE R YR TIEFBAT R EREE N - Bk
BB AR AR X AT % & F 5 = B S HRE S E W IRZURNT + 2 —3RA
D BRI REBAER -

Fwk RHEATS

ekt £ 7 (euro currency ) R A& —FEBBATEATHE T EH - JFAAKHE R F
REAFET R T2 BRHATAS X — LIRS LI £ K WRAT
Bl 2 SNy RAT o AR T R BB AR BPAARR PR A S IFAR G RATH
AR2EFARBRRERFE ERERAFERMNELERANREE HREXRE Bk
BRI E LB LR — A E B IMBRAT T 600 £ 70 Bl o A 37 o 3k 09 8RAT
BEMEL BEBSEABRKOBEN > FAANE S LRITEYE (bank

money ) * L ABATT A AT EH > T —BA B HF RFERFERE -
BRI £ TG 60 FARZM A IR 0 SRAT R B AL LB £ e ey oy 4%
FHIEHR  TRHERGBERER T 282 ERNEITHABRETALET R A

A EGFAERALRE > FEHAERREE T X LB BBRAT R F 4R MA F

( LIBOR, London Interbank Offered Rate) iz#:e4#] &4k £ % - LIBORE X Z 4

Hit =B ALIBORETHFHERG FTERLERAN AL ER2 W RBTEE

%% See PHILIP R. WOOD, INTERNATIONAL LOANS, BONDS, AND SECURITIES REGULATION 6 (Sweet & Maxwell.
1995).
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Bt —18 =18 ALIBOR&) B » AREE K E B YLIBORS 6% » R4 4iTH =
18 A P BPAE4F LA Bl B4 6% A UL ERA| B> Mmiz# =18 A PLIBORA- B ¢y 41t &

%5027

SRAT B @A SRAT B) ¥ 35 F AT AR AR A R BR B AR SRAT R AR AR A F
AARLIBORRZE » ¥ ' —BAFHEE TR RAL LI H > B8 =18 A
e LIBOR#E A N B2 ey =18 8 » £ 49 =18 ALIBOR&B A % 2 B =188 - &
R BRBATETHEREZLY P HMEA F o %@ ¥ & =18 A LIBOR A v
rT—EE s SMEME s EMER LR EBRRBATOAE > BB E”
(margin) &“Z48” (spread ) > B # L B 2809 $IF S E @ F AN 0.25%F 5% >
0.25%, 7] LA%E B 25 1B & B (basic pointssk ilf § Abp) o RIFZMMARA] - &1

RAAL TR E B BRIERE £ H A58 A %45 € 8 #9469 =18 A LIBOR » Ao
A E > ko dbEREA o BT 2 RBRATRETHAAL  RITE FHBRAK
FH E R B 4% 4 LIBORG LT %8 1218 48 4] 5 4 b oy BB 1R A8 2K 5 14

WEHRA > EERE T RBATRBH L2 FALREEFTEAH -

B BIOBMRRGZARAAE

AHBATHERAOARS > M GRATE 2-1 A7 > THRAAZ -

Bl 2-1 4247 & B risEs)

7 see Caroline Bradley, Issues in Syndicated Loan Agreements with International Aspects I, INT’L FIN. 1,
1(2010).

% [ERT#EETE 23, H 5-6.
® FERiEEE 4, H 6.
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5 FIRFEEEEYE 77 AC 1T Bookrunner(s)

(T —
H[G 7
Lead Arranger HE EIHT

]
1
i
1
|
: Co-lead Arranger(s)
1
\

AT _
Lead Managers T[S T
r Co-lead
SR 4T Managers
Managers S
; HER{T
= P Co-Managers
— RS E1T
Participants

R LB AT AR 0 SRATHE B a0 AR R B 0 T Ak ¢ BT (Arranger) & &
EERNERERFL BRI ENE PR BE R A DB ERAE
FamMERATE RHFHEFF A BRESABTZRIT RELBLANK
/N o IT RE 5 B 45 F Lead Manager ~ Manager ~ Participant% R B 3847 ° AR B B £
# Z #m 5 Co-Arranger ~ Co-Lead Manager ~ Co-Manager% &~ —fm & (4o 2-1 A7
5~ ) ° i@ % Lead Manager ~ Manager % #% i% 4232 B (Manager Group ) » & B B 4R 4T
B AA E AR H R R D BARAT 24§ (Underwrite) 8977 X, -
Bp & 35 4k 8,45 4847 (Underwriter) @ R AR S LB R EREF LM EE &5
FRIEHBELR-ENHREEOR TR REERM L LRBOETETFE
Al dRIEAT (Agent) AR A BEREES AHEM R TRAFTREAT

(Security Agent) ~ XU #4% % X 4T (Documentation Agent) ~ PR%5 R IR FEAT

0 EEVEE Arranger 2B &FEUA—E A, PEIEEEETRERAEA2E.
23
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(Bookrunner Agent) % - ybsb » A EEBREHE ¥R LA LRBRAE
By dRE RS AR B R AR BbEd RAR R M3 A
FEEERLET BB ST > nd RPET(Arranger) B 3EH BB F X 6Y1F 6T
PIE o

B IREATH R F o BT E N N BRG] AR Fo R BB RE > A BR

PHIEREIG AL c BT T 0 T O R EPRAT/EILAT 0 BRETLE

BATZ AR GBITAL > DA RAwT !
— ~ X348 47 (lead bank ) /#&3% 47

BARATH S ¥ EMERAT/G IR TR B R B RANEIE 8RR

F) 432 SR AT B AR B AR BYSRAT - BB 3 > EMRAT/EIRITO AR E B 045 ©

(—) BERASFRHHAERAFRERAGBERAE QB BELM S8

BATHH LR
(=) & 4RATROCR B 3R A 5
(Z) %A - REBESRIZEY -

FARAB BT TRRERIEAL T EMBAT/EIEITHAE LB RE AR
THEE—EETERREERET S IWMET/BETETASLREERE
4o mBAEE EBRRLG > A KERAHBERANRE 0 EWBRAT/EIITA
EBRROEF  BFEEETERERZONABMGR - EEHRFEL - wRE
R EBHNREREEROEITN ST KRG 0 F e ETBERAEN EWEIT/E
HATHB 1K > g8 T RAI EHHEAT/EIBATH R OGB4 - 125 B R
&> RIERBEA T AE - TWET/EETELERT > —KeF KA

TBRAEH A H LS RameaE —a b2 bk RFEW% > EMWE

U E R EE 23, H 92-93.
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AT/IBIZAT AR AR TAE  EWMBAT/BIZ/IT LA TRAERBELBER  FRAE

EH BRI A b LB IT 0 EWMBAT/EIEITATHER BTN T HRLEE -
= ~ #3248 4T (agent bank )

FHBATERNERTBEROTHE AT REREE® & FRBATES
HREA RESKTTEERFH  RERTERAZM O E 250172 LFLR

iﬁo

= ~ %140 47 (participation banks )

%

AT RIS ARER B RE L EFBAT 0 BRBATE 8 L 44T R
#% %k B 4247 (member banks) - 2 BT R MK BERE L RMEH - f2d NS
BBATITHRRAARNBR  FL2EHELABTERITRR BRIEHFAASKITALS

P MBS FHAR S R E

SATI B B AR 2 L $ B SR SRAT o 4 AR SRAT G942 o ~ R kAo ARAZ AR A 3% dm 8
RE S Y —F ek EMGT > S0EREHNEREDNPEIERE
HINAEFHRERENERRT — ERERAETFHARARSTEREERE
AR ARNFEREOFFAER  ARF PRI THRMEM - Rt SATRALE
fEGr— 2R RARAT > RARIZATA SRATE AR B A ARALE §ARIA B &9 B ¥ #7842
VAT EE O AR ENIHE WA AL T FHEBATR A BBRTEIEE
ERGRBMME T DAGRAT ERBYE WAL NERBITINEZEES
BAEAR T @O PAT RO R BAER - FHEATHME L2 AR IR S REERARR
HEBEM R EN > B EERAN TRAIACETHSHEE &
b ELGRITHE > HEE LB IRA ~ B RN BRI ) B4 &
L2EBT MGG AT RGO EARER B  ARAE EERHERFE
R RA S B RARERE EROAFRPERF ERRETHRTARTER
TN BZRM o RRESHEFTEABTRERAMO T @ -
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F=R B LIRS

BMEBROBFREARELBERK BLARS G HECRENEFKRE
o F K@k & (Project Finance); A H A X 2ER 2FKMFLBRE » &
@7 E (Operation Purpose Financing) » B2 EAMAZ B ZRAE 2AE&EMD
Bl M58 A T RIIRE  ZETEARCHEHRREFEIH T RAIA
B 235 HALRE - K AMB ERET L E Yl T 7

— ~ £ E 2 (Term Loan Facility )

ARG RV E I — M —F 2ANEE BRALS LA KHR
Mo —RByREHE T BRI LT AR — R BEE > B FAFR
CAEEINZRBATEHH -

=~ T3 ey T H B 2K (Transferable Loan Facility )
AR OB o BT 5 BT 200 S A A MR AR 6 B K

= ~ 15312 %22 (Revolving Credit Facility )

i

BRI R RA K LT AR AT A RALEZ T RAE NS RMEER S E K

BBy HE -
m ~ A R&E (Acceptance Credit Facility )

BB EATHAERA R ZHEAREI NIRRT BEAIN I A BRERA

FHARZHEABRAT KRBT FH > BT E B oM EmRE

P
C:(" ()

o

Z - #A#E (Standby Facility )

VIRTREREMESERZA S, RITREEBEE, WEEASESRIIIG, B 112-115,
2008 ©F 4 H .
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A
rd
/4

o R EBAE X B HE 0 B WSk A UAARAR (Bidding) 7 KR 0 XA
A2 @k % (Tender Panel Facility) 5/ Sk A £ h 2 EH2HEELAR » R
XRALUBSFHEBTE B 20 A BREATZRIARITHAR > 28 K PEEFE
BARF] F 5 BAFARAT - T SR 09 BARAT AR R R R AT AR 2 A ML 245
AT ~ ARSLRIEARZF o BT BRI T S RARTEHE L HHRAS
EUBTHREZHARBERALARKRIBTERR  MESBKTHEARSR
( Commercial Paper, CP) 2 ¥ #8118 % (Medium Term Note, MTN ) % #H 34
PR BT KR A4 S PHIE & o BEHARRE LR @3 B KA

BATZ AR ~ 2421515 (Credit Enhancement ) °

E4%1E A kZaE (Stand-by Letter of Credit , SBLC )

B 7 SBLC A A R TH#HEH 450 S ABEEIRARFER A SBLC 7T
2L B 3% it 3k A A (Credit Enhancement ) 2 T B - {3k A& % E M B
PR BA S4B AR 12 A AR R #5 B s 33847 (Private Placement ) ~ # ¥ A 24T »
tat7 @k E (Leverage Loan) ~ sM B A S 4TA M SR HF ZHITR

E3E o
% & @& (Mezzanine Finance Facility )

kB ak T R E BN AR RSB R R A S BN AR AR R AR
BRI E o BYE BB RN A HERARZ 2 AMEH B S ERN

& ptE (LBO) R FEHFaE (MBO) @ E L -

(—) #7238 LBO (Leverage buy-out )’ 1445 @k & #f B SARAR WA E A & M AR
R ARBEHGEEE - BN B A E SplE ]l B ubf iR & A
AB—MHEREFS FE XS EBR FTERIT2IMHZT K
I o X H RBERAUTHME (1) BIAKWEE(2) T
S A REES  TERBARABEAREK (3) EFAHRAE X WA
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BIRAe 425 (4) AEMIEE AfE LB IK #1 B B R E - ALBO f#
BaslzBE (1) RGP AYAE EWMRFE  HZAERA I (2) #
B4 7T & 4 433k (Synergy ) ¥ % H REA N Q) RBL A B

(4) BAFBAE -

(=) Fr38 MBO (Management buy-out) » 1445 % MBI BP R EHEM
BH@mptigns  c@% KREEREER S8 kB ELBATRE
BAERERNEE RERFZIRPIRBET a0 LRE R T A

HPFERZEHRAEF oML @HFHENE -

(=) F738 MBI (Management buy-in ) Bl45 % MGG HIREEERE @
Braoi@d A ERY FE DELL LK TREIRETERK

AR AZEANZ e BHEFLE -
% ¥ pl@k & (Multi-currencies Facility )
LR BN A BHEAF B —EU LR R T EZA(REE4T)
NERE AN R E E A 2 A - BB B AT AL EZ R R NG

AT - A TEH LR B0 HARIXHF TR TS
Wem) B R > RIS o

Foth RABERAZCHRES ALK

R KOBREASARXK
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Bl 3-1 sATH R RS H R i

SERITHEZNESZAN EEERTEZEEZNVEEA

% ¢ X 4% @ & & (participation syndicated loan) » =k & % F4] 3£ 4% 47 5 & (indirect
syndicated loan) - $14R4TH & B R ARABE Z R AN > AZHAE TR T > 4
BATR M —SERABEZ O GORT 2RXKETHR FHEEAHGER
SF 0 MAEEPBATE ARG RAT AL SN EROF R RH e

AT R FHIE ARAFT R D o fE EWRAT A0 S50

{f»w
&
%
g
r“%

— >~ EMBATE T LART BN RERNE

= FAGATEBRORERBE L E 2L B E &8 EMMEBAT -
= EMBUTRBB R ARBAREH T p @ S EBATEN B B RARATH ©
o FHEBATERLERA BHETHREMHGERA MALEEET 2T HRE

EWRAT o W R RAELY > FNEE Y RRIE B AT A SRAT R 53t o

BERGFL AATEREREH T FECEHE—RATRE T XA

B oERER . BT, [FRTEEE 23, H 86.
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BRBBATERBATE LR RBE R R B8 T HRAT—ERAIOEE  BERKX
L FHLE T HIT—HBAT—HARAISHOERTRER > WERIMEA—
HEME R ARTHGLEB S —HBTHEER FRAREREABRMBZER
HREG o FAERR AERXHFRAFAT  REFROGBAEPZHBNEAEN
RHh o BRELHULEREREARELAIFERR S > MAL " BIT—HRK

ANJEAR B4 SRR > BB H RER O LB ET NG KL -

FHHRAL A A —BERR Y REBAHMET XomE R B8
LR 0 AL EIRAT 0 B Y RATHE A R IRAT - B R B
HRAERARSTERA—ALE T XORE TR PRS0 AR EE F R

SOBATHHREMEE > Rk FRE#EREREBARESHARAL -

BATH A B RR AN LR T R R AN B 8 K 5 E 44T £ F
B ALAT PR AR T BRI T FRABNE TR LORL
450 oy 43 Ao SE AR B AR A5 AR ) A0 S AR TR R 6 E BRARAT B TR ARAT Fo AR ARAT
%o hBERANAH Y  RAHTORENERES A% ENERETE
ERWA S AMARTENG > SRELMEERRATENIT  FABE
WH AR T e TR EEPTRE T HREA S J AR R BRE

BAT mBLRHERRTSOMREEEYRE -

AHEATHE Y PESTHRBEFRBATATLR S ERIT SRR ELAR
FTHRAT B 46 R oY BAEFAT I RAT B R T a9 A1 8% - A T B RR 2 RE R R
QR AN 2R B > N FERBEHATERT 2B A > AP AR S FRLIFE
FREAGKRABERER T BEFEZRMTEANBZRERFEE SR ERZEENE
BHAR FEBAPEMRBATEERIAFELE-—ARNEF AR R BAL

FEATER AR 7T Ae T B8R RMEA R B TAATE M ayibfr > ¥ MBS B RAT R

* ERER. BT, [ERTHEEE 23, H 155,
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B3 RB TR AE R Bk FETHIBERETELZBENTRHEEL

ek EMER > RRA B Loy EEHE

F—3 KAAHRERLAM

q

IS

SRR A RN AFHCERNESZ B AT EL0EHR

N

DE R ZHEBRMER UETERAAAFIRETRETHT X ARBTZ

i

\q

ABRBEVHA > EHOELT LG —MHLBER

FERSN S MG R S PBRARAT B AT N S BN Sl A AR LN B 20 R
B R AR & 8 I AA S BB R X —HEHAR BT AT
NaAFEHBE RN ESER AR AN EXIEIATMEFBEYNEELRR
EHBEENABZZEAMT N BAAFEGAH> A ZH N BN LR —
BBEBEANRTRHRELAT ORI HEF BEETLEAN —HILREREERS

BB AT R PR R i m— N fE %k o

NEAEBHNNHAERRNEEE L N BT EERAABETIREHE
AEWE ERAEREHM G AARENRER NG BEAZKRE - BaaEE 4
BER EB N EA BN NEEMARERE NN ZLEEH > Ry kA
BBRBAIATERAMAORZIAER  ZRBITAS) AL - RAI L 2 FEAT
NE B IMNBRBEANERALE SXNELBIEEZ A RKIMNZIHEFE
B4 - A REINE R BRA L @RI R > BT A FREERR R
BEHIEAN T » AT NS B A B G AR AR AL NABREEA
8 F o BN S E X E AL ERAZIA N B2 B ER

B EERATE e IR E EARE MR B &, R SR R, PR e R R H 56-57,

2011 46 Ho

® Fyrgr, AR, oM, H 397, 2005 4E 8 H: MK, ARhEm (F), =R, H 384,

2009 4F 2 H; BKHE, HiiEsE 15 F, H 298,

OBOKEH, A FEEEE WA A T R SR A B, B, 98, 2003 4E 7 A,
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£ 22 SBATHERLOANNRZILE

B BATH B R Y UNEIKT-}
52 % k1 B TR A 3-10 5
|49 8
(BE VN3 E) £ A A 1 5-10 F
EX UIE 4 © 3,000 ¥ £ 7T
RIKE 2R RAK 100 & £ 7T £ UM T #3,000 B £
7T
SBAT
RAT
A e 8]
B R APAT
BRK S
BB A T4 B A
EAErE A
% gmuk (o B4R
EPN
ZIFC*®)
23
Bk TUAE A~ 1 6-15 38
T3 7 i AE 5-12 i@
£ UME A 1 6-20 38

BB AR EAE, A¥EEEHEHEEZAN, T, 18, 20084 11 A,

YR 4 i T AR FRAT T B MRS —. 1956 4F 7 J IERURSL, MANPHEA MK E. ¢
Rt FUERAT I B R, (S A B S (0 A, B S R A F 58 R R AR
SRAT ST TR By 17 8 AR T2 G o 0 9 o R 5 0 T SR £ S B SR ST 945 (5% 1

B B AN EA A S P 5, A SIS S B S AL N A SE I AR (I8 LAt 9 e
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A AR FEF R
AN AE R BER
=
AR &

(Bl 480 HEE)

g_i\

R R
(RS - THBE)

BN FE R A & EaEE

o

( US GAAP, fz A 3%

N ECED

B T i F R M

(reasonably) &4/ @ M
RGBT 7 6y B f& > 12 £ B JE 38 Jo &

BN ERZIB BRA—LEROEREEYM T BT ERABNFEZRMH

Hnth¥dozamag£a
— ~ RHEARAT B BB R AN AT N SR B R A o

v A — T B PRS0 A AR A SR B B T 27 ST BRAT 0 B AR 4B AR Sl AR R T
BMEASTHFRAELTHRENE L -

= BA TR B TR ARG AR E R G EE T RIETAE

R, Slater, Syndicated Bank Loans, The Journal of Business Law 173-99(1982).
33



BEyFHE o

9~ A EAAEE ST BN KT AR RAXE H S 0 SRATH & B AR eI AR K

R HEH -

=B BIOBMRERAREER

BHEEE AEFA-THELERIRENZAA T > M T
W AR B HEBAARZHREZZY - BRREYAE AL TR
A BRBRERENZALBRAA B HEREFTHESL  §RABEXK
BN AA A AR BN R R SRR BRI B ERY - PR
AR R EABEAGIT B BAAERS B—wEA > LEEFSE
ko ERHEARAZEEN EH BB T ROMAELSE LA B
{éﬂ °

REH LT BREEHALRTERESZ— BAREEEASEZRE M
BABAT @ B G BT S5 T RIS PT343 0 35 SRAT IR ALK
BE R B ARREE P R EE MM EHED - Pl B
SATHNBEFRAC AL AR Z (R - BTRACAZNEEIEAHE —
BHEBRE  BIERTRE AT LERERE  UHRRA LKA B — AHRHE
¥elt o GRATHI R B A 2 AR BE P ML E2AR - B3

A% URBRIREE - ARE - 2% 5%0A -

BATH B RO —ROREROREZORE ENFATH B R OG5 E 4

RARS BREBITHER R —RELL —MABRE L Alfhd —HRAR

ORI 474 155 1 TH2E,
2 RREES, BETRESH (D, o, H 509, 2002 4F 10 H.
B ORITHE 5 1R 2 2.
Y ORITIREEBMESEEE S, NTREEBME, MERASEEMPIGE, B 2-7, 2008
F4H.
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—HRAFBRATHT - A RAL TR R B R /AT AT RRER Y 12
B IR B SHA RERATAS S BEAHEEL T R4 BXK
KR P

iR, ATERE 2 3C.
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FEFE BATHERRZAER

¥ SBROABEIERAF
SATHMRE TRy AmERS B TERIFREERN A TRIFREER

BIFREENRASEZRERAELAN ETWET/RTRERTRTE > LE
18k A — F R BFRATIE A . HHRAT/ 25 B) X HHERAT R PEAT/ £ ] W 94T
REMBAITEMB FEEAAREG>SEF RS TH A2 (Fuly
Underwritten ) ~ 2% 47 4} (Partly Underwritten ) Fv & & K %* /1 4§ & (Best Efforts)
ZAEFEAE RBATEHF A AENB T E 0 &5 8447 (Underwriter) &
BRARELBERARELMEL LW BEALERRBEZHS - YE =
BABIARIEEZS  ALBEBEERIL BEREZANZLENE ER A 218
B BRI ERNNEMAR > RGa2ERETABMBTONEETE 6 2 8

BEE BAROLERETRPERET > ATRZELEBRKFRN -EOFEPRR
RRERRET XA BATE EHRE AR A 54 AR ETM T GFE — M E
BITAATREADT  BREARBEEE/ RN "TREZRE > UERAEA
O RBEBRTEH BREZHREVLTRITEREBITEANRRITIERSF 2

BRAZHITLeEEME B EERET ) UBERTEE-

EBRFREZHREAEZBREEZRE  EMETHEHBRANRAE RN B oF
b3 he T R Bt RARIEAG R - B A RIFRAZ 050044 — MR A EMBST
EAR AR RORIEA M EMBAT TR EAEKALERTEAFE
TREE B B R ER PR AR UR EMEAT A —BEH IO ZNE
FA BRI RATNEL ERTHREA 2GRk LRI A
AA A EWBATIIFRAZ 14 R A EMARAT o) MR B — R Ao RIZA#Y

RN

W BEAENE SRATING B ETS L K  BR BL SR IR T 58 — DA S VB B T 5 A, ST U KB AR
BE MR B, H 10-11, 2006 £ 7 H.
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e EPBATRAT AT E R OIS B EMRAT L L MBE L FRITHRS
REEBESGHRITHOLERBERERRBTN L ERITRECEHY LT (LB
#2 )5 #% Abook-running » BP 4t F E MR 50k ) o B BRI A E LATR BAME R
ANE B A A6 0 B EPRARAT & B 4 U A A S B3R A B RAT - kb
EPBATEBIFREERGA & QR E AR LGB RBATH AR LIS
FRA -

PR BB WA BERARATEE - RRBEBAT BATRI AR T RATH
X RAE W ERATHE B E 4R 4T (lead bank ) o EPHEATR G BB AMBERAR T >
MmELB A SRR CRBEOERAKR S ALY 2B FHE T EHEIHE
FEATH - — kB E@F @45 " B4, (term sheet) & " B4
(offer document ) » /B e 4915 2R AP A BL 2 Aalt > 3 T EMBITR TN E AR
ATH - —#&mE o BREFREOXHYF et BT REE - HE R B8R

RBERHEAMAGE > EMBTERANRENYTFaHTH  RERTR -

EWBATR G BRMEHRE T X - RERR - G RAB ENETEREN
(due diligence) 41 > i@ % 4 IBIEAL T/ > BB MRBL L BHRIT > AmILE
SRATHE - b EMBATLBAFRABRALEE/EH ERAZ (information
memorandum ) FREAM KA~ RAE - HHRAR FEX - BRXEHEEER
A% (term sheet) > LB ) HACSRAT A ZIRAE E - EMBATREER FLA S

BHAT  ERARIEROETH  HEF LS (agent bank) o ¥
BAITHAERZAABEHESBOHERTE > LA TEE & BHELRAZ

® 3-1 HAT BB

¥ see D. Petkovic, ARRANGER LIABILITY IN THE EURO MARKETS, 125 BANKING LAW JOURNAL 49,
50-1 (2008).
RO, MR RAIE AT, ) BVEEREE 146 1, H 48, 2007 4F 7 H.
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STHLANCHE | WEIERRTIE | B IR §&§§gg§
e oy SR BB e varnale
HEEBALRIS | R - maRE [

| i | EEEH

FME e SR Bk A T

—fmE > TRES AT AR

(—) BRERMEE

P BATER THRRRBEL ERM LI R EAMRTER K
FHERAZL- BRI BPANKEERE RFREITHRE
THAB T XBETEE Y —RABEREIMBATES RTINS
AHTAH  RBEBATRERF  FEORLH B EMERL 4
Fr@ HEREAEFEITERRAEINME - 5 — B 5 XGaBRA
R 3F A B E BT B 3 E E MR B ARG AT 0 R BB BAR
FRFHREMBAT - BHHRALST XF > ARV EERRFZLE
EAB 7 KR — B A B R 4RAR RAREAAZ > T SAPT A 4R A 2 AL B2 AR 3
et (B REEE - AR ARIE) REHASEHE -

AR T X B VT REARAE ARASEAT A A AR {2 5 1 T 3 EARAT R A

 NTHREE 44 B, H 202.



FEIMEM AR aBF  FRTGTHRERSTR  £E2RKE

R E R 0 Rk R E AT e B g o
MEBITT MR ERTHRERN TR

I EBHER REFEARAXRBYERT ZHEITSEHBAR  #47

B H T > FREBME

2. BMELMETCT EABBEBERGY IS BATEAERAEITL
Bid REBERAE KX #0318 B 452 —%%gfy':gj-g%f@é\/f%fkk,%% ,

XA T 7 4 R B Rk E AR R AF S
3. FABAZCEIT  BAZRNIMETER

4., EIFEFIAZCRH  BATERBRETHESN BBEZIAGERR

RFRERET  FRERAIMNBTEZ0REE -

FRE R EWBATR BHEARALER N E BEC EMATMNERTE
—F BT B R RALERERELEN T HALBIT SR E T T
BAEREARELG > A —F @ B R SHREITAT 0 EHEAT A
EB AR L EZLEIE > TRABESHRARME

(=) FamiTmese ™

1. £4 "TBtE3RAE | (information memorandum ) : — B IE 1F4& 2% A
B EEE EMRATIER BARBHARAR B IR AN EERTT
PSS > BRI MB ETATRRRE (AT LW )~ B T4TH
FRERERAZIMEAL CLEI AT RABEBEEZIALT

RANEZHGE  IMBTEFERAENEZRELT N 4T " 5

0 Supra, RHODES, et al. note 6, at 228-29.
U RTHREE 35 &, H 22.
2 [FERIHEEE 51,
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BFHRITLE B BGHE BB EIBTHESERZBTIE BT
RAL o RARITRATHRE G EITTHIEE > NMBHERAFTZ -
TRAMEEZREGH RTEZAREUBRBELERT  F 5
BRABEE  £AEMBATEAEBERAZTHBREY  PRTESLR
ZATEL ML R ERATRELE A%  EMEFTEM T EFE
R BEBITLBEEBMUAYRL  ERSLFT 2B REA AN
BERAEMARE - N AN EBRIHAMARITLE LR &
AELG BARCERIBEARAEZIN LRI EAEREER
S EE > HEFZWRAE -

%8 /% 5Bt (Final Allocation ) : AR 45 4R 4T [B] 48 /& 64 5 BCJR B Fo 4R 4T 44
ARG BRE AR RE S RBATOUH 2R BT HE - EMRITAH
HAREBITNRIREZESLETELE (AFRRELEBITRELE S

B HNERLERAUART LR REBL]R » TA MK

/"‘io

SRR A H B AR AR XA RAT A B AR e AR B A -
EE AxmsiTris "BHERAE BT NEETHER
B P RARERZI T BEREHRLERL ERFEIFLLER
At & 3B IR B ARG T N (o BIB B RS t 2 TR

HWEMER) S REBEBEE T @KH -~ EH -~ Himek
Bk -

BERAZNEEN T RERXALE S MBRAR T @B BRAE
PZEERT RL—RHIUER BRI - ATHETTEMAR-
RAZNEHFTAERFEANA: T ARNAZZINE  EH-AFELHEL
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BHBE R BABETETIELNA BHBE R EMBAT

PR B RAE N BRI E R B mitm a2 LR

BATHER — 20k e GEMBATRBERARAGRF T L%

SEBATHRAAB - BRARBENTLRFT S FHEHERT R
3

SHREBEEEER LR RELFHE PR A AT

AN

_\%’
AHBEERTRBMAR - RBIEGRTARTE Beboym B EA
TTHERZAB BB R @k - M B @3R8 R & EMBATRIZ €K

P SRR SRR P REA LB RTR AR ZRIE
KOG ARLETE AR F BRI BELE TR

R AHEBMERET MR T XA & EMBRATA TS
HEXGHE LERMEZFAFE - FHORAAIMBTHE £
Heg—% BEEBEENEA TR TENEE N EMEST
FERBLTFY RGBT - ROT A E R LGB FRTEHZ S
BATRE (AHEFA) BEXAGTA AN FARGEE -
MENENEHEHPUERGEALE PETRERESL ALK
AMBEELRERBRS SR FTHEAXRBTAL IR KEH LS
BEMBTNREONHE BHBTEHNEEELFTRITRABERAR
RATRED 4% BAMEd &L RHRITRERARE KM EF
Wi Hia R o FEBE R RE BB EEL b EWBTNEHE

RG% o HFERE LRI T REA 60 R 751 #2554 ( Tombstone )

3 HHEEE 44 3, H 203,

* [ RIBRE 53.
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NEFELEGRITUBRE
(Z) BT °

IZOREBTERREERETE RETEEHBEXARLT S AR KR
Wtk R EE > EARM B RIEAT (Security Agent) X & 4RATH
RAFERME X - RET LS mITRIRKENET A FEZ K

553 BARATE 43 R AR AR A B E R LT A

£ SMERPFHE

AFASTEMRNE OMERAFBF R ENRITECEAEER®E > AT
TS AERR > — B LM ERM TG FRERATZLETET G
EERERRERPERAAL AH REABREAEREEE  LAXTHMEN

kL ERRETES TR B AR -

BlE e BIEA R T — e A F MM TN b — S T E BT R AR
o > EPHRATOB AN Z @AW E o BPESE EMBITRYEMBITELE
HEVER MR EAT - B R M B RATALEBERAEZ VN RER WAL FELEAL

B A BARATAT » AT R4S - A gy X B AR B e TR ¢

* [HFTHEEE 44 &, H 205.
*® [IRTHERE 51.
> Supra, RHODES, et al. note 6, at 222-24.
42



1374

Pl 404 9112107 B 6

_[ "

greioe PR EERL 81

s B S IO Ly | o
|| Pl (Tl Tl R 91
] pp] ogTor | oge EUWEREHY | ||

I B 0T | soano BUBGERILRE | 11
I P LTTIIoT TIIOT EEFENLIH-E I

[ Al e | e EUHBEELRE | 7]

144 E1/T/oe 8T1/110¢

P 4| Lo EHERREY R | o

I
I

I | e | s RN o
I

A yunie PUEEMAIESER I | 8

[ ] P SO AN REBHREBHTELEREY | L

[ ] P S0 FUIII0C B epEgE( 9

[ ] 13 HIPEHEERE | ¢

[ ] P LU0z S0z DESTEREENHEZNL | ¢

(WnpUPIOWAJN UOIBULIOJU] )

] wo | wm o

P e i | ¢

[ ] P $I/11/1100 SlblpEagREg | ¢

Bl PIIITIOG PIIITIOG (popeyy aepuey ) £RFL | |

C{rrefoefe|sc)a o |scr ey o for (8| forfsoferjerfafayor 6|8 Ll 9|06 6 |sc || |sc|e|ac|@)oc]| 6|8 |9|s|r w.m«

I Hx ey HAT e

HI0H 10510 HlH 10 .n:.m:@:ﬁ Gl _

F IS AR DN fTe




T2 BATHERE RHFRARLT

wE
BB TR AR B W R A
© EHHMERAE

DE A ERRTEEE S

ek 45 4RAT

EEHWMBRBL HE TRARE WHEE

FESRAT A AR HFo s R
FZBEFRA
s WETFEBMARAENFTRIM
°  4RATHE BEH
o  HAEZRARABRETINRK
o HERATRBEE WIRLCH
EXNEEL LA
* BRITEEBRE MR
s WELBRHITEREEEEL
* RAZTRERMEBAHER

See ANDREW FIGHT, SYNDICATED LENDING 22-5

(Elsevier Butterworth-Heinemann. 2004)
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%A\

c EX%F

° BRBEEHFRERT

° AR RRSLAGS

*  RPRXK

— T E 0 RATHE S B ARG PATIF I HOESE > BB RF R4 A ~ 4104
MBRREEME £EFLERTDEMBREY > EMBITEMLEHRS TS

BEERMEEH  RBSREEGHN HOEBIRITEH - BFEHIR
BB EMBATHMGRA R BATA S RBATERER L IR EARSESL
SRBATEM  EHFEN—EFMNETER - HRNEQFHRA MR
THBIEXAGRABLS BFERALR—HFN  EHMBATHLEE FHAIEA
& LERTHTEHEHRTHZ aNBERTHEHAB/EN LEans
FOARP B EREME - £ @B Y SFREH R Mo B — 5 FE
(critical path) B E 8 EMBATERAZTEZFEATFTHE TR - wRIEFAMY
FHE A BN BT A€ Y o Blhe EIHEAT RO R A BIE A TR B
M TR E @R BT A B I FE XA L RBAT EMEREN - B
SEREEL  RABBWMRER/E T IAELE - LB HEZYEEFAMET > 8F
RIR &G & A EMBATALRRATRLARGEF M RE RO 4R
BATH AR ERTAREY - RG> &k 3-1 AinHEAZTARFBRAEENE
B ARESTERER N  SHAHEE IR ERRAAENBITEHE
BYZ  REABRBOFE  LTRASIBGEEFBLASERITHORS  EES

EWBATFR § ZHRAT  RBEFRATARE LR R 55 TR B 44T B 89 3 fx
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mAE; F LTS EMBATFRARTRAT R B HERAL LS TR EHAR
ITHERBATE  HEM LA TANEIFA  RBEIT RS ORF - ZE

17 % F8 & 3PS LR B B A2 o

BEENG EMBTEAIER LS R ARG BRI AMRRFTIRIE
WEEETHRIAE - BEEREEHRTAE S —RBERAT > B RATEE g F ik
P EMBAITEBERA TRIBEASEMIE > PR ELERITHR T2 B

BEX L RHRATIEE EMBAT R LR » FHB R T EPEAT -

F=th SRABEERGEESF

—~ Rz E

RETH A ERATHERAG —MBITR—ERTHEEELEREE
(mandate) B4 « ZEE P T BAR R R S aAEH - BN EMRIT/EHE
THEAGHAE > RRAREZHEE - BROSMGHEEA TN T B RIEMHF
¥, (termsheet) ¥ > HREMHFFERZRT TREHE - PR - HEBT R~ A
EZ-BRAEMEINGER BREFFEPRETRAN  BREHAB L>FEAR

HRE - TBAREBAE EHFTEAUR LGSR RE SRGEFFE TR T €

FEREBEHERBY Bl oTHEARMHER  TEREAHERE -

FAEERA Lt @IEER R I PR 09 RAT I B AR BT M 4R 00 R TR
WEREY  PRELTAEFARMRBERG T IEEAES > A FRZYHEX
FAT ERAEETH BN TR R EE - RELERE R ERER
HEX—EMAHERRHOIHFBRFEEMRA > Bk o RFEZ AR AL
A GLROHR > REETHERRAEAE > EPRAT/EEAR TR BESLE
12 % 2R IE F 12 09 A o feBrance v. Cobarro® % & » (4 K42 2 i 4 6945 2k

> Supra note 26, at 90.
% Branca v. Cobarro [1947] KB 854.
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ERAMEAETOSE  REAATHATLEXRZ Q0 B 12404 T AEHK D
B R QM -

~ Bt B3R £ (information memorandum )

B AR AZ (information memorandum ) #4979 2 £ & 6,3E A B L 2k A B B 75
BB IR E M EPHRATRIB S AP L TRATEF AL T A B
SRR -T2 LFGRITEDIRSEBEMBATAHREZE N Bk ZHE
WA EZ X R A5 A 43R (inaccuracies ) & AFe 744 3% (misleading) 2 B3R
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61 Supra note 26, at 101.
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W B AR RATA Y

HNTHEEEE BB SREETLORLERS -

Fwh  SBITHARRGERE

WEBATH A B SR EBHERESHNRABMERIEBITESH  HABEGL
HRZRE - BHRLE R ERESHREMR AT R RI o H#
FI~HBEEH BRAFERARERTEE T L oo BB R T EAEE NG o
WHNLERITM A B EZZLEFR > BEHLARIFEELE - KRG UATHM
RRATH A ER T AR B BAANB ERRINR AR RE & *x
ERRE Bl HEMYE - BAABERAGH A  BRHAFANBE RS
BARBUMRRAT ZHRABERAORMERNOE - UATHENENRELE R
R BANT LR ARBPGEER HIAL -

A EBET B E AT AR M T AE B F £ A4 (Novation )F#8%  (Assignment )
CE PR i1 R

— ~ #7% £ % (Novation)
(—) % &

## 24 (Novation) & BERARRBRBRE LA P A AR RF R~
FR-AEFTRAGEZHMET XY 4% £ 4 #383% (Assignment ) F AR E 7]
B 23R AR E ZAATOMA (MIERF ) mAT LH 5 F iR
FiT A B HE A o RoBs o €085 B RO £ 4 HOGTUN A B RAHA KB F o
TAER R RAARIE A ARG A o R - BT T BEERABRARZY L
FREYHGHE L HERAEBRA S EHWBRITEEERANZAOHEA

% o

52 Ji¥EY 35, H 76-79.
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(=) #BtERAe

BEBSERZEREE (AP AEOHEH ) BT o AU T AEREL

LR RMAEE SRS RE S NI ORERITLL AT
E 0 AR R R P A0 AR 2 IR -

2. BRMBEWRARARKE X5 EHEF T RIS AR KR
Ethh o

3. FHBMLEABMNRS BAT 0 HERAGBERR - ERAEY ok

A R Bt U EATAE - FEA RS EFRB LA 7 A S
FIBf - fRETR L FHELILRAA A MR G AR ARG -
REFRIMAZ B BAT  RRAZFEASLNREW T RTHR > AHEEA

R R R 7S B R T - W4T AT ©

4. RGP REAPWEAZLRHEFRAETHFLATRAG T XRAT - TR
HERNRHRFERARTN -

5. MRABFHAT KRAFHIAGER ) HELERINTET -
HRHGEX ) ARBRZRBEIFEINERR S H T LR REER

ME BB RATRE BRI FEFLRETES

6. FEZFREBABTHEOBMERESGAT  BF § LRI FHIT

_—

%\ﬂ

F(—fda A R EORF -

7. HEAZEHEB  EBREHFEOT I B AREREAGMEE

RHLFEEREEXTAR °

s B HR x5k (Assignment )

(—) ZRETZERR H#H%
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BRET BREERXHG T AZT B R o PR S HBNHELT
1. k< #23E (Legal Assignment )

R (1925 0 E k) B 136 AT E MR ZHRAT BT
%R A B G5 R R ok A T AL R S L AL
T A HR HRA A LRAL AN R RERZFE R BH AL oA
24K B RWRE I RA KBTI G F BT F AR & BARTH

BRANRE AT EBIF8E -
2. #7-F423 (Equitable Assignment )

B4R 3R 45 A0 B L RBAAF G PR B M A A G938 K o bR B X T
HERRX H BT 3,880 820808 RARBEATEALSTE
BAT o MBRI R B A THERAZLAHIUKS  BHERAMILIARE A

oo b B ARRENEZEBH L -
(=) £BRETZRER g

EFRETXZRERRHBENTROBEERHAREZZMEARAE ERF
ZRANEBRZETRRR BB EAHUMEP AR Bk @22 mas KR53
ARk -KmAeEER  BRXHJERLIRE AT B R PR ££R
WBaEARALIEERR G EEX A BT AT G EASLEAS TR
WIEPP R I o (2 B EERAE A BN  BRAF KB ZHE R B4

RFEZRAHKL—HEHE (UCC) # IHFERE > HRERR ) AT 15 AR E
5 B e Br AL KT H R -

FRH RABERERSEAUSRIE

A — 2 ## 2k (drawn loan) 2 BEEMm T » RATEIKE L R B hoth £18

(margin) Fu %4+ & A (front-end fees ) 4o R A —# A 1% ¥ k% % ¢ndrawn)
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B e EmM T R E O T BB E- AN TR ARET - L H I >
ok R AL A0 TR o B AR G P AR A 2 A A - 2

SR R Ch
(—) /mas £4E (margin) :

ABETIG T RS R FEA FHAE > A 5# F] % (4 LIBOR ~ SIBOR - base
rate R CPrate) B A - 2B FAERARMLGZ HFEY
S A PP BARATHRE WA ™ margin PP A SRATHIILE o AniBedsT
B ARERAGER - FREFBORD - PR RERARETERGE D
REZ ARENAEE - BE > 2RTHELSRANRERE  FTera®
AR T IR F R S e B 0 L & R B B HAK RERE
SBER— X BT RN B ETIRARE E MMt TEREETHS) -
ik

WHRERET XA -
(=) %At &R (front-end fees) :

HRALGHERAT > RAHTNE DI —RMAFEEMT > Ao EIT

REBATRFELBALGE AN ER P BRLEL T - WERATY A

1. X% # % (praccipium) & BEEZXHALBEATERLE 4T
EWAT 0 AEBE X BB H R B ATeIRE o

2. &% % (underwriting fee) : RAT KLY AZEA/NAITEAZE S F 4
TARGAT o ARGATEF HEPTRERT

3. 4% % (participation fee ) : R & F48 ITRAH HEINLELEL
HEARE S RTPAA LSBT

4. &% (commitment fee): B2 AT IR EHIIL > — T b

Bl XA T OARBRBEET 2ORAT  FRATRM - RAMERE 5
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RAFGFHRERELEN BN R BN LLIAFE MR GERE

BEATHH > ALBAZBEETE (facility fee) -

5. %% (agencyfee): fH FRYEZ—TLH (AW ELRLHEZ—
et ) AT EEAT (REAT) FALRE —KFHZINRE -
EREEAT O AEILBER > RTAEFAEIMRHE T od X8

TREETETZE

6. A% M (out-of-pocket expenses): 4 47 Z A B 2k Tk HT A4
BR ok ERACPRE RER RMELORERNERZE

BB RAMEAT -

LT A — B % > RARATH B £ P 548473 2 B8 (lending party) H

MR BAE A K A 452 % & 4 Ak (all-in funding cost) © ©

ABITH SR AT NG 2 R R A EWIT DA %8 045 7 X 81 F )\ 3) 53T
T %4587 (USD 500Mio) & £#%&4x%E (mandate); F#FH A Sh= KR fTH
Bl ARG F 2k > $1ASRATIE S| A X B4T (lead manager ) > H sbASRITH L= K 4R
47 F1$ - USD 500Mio 2 % # » %7&4EUSD 125Miox L84 H4E « MAEA 4RAT
i# 4T general syndication F » 3% A S FATLE » L% A 4232 4T (manager ) > 7K
B 2% & AHUSD S0Mio (T35 EH &5 BITX SR 2B ABM T HRRAEN —RA
%) BEBA RITREZBENET > £8ITZKHAR 254 AUSD 50Mio

(4247 Ballotment %32 4o %3.4.1):

#34.1  [MBE—] Z4#84TE%E » fk (allotment)

B4 USDMio (BE £7T)

S ERE, BINRAT EIBIRE A BB I (1), TR T 564 ], H 32-34, 1998
HF1H.
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8 5] & AR 2% 4zt
1 £ X#%47 (arranger) 50 50
3 £ X 847(lead manager) | 50 150
6 R #&3¥ 47 (manager) 50 300
B R 8B 500

fBx &IB At &M (front-end fees) 2 & R4 T

X E (praecipium) %5bp ( Br0.05%) flat, on the full amount of the

facility (USD 500Mio )

A 45 & (underwriting fee) % 10bp ( Br0.10% ) flat , on the amount

underwritten (USD 125Mio )

%8 & (participation fee) %20bp ( Br0.20% ) flat, on the final commitment

amount (USD 50Mio )

RIEALME T RATH RN BRI EHE Mo TF -

%347 : (USD 500Mio x Sbp) + (USD 125Mio x 10bp) + (USD 50Mio x

20bp) =USD 475,000 7t
* 847 1 (USD 125Mio x 10bp) + (USD 50Mio x 20bp ) = USD 225,000 7t
#3241 + (USD 50Mio x 20bp ) = USD 100,000 7t

BBEBEHRAMRALE - KRNI AR E#HBEBRAK ~ /os5/E £ (margin)

250bp p.a.( Bp#] % 53% ALIBOR +0.50% )" R 548 47 T3 FM S0 T

947 : (USD 475,000 =5 %) + (USD 50Mio x 50bp) = USD 345,000 7

LA FEEAR2%USD 50Mio 3tE » 8% #69bp p.a.
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247 : (USD 225,000 -5 %) + (USD 50Mio x 50bp ) =USD 295,000 7T

UHEE AR 4£2%USD 50Mio 3+& » 4857 5%pp.a. -

#3371 (USD 100,000 +5 #) + (USD 50Mio x 50bp ) =USD 270,000 7T

A FEAR42%USD 50Mio 3tE » 48 E 7 54bp p.a. o

Xz E4E R (out -of-pocket expenses ) 2 USD 50,0007 @ % AE 2k A3
BMEVFEINNZHARARHRT » HEFERLBEZFHE LA A (all-in

funding cost) 4 F

f& 2 A LIBOR + 50bp + { [USD 475,000 + (225,000x 3 %) + (100,000 x 6

% ) +50,000]+ USD 5Mio + 5% } = LIBOR + 57.2 bp p.a.

1B & —

EEMME — > R ARARITA EITZBEMHRE 0 MA SR4THR Z H general
syndication ¥ 3% B2ME % BATRME » AR L ZAE £ 43,000 3 T A &2 4T

(manager ) £  BS500% t# & — % 2 & 47(participant )> 28 & & Ebp & 10bp
flat o BHEREHLERTHALR > —RERTH TR MSMHETHRITE

BARLBACNERKEEN T EokL342:
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S(Yr 42 cj00d paredipuls Y HEZZ R EE (dA0T) LS E - (dasT) Ly

SS
S B R S O Aoz Mimh Y R R I B LN Y £ WS BN

000°0SC 000°SLL 000°00S 000°0ST 000°000°00S
L1 B
o2 T HEHY HEEZH B & KRy BT [EARA RIS
000°ST (dqo1) 000°ST 000°000°ST LBE% %01
000°St (dast1) 000°St 000°000°0€ (Io8euew ) Ly E T %S
Cowwsma
000°STT (dq0z) 000°001 (dqo1) 000°sT1 000°000°0S
pesy ) LB * ¥ ¢
000°SLY (dgq0z) 000°001 (dqo1) 000°SZ1 (dqs) 000°0ST 000°000°0S (1o3uele) Lyt E ¥
(el dq) ( yepdq) (el dq)
(l«@)) B3-S YT B B L E)
uonedonied Sunumiopun wnidroderg
(¥¥)asn: ©#

HACTHEH YRS AL ELATE= [T26]: Tred



P R3.4.2 13500 PR SR AT 5 ELE] 09 B A 4840 AUSD1,525,000 7T » 12 AR 45
%42 % (mandate) > R AME X AFah 4t & A48 #AISD 1,750,000 T (F k4
%8 USD500Mio » fpraecipium Sbp ~ underwriting fee 10bp -~ participation fee 20bp >
4£35bp > USD 500Mio x 35bp =USD 1,750,000 7 ) H [ £%8USD 225,000 7T °

#% #syndication pool > 8 % & £ § 47lead managers4 5 2

b ABEP » EIMTRETIF 204 & A A USDS31,250 v (USD
475,000 + 56,250) > M E B ATRBLTHZ A& R AUSD 281,250 5t (USD

225,000 +56,250 ) -

Bk B R TRR A £ B4 A B B S50bp p.a. > B E T K E B 4847852

FHR BT

47 (USD531,250+5 #4) + (USD 50Mio x 50bp)
=USD 356,250 7T ~#ag#7125bpp.a.-

447 (USD281,250+5 %) + (USD 50Mio x 50bp)
= USD 306,250 7t ~48%#61.25bp p.a. °

@347 1 (USD 45,0005 %) + (USD 30Mio x 50bp)
=USD 159,000 7t ~#8 % #53bp p.a. °

%447 1 (USD 15,0005 %) + (USD 15Mio x 50bp)
=USD 78,000 5t ~#8 % #52bp p.a.

WAE AR BE_FHERTREBTAREZABIRRY  ERBEE
SRATE eY &M R B 0 3o 7 syndication poolig 35 @ B HF T3P E 4% T 2.25bp

p.a. e
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1

=
i

X —

B R o) EMATH B BT LR Ak 395 A45USD 500Mio = Bk °
By R RORR - IR R ST AT A S LR AR B
2]

R AT 42 E (mandate) ¥ € &B AT & A (front-end fees ) 2 & F do

. 65

-

E#E P E (praccipium) &

74 4% & (underwriting fee ) 2 15bp( Br0.15% ) flat, on the amount underwritten

(USD 100Mio )

%45 % (participation fee ) £20bp ( Br0.20% ) flat, on the final commitment

amount (it depends )

T E #HRAT H B T B B ARAT LIS A% ~ SBATEE S H 2R ST E R D

#3.43:

£343  [MBEZ]XEME THRITABRLEERUKEER

B4 : USDMio (B#T)

Underwriting Participation
18 5] A 4% 4 %R 18 31 K 5 2%
(bp flat) (bp flat)
SE EPERAT 100 15 20 20
SE ERAT 20 20
10% &3 47 15 15

SEMRE, BT LIRS BRI (F), #ESRH T4 565 ], H 21-22, 1998

F2Ho
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Underwriting Participation
18 5] A& 4% 4 4R 18 51 A& B 4 %R
(bp flat) (bp flat)
ISE 4 B84T 10 10
REEEHR 500

BRITZHA B AL BE R 40T -

F 47 (USD 100Mio x 15bp) + (USD 20Mio x 20bp )
= USD 190,000 7

* %47 : USD 20Mio x 20bp = USD 40,000 7

@32 47 : USD 15Mio x 15bp = USD 22,500 7T

%447 : USD 10Mio x 10bp = USD 10,000 7t

A b3 & ARATZ AT & A A3t A 1 (USD 190,000 x 5 52 ) + (USD 40,000 * 5

%) + (USD 22,500 x 10 %) + (USD10,000 x 15 %) =USD 1,525,000 7
RN B X A2 %4t &R A& - USD 500Mio x 35bp =USD 1,750,000 7T

# > syndication pool % : USD 1,750,000 - 1,525,000= USD 225,000 7T &1 &

R EWFTH 5 %43USD 45,000 T ©

B BRI TR R Ansh £ 1B A B4 R 50bp p.a. > B B4R4T

ZF PR ELT

347 [ (USD 190,000 + 45,000) + 54]+ (USD 20Mio x 50bp )
=USD 147,000t~ #8 % #73.5bp p.a. °

£44% (USD 40,000 + 54 ) + (USD 20Mio x 50bp) = USD 108,000 7.
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~ F8EW54bp p.a. o
#3247 1 (USD 22,500 ~ 54 ) + (USD 15Mio x 50bp ) = USD 79,500 7T
~ A8EM53bppa. e
2447 (USD 10,000 + 54 ) + (USD 10Mio x 50bp) =USD 52,000 7,
~ FaE#52bp pa. o

b = EEE P T A RSB E M BE MR A® L K%
E AT I RRATH BT AR F] S RATHR BB LA R - EWATTHE
#a g EKREE - AHKE BRRB R T HRFRMAEF L RITM
MRS H B RN RS ABATHE S A BAT RO DB RA G mAF 5
B RBRAZER -

P ARAT AR T 4 BB R ¥ A5 40 0 E AT B B E K o F A A& syndication
pool ¥ AT AIMAEL YR H— RS RATERRBHE L (R THWLE
TR RABHBA LR E) dak o FRBEBHFS - Bt RTE BRI

FREMBEES  BUARZIHEKRE ARSI -
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£BE SKABHLSERRYHYZNE

BATHMRERAIERES BRI ERF I =88 B T # ARk, Fo
TEH AR o TR R R AEEMBTHERYER PHREA L RMEERK -
BESTHRELOZER  ERNERDRERIAE RE ME Y CRERBATHE
PHNBBELE G HANER SRS REZ AR A LR REET T X A
BEAAFT K~ BRPRATER - MEHME - EHFHFE LRI BTN - 44T7H
B2 R B A~ RATE RORAS BRI - BRI GRARS S
o TE R A ER S RE G RIAB RE M@ % T AL & 17 7 64 e b Ao
LR~ AR AR R 0 thhe B4 LR AR - BRAIRATERAGEL - BRA
B F R ~ HARAKE - RO FHAOMER - FEAFENFRRATRE - BH
o R A ERAFRAF R ~ R ARSE 0 E G F oM R AL T
BEFSHGEL  AAERNERERT THRALMETUARS EHE &
HRETHEHRALERTRELBE PLBETHRLERA AERLEMHEF LT 2
BAABEENTIE BRI ARV EINLFRITOERED CAERAFARHR

R A S ERIAE B EMB T RR -

RERTS LRZERAGERBITHERY TR UTRE

F—8 SATBMRROEIRAENAA

BMERESLN RBARESAIN SO ERITEL BERELY
BRI B RATE R E B TR RGE B A R 1R AE AR
REFAERTEHN MEN—RERZIEREN AREGHNTEFARS TR
Z AR B S - BB RBAITEH (BB ARIEETEH) AR G EETH
BARATH B 53T 0 ALBLERAT E Ak B Pl e A R B Bl 44 (6045 EMRAT I 2 F 4R 4T
Bl o> AR SRBATH L TRATH ) o B 054 R 5 FRATH €38 73 M 05 SR 3R

IR -
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BERBERAMERARMTRE—FTRBERAT BT R EAB FRTH
R BAE G SRATHE By R HE4RAT (arranging bank ) = E #4847 (lead bank ) o E 4R
TR EEEERE TR REAKR  EHRARMERETEREMS (due
diligence ) #b » i@ F LIEAE RS THE - BB L LG HR/IT > @RIZEHRITE -
o EMETLBAFAAERALRE B M TR A E (information
memorandum ) » REAMGRA ~ M5 3R4A%E - AR - HEER > BERFHVEE LK
Yet5tF (term sheet) > AR 8) HACARATH S HIRMIEF - EMEITEARRTA S

BT R RERME R TR > #EEETE ST (agent bank) o

% — 7R HARARIZEHBAT

BATH ARG EMERARL S HBITER R B RIRBEHE 284113
BATE R BRBARBBEENERYS MERE S B ABXZRIEHEEE T M H
R AT R BRI RIEBATREWBATIER 8 F - #£6) 3530 B BEATHAE
AP B eIAE B AR 6 (several ) Mk ey (joint) HF - RiBRR »
o AR AT BE R A ARBE N RAE E R LR L B RATHIRAE R R
HARRERTEREMA Y ARBRE > HERAGRBIREORS - EHRH L &
BATEATIERE AR RAZ BB > @B IRAZBATH R 2N BEE RO B oy it
Gh—ETEFTNFEHEE - Bb s WERANFE  RFYZHERARFREE
AT HME > RSB R 3242 BATHME o Bk RBE R BT IR BE AT 0 14
RARRBIEBEORFEBRE QFEEATHR b HRAYFME R

BRI Lo F — RS E 24 S BT a I HEES

$ I8 BEBATE ZIZIERATH

BREREAOY S — AN S BHRATHERA R —HREB LY B FERER

iR, [FRTHERE 2 30, H 49,
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ITEATHE R AT RERZEATTEMA > Al & RBATHF R
SBAT OO IAE R - BB AR B AT A £ AT AR5 AT AR © T
BROBEUT > DRI RATRGEIRSEAM L BHEH - Kf o LR ERAE
A BAFGHEARA T AENT — A B 234 o TR 22 4 K B R SR R 415 AT

B AATIEAEA] > B b » 48 ¥ 6 RFIE R AMEAT &) B IRBATH A -

sboh o B E 2 B R A RAT AT HEARA]  BEH B RO THAA &
Tt AR 5 B S RRATER RO H R - Hldo » HRB OB RARE HATH0
W~ B B E MR R B A ATIE - JAE S B3 AT Rp 8RAT B 09 313K - PT3R
SATH R REFHAMEREREE  ABF - R/ =5 X Z U LERATH
BT ARG BATH R R AR R FREAE R R B2k E/ATHRLMA -
Bl B GY3T H o — AR S B A RBART H - a3 A G 0 &
SATHRBRE & 2R AL LG BHA - B EBATRERBAINE L 23
SRAT HAIRAZ BRBALLA] o 3k R AT 38 R R o 45 e p) 3t B M JR 3 AT SRAT R B R -

FE AR RBABAT » ARG THE o

o RERABEFHEDWNEH BERAOKRS O BIRBERBATHRSE
B te e AR o B b Ramdk A3 RAT B ALR ~ 48 B IRITH 0 EIRIKET REH
ANERFAR » BAF B AR 5 E ] B & ey A LLp 0 BBy > M EH T
BPITEH DB - & R LT RAL 2 B RATEZFH B > B e H R AFTIE

G EIE RN

FsmATH R SRR EN T X AHF S FARSME B EES
X AR SATX C AR BITHE  MELAFTXE > REFT > AR R
EHFRTX R ERESAT X R BIVFRTHEE > A T B SN
R Ao THESRTX - MBELETXGBREABTREAF GRS » TFER

7 vk 284 152 R,
8 WeHoE, FIRTHEEE 2 0, H 49,
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FTAERBEHRZE > BRBCHAAREHESRMAL LAY X hE - ¥

EHBESAT KT ZERATH B ERAZTE B RZE ™ ARt
SR EBHASHEREZY T BEBTAEFEHBANE S B —EHIT
B A AREREABITYARFE ML R B FERA —ARIT €HE
Bt RARAT B ) B A2 SRAT AT R B R & R R MR B4 - £ KB AT
HREHYYEL T > R ERTERERRRETROFTE - FE L KER
ITREHEEQBATH ERAEE T ROAESH X BERTEHAERART
B BRATHAG RAPT AL TRy LM IE Rl 8 - FRAD F] &
BATRAT B 1R BRI VAT T LRI DAT A EEH K RALH > BAGH
HWERBAT B2 AENBRTHERZATURARBEROES  E 548
TR BB £ 344847 (lead banks ) ~ £ 32 47 (managing banks ) ~ % #E4T (arranging

banks ) »% % ®4R4T (participating banks) m# /By R E A & ~ FHERF -

Rl B 6 4RAT B AR > RS K B4R 4TH B (participation syndicated loan ) » &
B R BATH R BT RN — SRR A A A0 AT BB APy
KWBATHERE > MBELRF XOBTHE T ERFEABOERLE MR
HEMBATRRBRAR T —EE SO EREY  RAATHELBITLAER

BLERAT 8 W MG R AP Fo i $H 37D o fL X HHERAT

g

( participation loan ) » & %k
Fo S PBATRI I TH SRR FER D (1) EMBITETLART LB
B BRI (2) 2 R ATRB R YAREREF T T o tbeith § & 24 T84T
(3) EMPATREITH B R L AREREH T hh @ 2 REATHMA B HRA
RATAF Bk 2MBITEREERAABEROBRA HRAABFEELE
B EERAT > o RAGRAE L > A by sb E & o B R & & AT A 8 S B4R AT 3

Bl it o SRR L a8 AT R Sy Xy E BB E a9/ B B AR

O ERERG. BT, ERTHEEE 2328 &, H 85,
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BxEsstap e
F=I8 BRARIBBATREEHAT

B ERHOHAT > BERTERE—RITAFTHESRT REREZLTEAR
RER R ERBTHEFENRTTHERL > TEBITHEFRANEBHETEEY
FRZAIBIEATIHS - HBERY RN E > RHALTRATHERA#SR MG
RANEIRAZBATH M BB E R RAT AT T ILBAT AT A R AT RIEA
RIS SBATATIEAMRA] » BT BATRABFME - A BRROHE > § B EERAT
B RARTE TR B B BIRAFEA R oE > S EEARAF > HER
NRBAFRARG B FIE R B 4S9 5 161 > R R AT 60 B30 183 dLpr
AERBAT AV R EZR T ERBATR ML

FRE EMBATREERTHREMESRERAT

FIRAT B RARG R RBATE  THEHBITARTHERITHERER T

F R PR S ARAE A A E B 2R RATE ™ E TR EMRAT AR
FRAEZF > AEBER - Bl BRAAAFHWREERAFES > £5FH
AT R EPHERAT > EMBATRIE TR E > BT RAT FI BT 3R A 04 B 5 B B
Fa74832 M S it B o EMEITH LSBT ERZFERAROE  F— 374
AT 8 Bl A% o EL4E EWHERAT ~ B ARSAT Ao MG AR AR 69 Bl 42 0 £ & PIRE A B MG 2K
AR MBI XMFAT R RZALR ° F = ~ BB 44T (agent bank) &7k
i R1AE > Bp % IR ARAT M B o8y HAl B ARBAT ARIEA B AR 8 R F5 » AR RN ER
SATE R B M0 Rilfh £ — L ARATE SR LRPRGEEM G BATRSH
RSHEHPEARRAGALE > o384 (fiduciary duty) ~ E 44T
RE MR (misrepresentation) % - HZ MY s I EE LA LB ER L T —

0 [ERTEE 23 &, H 86-87.
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LARBRAGERE - RN FERT - RITHEROIEERR > F g —

P EWRA o

MBRERE M E  BHEEwBAEER S L ERITHRBE RE KA
Lep] 4 B o PR Sh PR T Z B S b B S BT R EHARBALG
A B dhEWBATREABEHRTEIZEE BELRTEANTH T THRITEIE

EUEITWMBTLELBERLZRIFHA - EHARZTIEA -

SEBATHERAR RS G R Z2IEH - B Rk H 283 thx it B
A AL EMBAT AN Z Z S B RATR OB RAF RZE R FEBERTHE
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+=— - H4HER
(—) BHEBTITABAOREE BUABRREBACFHRAR —LE -
RIEEH B hEEEAT

(=) AEBBARERATHAEBMRALR RTH S
BEHEREBATERRTRGHOUAB SRS X BH  BIRMEFT IR
AT BAEIFT A > PRIRIAIT A

SR BATIRO X AT RN IREELBATIN AE— &
THE ERARZ 24T

JEFHE -
R4

(=) &84

Tk 4
{46548 HE B B 2 S - A T 4RAT U4 — B

RAERE RN FEBARRER

SN

B IRAT SRAT A AR 3%

ZEEMAARFZHRAREAA G B RBB S RERTE T RERAR
B REZB BT -
Fwep &
BATHE AR E SR PR AAIEN — 1B RMERF 2B T4 F o9 2E 14
EBRff BERE

FeAF By F O 6 SRAT B & 3R AR B R AR AR SR ERAR SR O A B

B FHREMERE RPN ZORTAHEATE L AEP - BRITERE —BITH
YT~ BIEBATHZIHAERF  URMEANHBIEAG S BEHRE -
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BALFBITHEROBZEXRERLEELE T HA R ES @ KR LT
MmEm@AR ELEABGETHAER P STHL5REHNBREIANR
AR AR R LRI SRR B R c B ARABSATE XM A EH A /ATH
REBZEGAEHE AATHRHEEXRGRBES SIS L  SERERA
LB XA N ERERZ S T A TREAB G E R EES
o KB THEHAL R BRAE SRR A A E TR R ER—R > X

FHALE T RA B -

AR —EEXE  BATH R RO LA B TR EREE A R
BREAEE SEBEERILTOREARDERAR 2 F L ERBE— Tk
BHBRAERENGE 2 AR EARTHEZOTAERT RERAEHG
ER o MR BAERR R THATOMER - FEN L REERERLTREESF
BOR B RO BB E Ry — R BE B R LRGN ZRMBRAEHIA
AR E B H SRR TR RERBATHE B RE T REREEHREER -
EFE S ZAGERREFEFEE S F RO TR -
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FRE SITBMRERYZERBRR

F— FEHEP—ENRTHAMLIEETHZE
A& H

BATHBERAOY I WMETHLREITHI X REMAAEE > B E a4
HHNLERTHAT AARHARKE 2R ERRS . MEHFELER R K
AT HMILF AR  RAEwWELEERA PAFETZIRLIES] > Ay HA -

% — 38 IFE Fund SA v. Goldman Sachs £

-3 EHFEX
AEARADE R R R LA AN EMEITEIERSZ B R

AEF > EMETASE (Goldman Sachs) » 2 H4R4T4A IFE K4 > T3z -

IFE & &% —RILABREFE > RENLERE AR LT N FRF
5 B (Goldman Sachs) B A ¥ B ERBRIT BAR M FEEZE
SATIERE NG & W - o ARE T > 55 A —MAE 3] Autodis, S.A. % 4 — 1 )
B 4 & J& @k B > 4£ Autodis, S.A 45 LA R 3 B 2 Finelist 8 (Finelist Group Plc. )e
LB ERA R A — B £ ¥ > Finelist YR BAABEMBIAB LK ER
Fa] & 8% % S P 8 60 & B IR R ke o

Autodis 7 2000 £ 1 A 21 B iE X #5185 B AF & L AR Autodis [F] 854
#1999 £ 12 A 6 B E X 12 #1% (Arthur Andersen) & 3166 F45 AT $ATAR AR
Finelist % [ 84 75 69 T4F - £ 2000 -3 A » S BB B ERAE T4 a4 IFE X4
ERNARARES AP O oRER A FHAAE 1999 £ 12 A 21 8%
Finelist 89 % 3t E WS -

22000 45 B 19 B #2000 =5 B 26 B > iE{Z e S5 T M
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Finelist £ B 93RS fa 55 > RHAR A &k A Finelist 6922 % > BT
W& 4% (due diligence) TAEE 4% - 3B > #2000 55 A 19 B ey sk
A—IRBRA D THBEEHITRARER A FRIESK  SRARRRS
B  BITMEL AR EEFREAIFEA S F L - N EHRE  ZFHENNELA
BREHE FAERELE T A& %£4@% 5 (not going to help syndication ) °

suoh s BB FE —HE TS T REGS G FHAIEL 0200045 A 19 8

a2 A R IEAR £E4F (does not sound too rosy ) °

it > kB aBE S d IFE £ 47 2000 & 5 A 30 B B4% > Yo it Finelist

& H 8B R Y LA FME BHE -

2000 46 A 27 B %2000 47 A 20 B > 2 e EHA M EEE

e

2000 4 8 A 23 B#v 2000 £ 9 A 29 B - Ri#E{Z & 3HEF F AT 4HH Finelist
Z B AR Re 22wy ERHRE o Finelist & B A B R L BRI IR A

R ey A% 1A R 2] > 2000 & 10 A 5 B - Finelist &£ B E XEANK E EIERLF o

2001 7 R » A T €4 Autodis £ B & A& > RE A 69 & X Autodis B
RN (&3 [FE Kot FH k) » £FRZTT A AEMAWR  IFE A4
B EAKEwWE A+ ¥ E U Autodis 89 A B M EATR HF - RZWARF 16.4 45
W EEAREREANKRAEZS B IFE A4 piA ASH 2001 £ 6 A 29
Boy R E%F IFE R RAEZMGREFEFRIZELETHAFAITEARK
IFE A& £ 4432 K45 & Autodis 89138 E FA - A » IFE K 4 & & E 27 2001
F 7R3 BEITHWR AR B RRG L AAEA R AW RIEL o IFE

KRB EBRXRITIRIE Autodis B 4 ©

Mk - IFEA 45425 & SAAIFEA &40 4 7.2] 2000 5 5 A #9344 > AIIFE
AR LB ER FBANEHERNTH O RAR BB ERAALT L
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FER TR ESEROE LGB FREREFEHBERASTNEZIT ° 2.5 5GRFE
FAME A TR THEAZYEAESE RN 35 RAAERGE RSN
AEZEMEMN . RE—F > FARAGN LA EAWSR > [FECLE&HRELHNS

B R ERA ETR o

°" IFE Fund SA v. Goldman Sachs [2007] EWCA Civ 811.
103



>

5-1 IFE Fund SA v. Goldman Sachs £ £/ i 14

IFE Fund v. Goldman Sachs

Autodis e

Goldman
Sachs

5-2 IFE Fund SA v. Goldman Sachs & F & 5[4 &4

IFE Fund v. Goldman Sachs

2000.1.21
Autodis By
B A T

=i

2000.5.19

2000.5.26
e g U Y
Andersen
AR
T2 HIEY
S PTAE
Gy

@® O

2000.10
.05
Finelist it

AT EEFR
F

2000.3.20 2000.5.30 2001.07
1y hi el BT IFE @l AutodisE
s a7 4G Autodis . AGER
TEHES T T-H5ER T FhEEEs16.4
IFE (HRERLEE - BRBLOES
IVS=§i el NE B
o HERETT =) AEIBTVR
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B AR
RRASGELARIFGBEGRAAR LIERTR - AT RARMN L F T35
MBE L —AA LR ELEROZYEEARR G  dosbty 24 FF AR
B GO FENRR S RBRESRF LA LRENZ ARG SR
MR Eh R EEARENZYT  ARHNERCEEFELEZIRY R
JEBAB T hosh RN R EFARM

LRI R R B RAA L BAAR ARG S BE PGS BRNRIER

=
=

3
B BAFEME B RRA L A EEY > M AEEGRERS I FHAL

i

BEWAMERwESELMBERA TN R LAAASH FERBLEL
S heATH B M B CEFRRAE M AER L T — BT EA R TE

A4 BFE L & IFE £ 44 % Autodis 89 R 4EmE B > HBHEHWN IFE X4

BA BT AERAEEAEE (good faith) ST ¥#H > BER
SREFMZFIFELA S HAA " AFWE, (actual knowledge ) H 42 i 4y
AR R G0 o BRI 0 T30 EE A KA AT R 4R AT I 09 BT B3R 0
"R, cBABERALIHAEIRARAAAEALHERAET LYE N &
FERE—SOBLALERTEN - FESEARSENF TR ITHORTRL
(implied misrepresentation) - E3f/EFRe) Gage 2 BHE ESE ERY A -
Gage TR AR ZHBAEZRAALES " ATRH, 24 AA2ETCER

FFRATFE A A4H AL ERBIFARERE S

LIREIRE SRR B > AREZ Waller kB3R E > ABERALHY
REHKRAOTT FHHEGBHYIFEALE — LR SRFNEITRAFTALLY -
Waller /% B £ — R4 » i3> [FE Ao h S BHAAFEHAN RO TEA 24
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KA FIT R EE IR RGER T 0 IFE A&k — e KA ARER T 1967
ERERME (4 FAAE =18 1967 £ RERik;E% (Misrepresentation Act
1967) Fraf) » MR AAEAT 2R BATIRA LR FOBKRE - oAl - B F R
9 E 8 R RARAR QAR B B R R M JF & BARIK R R AR AKBEER R AR
B FAE - b SHRXXFARZEE 1977 RaFR2&4%M4E, (T4 UCTA,
the Unfair Contract Terms Act 1977 ) £ X X £ 8% > Bp R4F:8 A UCTA 2f&x * &

E& 0§ BRI RMEEMERT - 1967 FRE RAEF ML BKER

Ri% o BE RN ERERAKER R @A @iEdt > — B AR S AR
ABBOEUREHSBRAEA ETR ) RAEZIEXCRIFEA &R EH SR E
wE

% —38 UBAFv.EABC £

F—% RHEX
A%+ > European American Banking Corp. ( F#8EABC) % X #4847 » %%
UBAF 3] (F#UBAF) M2 B#AT A ERTHMEEHMANS] » ATA
3 3 E AR £ EABCHy #b Z Bh 234 46 UBAF - A8 B R334 — R /2 3] 500,000
A7 ¥ ZRas]# 1,000,000 AT o Ay BKAIER > R R BRSNS E Y
it $fUBAF & F 880,000 7T fe#5 EABCH 4 UBAF#) Xt ¥ > 7 4 i Ak oy BRt -

ABR THPREARBRTFERN T M2 hAREE

EABC % X #4247 » 49%] UBAF &9 & 4 > it B A UBAF R HE by 2854
ATRBER b A eyt 2 EABC FriE A B P 2 A% B A R RAEHE%E

A ¥ EABC A &7 bR m B AR RMAHBXF T &4 UABF(BF 2 B%)

%2 See PETKOVIC, at 60-3.
» JHE % “the intended loans to Marcresta and Astrocamino were attractive financing of two
companies in a sound and profitable group.” See UBAF Ltd. v. European Am. Banking Corp., 2 W.L.R.
508 (Q.B. 1984).
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12 EABC 5@ 38 A BiITE k0 & F o

UBAF £ ¥ 77 & —HBEF B RO E > EMBATEAASARTHEEL T
AR E Altrustee) » EEEF LT 0 E W4RAT 8 236 & F(fiduciary duty) b &
BEAHFXEANE XM GERT —BEAKYEL  PERBITARZTA
LIBEIERERHABEL SO BE L TREAGHBHEE - EK 23
B 14 0 R AR S8 5T A 75 RO ZE A S48 I AP 49 Bl 4% - UBAF v.EABC %757 B %
4o
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5-3 UBAF v.EABC £ %#Z k4

UBAF v. EABC

(L |
T E AN\

Colocotronis

Group

Marcresta

Astrocamino

EUAB %5 UBAFHYSZ{£: “the intended loans to
Marcresta and Astrocamino were attractive financing
of two companies in a sound and profitable group.”

B EARARE
REFRALEMBARBERATHNG > HBFW LS ERITEA
"% A&F ) (fiduciary duty) o Tk IR 3RF EMRATH ZEARF > R THEH
TR - ARZOMTERL T o kTR A EMBITEABCH 2§ AUBAF 4 %

W AEK EABCH TAHERZEEL -

F=& PR
UBAF v. European American Banking Corp % —AZ% £ > AE B A &R m

FMBATR AR HARBOREE  HLRLHUERMAL -

M» UBAF £ > FE2F U4 » E M4BTI AMGZBITHRIEAN » HNiE
BEBEE I AR EREITAERTREAS I WMETHAL T RETREE

THEIEEIT MAAZIEES WHEBEAARIS EEAE ZAERTIEAR

* 1d.
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Byt -

EMBAITRT EARHRFEOMNAE EERIMFORT > REAS B HRRILIE
EWBITHEEREAAQGIFLTEL - TMBTATRREEFER S £HHE

1F L@ IR R E

— -~ ABERAEZ NITH £ E145% (disclaimers ) e

S ABEREESANUZAGREREITERBFRAAT R AGER -

FARE B R AT f TR R BEAERRI 5 FAR B L6 -
¥ AR AT A B 4RATRY 0 BN 4 FE M (reasonableness) #9FI2E c R B EMRE F 8

REiais:

—~ BMARAT R FOF LW E R

R FEERMBRREE

"
»

BARATIR LA R AR BRI Z A B BIBIEE S

W~ 2ERITHERARAZOEREE

L@ENFIE EPBAT AT B A RENERBTEHOBERSAT B AL
R MR FART R IERBFLEFANFZAR  MIEFR EHRITHR

BMGIE A Bl ERITHERTREYZ TR HEREBTHEMHF TR

%»

BRTRE LT Z LG AARTRIEAZ ZBMSEEIITES

S HEERUBFZHAZENENEIIEAT SHERTNEL  TWEAIATER
MEABRTHL DARCRBETZAZMEMAERE  HZBULIEA
BHIEREE AT — R EHABRA TR ARSI (o 3 BEF S RIEA

BALE ) R B RBELTLAMERHT » HETHIRURCARS 2

% See LAC Minerals Ltd. v. International Cororna Resources Ltd. (1988) 61 DLR (4th) 14, 29, 40,
61(SCC).
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BEFAEFTHGHEES  5— T EERS > M B —F 2 E4EmE— 5k
HE o BB T AL R AL £ F o Clarke & Farrar #4232 4 » E#RATHE S
BT M AaiFt IBM SR A KRBT A RN E A B A% E 65
B A — M d EHRATAI S MAEE X REN TG b WBEARH BT
Hms o WRBETEAER -

# =18 Natwest v. Tricontinental &

FuRk ROIFR

¥ #4487 Tricontinental Corporation Ltd. ( F #% Tricontinental ) % 41 — 18 & 2k
ETEEALTABEE NG Pro-images BEHH B E - AE FIHRALBREST
Natwest Australia Bank Ltd. ( F 4% NatWest ) 354% Tricontinental £ Z 7] ¥ & 2k 4
Pro-Images » it H 4vi& Pro-Images A & ANZ Banking Group Ltd 4R4T % & Fv
Tricontinental B & 1F 1% - 12 JbIA %3 B A I K48 E 5 £ #1458 47 Tricontinental £ %
B 4847 NatWest ey B 3R A E + Lo - NatWest % &~ & K X #4447
Tricontinental 324t B #E 2k A A & 1E 895 75 > 12 & Tricontinental 75 k32 %] B 7
FREEE FIM o A+ 2B RATAL EP4RAT Tricontinental RIEFEHE Mm% F -
EMBATHREATBET  NBRERAET FEAFROMBRE > LHERAR
ERHEETFE - LE— P EIFAMEMBATRAEA O G RAERBHMHER
ARATHRA B @3 — B EMEATHREFTR LA RBEH KSR AR
T ARTRESAMBERERY -

pem 0 S RBATIRA MBI A A8 B B 0 AR KB B HAR R B ARE
MBI RA BE > TRZEOBREM - FEF Tk  ER 1974 FHELEH
;%% (Trade Practices Act 1974) 2% 52 #£ A & 1974 /2 F F % 7 (Fair Trading
Act 1974) =% 11tk - B 1 AHBMRER > 28RTRARITREHL AR

HAEH  BERIITCA IR ERABMEET - RIATRREBLE XK BT
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LERBMERA T LY R OHARIEZ% L E o °° Natwest Australia Bank v.

Tricontinental £k Z k4 B4 T -

% See Natwest Austl. Bank Ltd. v. Tricontinental Corp. Ltd. 1993 VIC LEXIS 743.
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5-4 Natwest Australia Bank v.Tricontinental % ;4% B 14

N atWest Bank v. Tricontinental Corp.

NatWest

= |ricontinental

Pro-Image 53 5 Tricontinental {E{+

FER ERAR
4% F) 555 Bk A 0 £ #4847 Tricontinenta 4 i@ % - 3t B JEH 4 & 4247
Natwest 9918 Kk B ER B EE - BERASZ PO R BESRRAE LR AL EIE 5
B AZEFE ¥ /74 Natwest B RAEHQHAAR KRN FRFAR D T4
RepZ ZEBFHAE TRRGFRRENER ERELA LA GER-

EREFLAEHEATORA BARZTHR A EERTIUARESRITS - Ik
Ih 0 RTRAE 4 X I RHATAR B PR 2k - R > AEMEOE G L EREGH
B4 AR B B Z 2 AMBALER S - REFEB X R AN EPRATIEIEAE 48 FHER 5

RIEAFHF -
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3% w18 Chemical bank v. Security Pacific National Bank

EAR BHIER
1983 % 1 B > Security Pacific National Bank ( T #% Security Pacific) % % 32
4847 0 9145 2k A Osborne %537 —8$15,000,000 &4 A 3 1% & 2k » Security Pacific 3
B e £ B 4% — Bk A & 4R X4 (UCC financing statement ) 3| & & 4R A >
R BB R - 1983 F 4 A > 2 H4R4T Chemical Bank #u 3 — % F4R4T
National Westminister Bank ] f= Security Pacific B4~ & 2 25,000,000 £ T F [
— 2 A > Security Pacific H A LA B R LM B, AT HEEBERY

8 & FARAT o

EREZHYHHRERY B L BHITREERASE —MERHESE > B
RN EHE%E 2R (condition precedent) » ZEEIARE R T HEBITREES - Fik
B ARASF B RIR R TR L B FEGUCCHRBHEMIM - RIEZHHE 9
AT EEBATHRIE  F I3 L AREBATHRG AP e Tk &
HHRATAEXREAERE R ERERGBRTAHAEG T BE—F YT FIERAT
Rk TIIERY S WEF - RECZY R AN~ THATHE - BHERREE R
ITER.. BEEBATRAMMNRZAOMGERK - R~ REFIE -~ 51 - BRIRER

HEBRLCEBIAHEZANELERRZOEBTENSHER - |

% 3% 4847 Security Pacific National Bank 32 A £H & B3 ¥ > HHRAEE X
Security Pacific 1 % P2 4347 & & Bt — o #69 UCC ERHE4R XAF » B Ak
A B Z AT BAEj o Security Pacific 49 &2 ¥ 4538 > M A& B — B2k A - iTIE A

b R IR IBIEER o

*" See Chem. Bank v. Sec. Pac. Nat’| Bank, 20 F.3d 375,376  (9th Cir. 1994)  Z 3324 JF 3
“Neither the agent nor any of its agents should be liable except for their own gross negligence or
willful misconduct. Agent shall not be responsible in any manner to any of the Banks for the
effectiveness, enforceability, genuineness, validity or due execution of this Credit Agreement, the
Notes or any other agreements or any certificates, requests ... or to be under any obligation to ascertain
or inquire as to the performance or observance of any of the terms, provisions, covenants, conditions,
agreements or obligations of this Credit Agreement or other agreements on the part of Company.”
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FERALEBATH G315 RASA B EFHE > RIRE TR %447 (Chemical
Bank #v National Westminister Bank ) % #& ¥ /% & # A > B A 4b 47 3 K32 51575512
1 X AE B A 35 35 4% 4 2% o 12 Security Pacific B B 2 AT &4 15 7 3 1% X4 f#k R
FERBERA KMATEE 2B R FHE - B R8T R 65t 5 Butk
2% » Security Pacific E#4 H s 52 008 2w+ 4R 4047 - (2R £45
ATAR¥E R Security Pacific X R L BE R BL R A EREARA BB EHF

1§ o Chemical bank v. Security Pacific National Bank % % ;x/#Z {4 B 4o T :

5-5 Chemical bank v. Security Pacific National Bank % ;%4 i 4

Chemical Bank v. Security Pacific

UCC Financing

Statement
1983.09
1983.01 % EEON
Security Pacific Ei Osborne HiGK
Osborne %5 [HIERE B AR A
7X15,000,000 23

1983.04
Chemical Bank #I
Security Pacific I .

Westminister Bank i 58 =NCZ
25,000,000%; Osborne™ =€

Bk ERAR
oM Jb & B 25 30 sk T F) R B 2 Bk 35 5 32 o & Security Pacificy € ki@ % o
%R ASecurity Pacificlt AT AN A SR AT AR IV AEHRER S > 2

% See 1992 U.S. Dist. Lexis 22148, July 24, 1992, Vaughan R.Walker J.
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B E KB AW EARE -

B AE EIFERRER FIR o L3k A A » Security Pacific B 2 87 2k 4y
BILRATHAL - B R ERAT B H REARTS © FIRFIRET EAKREA
(agent) 894w E REPiRE T AHH AN E A ZELARF > ™ Security Pacific 4.
R THEHFZAEFR - 122 » Security Pacific 47 ¥ B L4472 A 2 HAE » 12
BN B FH e kB 4% Security Pacific 25 "8 & K TEX

@K ATHE R EERAR 0 EF4RAT Security Pacific kK F b —H1fx—

IR Bp 2 sk PR30 A % 32 4847 Security PacificsE A i@ ke k& KRBk WHEE -
FERNAEBRBRBFBEANERBAGAR > BRAHABE P LofTe) E45:E2)
TER MBRE  LEGHAFETNEME -

z2x T# & (wilful misconduct) - JEMR32 4 —1EA% & B 09474 FHEE
RA  BRRERAKRE AR E > B IRAT Security Pacific A R E % =
TR TG IEAR XA R S53200  TABI A ENRE - —EEZENFEF AL X
3T AR AR A 6 R o #4382 F #) Security Pacific #9#3.25 » = FEILH & — 1ty
BRI QR EBAT R RFERFHE  BET-T3 0 AT R A 18 H Brés
MAREER T ME ) R E -

FER N
SATE B SRR EMPAT/ERBTH L RHRATR AT FLLCHMAEZF
% £ LB %4+ > 7 UBAF v. EABC % -~ Natwest v. Tricontinental £ 2L &
Chemical bank v. Security Pacific National Bank £/:f2 % F X2 % B LR E R
# > 14 F) IFE Fund SA v. Goldman Sachs k¥ RA# - BP 6 T EMRITH S
BRATHFA XMt o BERZAMELLT
— ~ 3L’ L 3FEF A UBAF Ltd v. European American Banking Corp. £ &97% B

i & R (obiter) ¥ 5 & > £ 94 AT EABC 2 4 5 4847 UBAF Rl 7 £ 236 il 14 -
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LR B BE B o EIRATIRA T RAF AR A RIZA > T B 7] B5AF 2 78 £
BARITH BN
=~ A 1994 5 £ R B 4R % /L@ % g Chemical bank v. Security Pacific National
Bank™ % > 143 & 4k & % 3 48 47 % Security Pacific National Bank $2 £ & 4847
MAAE ARG - BNH o A —LE2RERAE > £ 828 & (loan
participation) ¥ > FHRATE Y THRBAT A B EMN > B4 0B RIABITH
BETH A < RIRR AR — BB AHF R Z5GH TRBATH SRR
JE B RIEAEN B AR B AT B RARRA 0 T BRI E R RAT
BZAERTEIE - kLB F T T A®% ) (gross negligence) Fv M #% & |
(wilful misconduct) #9 & & (EHEEE L AN ERERE A FH %
RO ERITEOG R TERT ) -

’

= ~ Natwest v. Tricontinental & B & 3 & » T 4R ATE IFEA R H AR IEAZ BRI o
Tricontinental £ B B3R BA £ FIS B T 4% 2k A A Tricontinental B TL/E 1% * A&
fEHRAB R T NAERGER - BRAZELE - HH» Natwestfo £ 18 &
RAAPT AR A AR ERBERAHFO SRS B MEMHE KR ZAZA
o4 B33 45 B B 3L BA & s Tricontinental & & ZNatwest#) £t A (Br 2 F B
2312 ) 0 B &k% 3% & Tricontinental €, 48 3% R T & i@ 7% _ ¥ NatwestFi &
WERRA o KW o Natwest BT AR B AM B RA T EMHIM > 2
SATH — B EET AR T @PUTR R BE L FRATEE RE FA
BOURSBEBATENE R LN TREFETHRIIRE ESEWEZMH
ATHIRE o AT UL 0 £ Wilson sk B # Frame v. SmithzZ 3 69 T & 35 813X |

(vulnerability test) ## T '"' > Tricontinental#g 2% % & £ F4R4T8Y LA

% Supra note 97.
1% gee Agasha Mugasha, Agent Bank's Possible Fiduciary Liability to Syndicate Banks, 27 Can. Bus. L.J.
403, 404 (1996).
Y Frame v. Smith 1) [ #5158 | (vulnerability test), 2R AT :
i AR S A 32 SE NI R RS R S5 A7, EIHIEAAS Wilson VB 7E Frame RS, FIENE
%
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BB R RAEZY A G -
R ERA S BB R AT EFROF RSB EERAABEEESR

—#i(—) % —3AIFE Fund SA v. Goldman Sachs Z # 5 sy 3 254841 » T2 4o F : '

— L ERTRBFTELERRABRTI LGRS EE  MAFRA G A

HEETHM - BHIEREEEL B FRATHEMEREEL - L¥

\\>§z~

BEATIE B TARERR

ZCBEEW AFHRITAEAR T ARG E N B GRS Ao (o B
BRAEQBL )MBIF L FHEATET B AT MBATR FXENE /- Bib>
L2EBRITRTHERIITER E2ABBEEXA > B THUHERAGE A
SRR & LK AR ¢ &RBH R RA L LR B R
gs_éﬁo

ZFRARHBRE A A L@ KR A KRk F Bk PR UBAF v. EABC £4b >
£ BUATR$7 E BT R0 2 BT M 1R3R R AR B3R E B 36 14
RAET EFANA A EIRMELZLEFTRRHHHEHT BE L L EHR

AT GRATE R TZH BRAITEH MIFSEITAERALRRITZH S
BREAH BES/TEGHNLRIETHARIIOERT dREALTERR T &
Rk AR T 3T SR JEA o 5) B &' Afon 8] Bk R B 8 36 M 47748 (B &
Bk FATEE e N3 03] & EAMZ %) -

9~ RRARATIE B R AT ARG — T o R AT O R 2R
BHXPELHBNBATER 2ERT AL LT ERELTH E >
#.

ITEFEMRE CHALERZEZHRROTEHERR S BN LEBIT TR

1. XA AT EERER R .
2. ZEE AT DUR T HhSRAT R HE US55 23 N AV BB B R 2t
3. R ANEEEREINK, ZRRZFTNTAERERER S .
192 See Gavin R. Skene, Arranger Fees in Syndicated Loans - A Duty to Account to Participant Banks, 24
Penn St. Int'l L. Rev. 59, 85-6 (2005).
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AT AR 8 Bl 15 8 B R R HEAT A0 2 B ARAT RIF AL 3B 1 -

B~ TR FRUS ) B R AN EMBRATALTRATR TR A A
HEMBATEN —ERGERAMYERBEHER G - EREHEARRE W
EWMBATEBEE T L THRATE AR A T EMEIT ERAER B
HERAF S EHRAT FRHZO L P ERER LY RERR  FIEFER

BEMBATE J OB LA B -

Fof BRETEMZIEEN A

MAGBATH REE TR L AT EH BLEERATERARLRL TR
f— AR LAN & — MBS B RZ YL R B RERR T RATHE F ik
A EBAER A AR B — 8B HRARATIE A3 R AR R BRAT B R
AT S A2 AR © BF > BHRBATRIA A EABATIT A RIETIEGERE
HIERTRRTPERA BEREZETESEZNS N FREGBTUARBE YR
ITRATE R ET)  BRBITAMS JTHEE B ZHA] - FREATTUEBLER
BRAOFRARTHEANAE  EERITh S BBATRE B flo > REHRETE
MARFBIEG IR TR EERANBARES - i ERTHBREZYH (AR
HRAMBHZBE N TREELLNE BEFR RS TRLEFERITH S HR

ATHRE X B -

M RATE BB B RBATE R0k T FA AR EFABRKRG L -
RELZEE AT HBATEREERE OHME BT O TR EEB ML —
3 RBATE TREALSRAT R SL—HEHHME S = S F MBS =~ £ EWRITR

BTG AT I MR AT Z SRR W R D M PR AR AT

1% nEERS . B, [FIRTIEEE 28 &, H 89.
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¥ —318 A% (partnership)

SCBHMGHRBLIRAGSRAETEL -BA  wRERBITEENESB KA
RISRATHE B & B 48 SL6h 4T A M KB % R4 2 B R ERAT M A 0 R A4
T RBREHABATH A ERMTRERAET - waTH - B AR SO
o AR EFE —EBRIKTRERG S ENESBME - BPREBTHESRR
B FITEH TRTERBMHEEHMLANHERE S M BFELY
LRGSR R R ARG B ERAEATAGESCB MG T eAELR
EERBOERANELRANRAERZEHHEANCLRE - bsh > BEAEHE
RS MBEENER » FLREARL B FEXESHH A BEETHE 8 AKE S
SHREDNER RLBDERTOHNERTTHEARLMCR FH K € ETRE

1B SRAT &Y A 4B £ R o
% =318 4 F P (joint venture)

BLIRR A B IR BATH A BRI E A4 F (joint venture) - £ LB EE T »
BAGEFTHANIERN N ABFETAENHEAREEARF—ARHERET L6
BERENSCEGAEY > MARERAFHE - 1985 5 £ Bt 45k & % R4 Credit
Francais International, Sa v. SociecFinanciera de ComercioZ '™ b 2k 2748 B & 2 B
WEBMWE  HFIANERIRIFERBATEERRE  FRIRSHRTEMEN
ARLTRAE RN © 4o R A — B4 09 BAT B AR RA > SREEALTRERE HLL
Bl FRAOF AT S E > B ARIFLA) 3 F455R BB B P15 EASRTE

% B 4 e s 5 & o
# =18 %3t 14 R (fiduciary relationship)

—fRNA > X HMGALBLYEERT RITUREGALERORE &

104 CA, 490 NYS 2d 670 (1985)
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TR AR A 3k > B T INE BT S MR IERM e 7 R RE R
1B 5 A 3487 R AL A o SRAT IR A B AR 32 40 7T A 38 10 1 2R BA AR AL E PHERAT X
FIBATRIBMIETHEACETIH T EABAR SR FNB L LS5 4
TERRA SERRAE™E A M &y AR A A B AE X PHRAT RE FLERAT

SPBATEH REAET > BlolE AERABNER -

B—F T2 A EWBATREEBATRIE B T BT 282 K5 5 HRBATH

P MARATIR A B A AR AR AT R T AR H R AR T A A £

SRAT B TLARAT 0 SEABAT 2 PAR AR 38 - HR UL %0 E MHARAT R B TLARAT BN — 4

e B o R4 E L H ML A TR S R A N R AR E £

o R4 BB RIS ES R4 RARE N AT 2 A - ORI R
N B KBRS B R AR — IR AR R EHRAT R TR ARAT

HERA T2 MG AL -

FRBET  REAGIE T (AN 380k RILEEMG > d—
FREMT (BPAN) QFEZARY - BHOBERATTERMNELREREZY T
BB RARIEAE R T BT Z BB BRRBE LG T2 R ERTAL LR
" 29 4R AT SLARAT ) o B AR AE A AR IR A S R A B 15 2R AT M B B TR AR AT
BAERARSBRATH LA R ERBITHIN SN AEHTEXRLEE
o ) M BILBATH A Sk RIS RA A REART -
REBEABBEFAREEFAREMETKRLBERIIMBEE L 4 TRARE

,]%_;_B o 107

Yo R B IR 4RAT A IEAE B 2 BE4T (Arranger ) BRYLERZHEE (arranger fees) o

REEHLBIESHATIE? $HLRDVL ALER T SIEETHLLE4E

195 See BOWSTEAD AND REYNOLDS ON AGENCY 181, 195  (Sweet & Maxwell 18th ed. 2006).

1% JEr % “The relationship between the agent and the banks is that of agent and principal only and
nothing herein shall constitute the agent as trustee for the borrower or any bank or impose on it any
duties or obligations other than those for which express provision is made herein.”
197 see Armel C. Cates, Role of Managers and Agents, 1 Int'l Fin. L. Rev. 21, 23 (1982).
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ITHRHA BRAMELHERELARESNER ML EFTE —H A WAL
Chemical Bank v Security Pacific National Bank £ ¥ » £ B § /i 18 F 3REFREP 32
B o BER R LR ERETA TREA AL TRAUELEEAIEAR
jc% o 108

M —w o AN Ll LM ARIBIEHE LA ZHE - S @EIERmm

A A s (“Shifting” Academic View) % 5 B4 T -

Wb BIRARAT R B A S AFe B HRARATH 09 RIEA - B IARATHE KA
BRAYZFH - RIFLRE AREH G BERARTIZIERE S THRITEH &
B R A B #7-F & (equitable obligations ) © i £ F4E .35 » T I4RAITAR
A% A1 (best efforts) % B B A4 LAELR > RITEREZ LA Sl A E

FE ZAE AR B ARAE AR A -

Bh BEHEBTHERAMANEZS > SERRZORANERY  BA
B BATRE S B RATE R AR A AR MAESF I RS HAS 18 F FLRAT
HE2EHRITEE 12835 REBBATI TR RARFEREZY > BR
EHLRBITIA G KRH - HA B BRRB AN RTHESERZY Ly 2

HRAET - FH T AR

— - BBV BRBFEEEAN  THEETREALERITHERTHER LI —
%| o Lehane #4423 FAEERITARE LB RITHEZ R » IEAN Py

HHH -

SR 0 BB B B A K PHAL S F S L 0 45 B IR AR AT P BT Ao 4 2k A 8Y X3 B
1o M R A S BAEITHRIEARE B o FEF L BRI NESRTILEL—

B 8% o Ag tm il O AR PV T 3R IARTEE o o B HBAR T B IRBATRIE R

108
109

Supra, note 102, at 82-3.
Id. at 72-7.
121



B3 B FlBr o B CSEBREBMENIEZX  RIRTAEZARR AT RE A ¢

(—) $iamr it A of > RIEAMBATRFE LG BRX L T T EBATHES

Sk H nyeFEs ?
(Z) W R B HEBATARLO A BREP EALERITHEGRES —HWAE

w3t kA B S BBATORE  BBHEBRT » TR ELBATH 8 £

HE o RABMBLFRIT > MABELLGAMBLRALZEH?

I

v BEMBARARRETERTARKGREREZYATRE T RER
WA AT R ARG AL RERFEATELER

FHER > wRAABEER S o8 —REBR > THEETEFAGERA

W

BAESBRATHRIEAN  BARBIFHERIAFLERITHEET > TR
AT RAZTHYEBEIELTERENHARBERAN E ZHER

W m o BRI LARPEMUANS BRI ANEE > R

(—) £4£Z (mandate letter) & % & KT ILATRRR LY M4 T RBZIEE
— R A BRAGERE  REEZT OGS EERITHERAESR

RYTEREFEE (RIEAN) > BHARZOE SEMBRE -

(=) R HASBRRIEXF—ROBH T EERITHERANES
FAER AT R DI B F R RO B HEW AR F
AT B S IITRE o T EETH N BEHERAEEE
£7% (duty of care) » S H#EH & F &% (duty of loyalty ) - B > 4¢
B RAYBER KRB THEBITH T RBARKE  FARFREL

Lehane ~ Bostock & Hambly #54% 694 #4588 25 > 0 A — RN E IR4RAT

P EROTEATFEAMBEMGHEGEZRE LEXEL P - LEMEZAE
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BRI EHBIFRA G PAEARZOBTHRIATEERTEBSERT

HEA] R B BF R Ao BAG

HREAT A2 A EHHMEASBBINE TRETE > EXFHEEL
L RE 855 DL 0 Lehane #v Bostock & Hambly # 3% b /K 32 B E 3 R AE T35
AR EFENEENG TEIAAELIGER - TH L ERAMLE

H R BIHEF A W LR 09 TR
$# WA FHR X H M4&3F(an arm’s length relationship)

ALHERBEROBITEARL TR HZHG mRAET XHARERE
Ao EIERAT R R A R B R E — B d B HEBATER AT R RS
BESD  FTRATDSRENEBEELATHREBRER > B HAMBMEA R
TR A ABE MM A LA RE. BFNERR BERFA—EEA Y ER
X5 BT BE RS R AENEIRAT o ) SRR A AR R
71 o BATE B A F RO T H M S T Lok » BRI S HRA4T 7R 29
BATREERTHERBRARAETELY - flho > EIFFEEFAL LR M T
BITAFTERELEEZTRERASERIT R EPRATTREARIEIE R A

I LR EMBATEEAL A ERBRIMFRL > FAKE T EARETE -

% B 7% EWomen’s Federal Savings and Loan assn. v Nevada National Bank
% "l First Citizen v Worthen Bank and Trust Co. 2 "2 Bp20.88 TR E R X 5 &
25 “agentbank”iEME L FERREB B XEAZRT  FE L THATFAL

REEEHRARNERRIGHEALT RAEEAE LIEAEFKALN - EHE

119 see Leo Farrar Clarke, Stanley F., Rights and Duties of Managing and Agent Banks in Syndicated

Loans to Government Borrowers Symposium: Default by Foreign Government Debtors, 1 U. lll. L. Rev.
229, 234 (1982).
"1 See Women’s Federal Savings and Loan Assn. v. Nevada National Bank, 811 F. 2d. 1255(9th Cir.
1987)
12 see First Citizens Federal Savings and Loan Assn. v. Worthen Bank and Trust Co., 919 F.2d. 510 (9th
Cir 1990)
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Vi

F—HEFASEREBERR A ERAABELZLTPHABURSHNRLE
B o L K BATH B LM E R T RO UL 2 M E  RIFEFEANE
HPATER FRARHEHGARESLE  ERZLEFAS LA m L

ERZHFRwe oD

Wi LB T » 2 ERATRAERSL  FHAFCOAEABEEEMNE
WoALBEEE RIERABEFRACLERTELTUEERTER - ®ik
% > Toulson A BB —FlhFPespm TP F: T@¥mH —H5uBE
FEWS R & FHBRBANELNT EFABE- 4 IFE Fund SA v. Goldman
Sachs £F » ZBERE KRB EARERGERANSGTRITHIEAR  EREAFEET

B EGELAGFAEIMBAITZILEMDT -

FRR M

B AR ABRERFLSRETE BSERMNENSEFTEZ AN
RESTHEE TR HEHEXMG MBEAMBEAEEAMZIHI  H_RERT
ot ARATHEMGT AL ERTHHERBTH I MmERZIBETE

1§ BN TR LR ABZFRMAS > mEATIRL F 28447 H EW4RAIT

5,

R 2Rl #e > RERE 7 RAB EMBATR S FRITHR T A AL

el

I B HRMEA TR H MR A2 G 8ATH EMEATH RIAEFEE LB
E RS R A A
MM BT  BRARAETRERIITHLRRITHARAET N H LR E
REZFHMGNFERTRBE R -2 HARAF AR AR CEILZ Z K
%

FEE - TRABRT BA LAMG > RARREELT ¢

— > EWRATR B RATR B9 2 L B4 T A X BU 36 A R B AL o it S AT 47

BHRART > ABEROT  BEFHEARRATIOLEEES -

13 Supra, note 100, at 412.
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= BRI B EIRAT A SR AR R R ARAT & L B -

I EMBETHLECETHNR Y G A — ST AAREMBITER BATE R
HAEF  EREALERTHTZRAORGHEHELEG EEM -

B8 HErzmREAR

EMBATHR B RAZH L ERITVACES  ARA-_BEE F— X
PEEATREBRASEHERAE  EARBEERTRBRYEE URFE=
RAMERAZREENANZHMEEMAENETE - ERBAET A ERE
EANTR L RERKEMHFE 2. BREMFIE: 31967 FRF Rk (the
Misrepresentation Act 1967 ) ; 4. i R ZEAEZFF ° AL 2 B 40GE & %k 124

FAE -~ 1967 ERERUEE - BRZIEABFZEEHRES -
F—IR BEEHEIE

EHRRZFL YEAABAFETREZZYHHE PEBRRTRE 4
ZRE X RS R > MAIFERIBERM - Bt S EmEmEE TR
FREBBACESEALY RABREBUARETRENNZCHROGFRZ—
KR EREB B RO RBER BREN R EAT ZBREBARTREZRLEA
ARTRMAIE - B £ 1960 £ RBET X L@ ikAom ik &P
WAt B AR F REZ A FAEMA RELABXREMX - £ L@E 0 H#
%A 1964 sFHedley Byrne & Co. Ltd v. Heller & Partners Ltd— £ + > #4i8
REHATHTEOEED > BREANBRAFFTREMFHZHEE - L 1964
#Hedley Byrne & Co. Ltd v. Heller & Partners Ltd % » A X et £ 4 EE R Ao

TF o

PARFZA — AR EREMRGIERIT 8 X T RBFOMOHIE L3R - 2

" See iLL POOLE, TEXTBOOK ON CONTRACT LAW 535  (Oxford University Press. 2006).
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ERYETTRTABERMER - AE LR T XT840 KRR Z
B G RGAFERE LB KX EE > 3] T F4E4KHE  (assumption of
responsibility )& 18 & e A £ F K M3 & % Hedley Byrne & — i & £ X322 3] »

BREPITT ARG E L - B Easipower Ltd. 47 RE /NG —FRARTE » A
7k f%Easipower Ltd. % 4% X A+ K R B &84 & A > $UF £ Hedley Byrne 3] Bp i) &
P Easipower Ltd.#94% R 4% 4T » BP ik % Heller & Partners Ltd34) 5] 3 Bx 45 Easipower
Ltd. &4 B % 3k U B AE B 3718 o # & Heller & Partners Ltdty ® B 15 4488 L F & 4
National Provincial Bank R & &4£ o N %80 %, : " Easipower& — i B % 2 E H
RIFEHNE o | KW > HigEasipower Ltd. i ANF B A2 F 0 &% R S Hedley
Byrnedg %k &£ 17,000 328 » R4 X 5k#k & Heller & Partners Ltd#y3% B &) & 4 i@
AFRERE > ZBREAMFETREERARABRE o A B LRITH A H RS AR LB
AFRERE 2 E A EREFCFAEARALREE T LHA BHKN
k> # 0 R4Hedley Byrne £ /% 3% K18 £ 8518 > 4% % Heller & Partners Ltd & &

é_E_OIIS

AREPHBALERRAREL  REANHEYAZMELAE T 45 4
('special relationship ) » FRiE AJE A i & & A8 % R TR a4 4 o Morrisix &
AFERPE T RRAEE —ABA ST A KA ZE T B E b 1E 8
WHEMZA AERHHCTEL - REMAHEF XL TLEEAE - mE > R
e FARARBE AMRAE (so placed ) B AR T AR S 4813 4 4 1) 7 AL AT HE /7
EAABELTEARERRATL T AREFRMBEL S —BEA B EAME AL
R AE B EEMRREE > ML B MG  ERRBE AL ... F £ 89
HEFF > BATHARERBEXFRE A B RS TIEMEE RB A IR
AEARLCEEE & FHHRT 4 @R - R FEFER K

D}

EERATY RETAELS R AR LA FRAA IR ERIMA O RO EE

> Hedley Byrne & Co Ltd v Heller & Partners Ltd [1964] AC 465.
116 Supra, note 47, at 54-5.
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RBEBELOR - E—FF LimFERORA N EXTFT A BHRIEFT B
B

MR
REFREA»EERFBLBRAE XL

kEIE - VTR mENLR

BRI TR A O RS kM4 Heller & Partners Ltd#) &4 -
BREATA > RE ERIRARER FHFMAELTBEARERULY =ZARE
—~ITAAHERBRLAHE AR LERY -
ZCERRBMER -
o ERRFAEZLMA -

AERE ERBAHLERETHRATE TIFBTRES G ES
FHARRRRIFRGERALREREE RGO T2 BWEH 2T hROAH 2

174 > #% % Heller & Partners Ltd &89 &4F &% °

Hedley Byrne & Co Ltd v Heller & Partners Ltd & #: 32 t R B Rk 2 48 ¥ A —
BHFRMAR B2 EUA LBREHE A IEXAEEAD REREZAAHA

LR BEEAREAE ERHZAE > DEREERHZAR
# =18 1967 AR ERH %X %E (Misrepresentation Act 1967 )

ARG T FEREZAHASERBERME  RREHETAHLELBAR
TR TR 1967 EREREEF2HE 1 BRE T —FHEAZ—FAE
REMEFL > RLABRE AIRTREZ —FT A EMAEZIBRE B AR ERMY
RIE S AEREZ —FHIFLEAMAIRTRES > FF - RAEFEAASEFRT L

o BN RFREAET L FAakBR e | PERZYELBERETR

1w Supra, note 115.

Supra, note 114, at 537.

19 Misrepresentation Act 1967, § 2: “(1)Where a person has entered into a contract after a
misrepresentation has been made to him by another parth thereto and as a result thereof he has
suffered loss, then, if the person making the misrepresentation would be liable to damages in respect
thereof had the misrepresentation been made fraudlently, that person shall be so liable
notwithstanding that the misrepresentation was not made fraudulentl, unless he proves that he had
127
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WRAE

R I1967 FARERALES 245 | BRET  LBABRARETREZABEHA
AR EREMGLERGZEH - Bk RMEBEZERANREAFBEALZY
% FEAZZ%) > A MHedley Byrne & Co Ltd v Heller & Partners Ltd% » & » R &
BAE L RF LALLM G LREEA 1967 £ REREES 245 1| BRE -
MBRBREEFIEGER 96T FRAETRELEL 2HKF 1 BREZETLER
FEREZMHAEFTEARTREZIAFLE RASATRAEMGEZLYR T -
R AZRER BEREEHR > AEGREAR T ALEFFTAHM  ANGH
ARSI A AT H | B2 N AR B R ERRZ B HBARER
WGz aH A AAMERR 1967 EFRERAES 2 4% 1 B/EAH KB
Tz KA o AR 1967 ERRRAEES 2455 | AhdEERAAE

Bl — B ERMGHE R i T OEFTAR > BRURANEKETAZBREE

T

EHRRE -

T2 A 1967 FARERIAESE 21451 RIFH > BRALRELEREAFS
ARBERIMLAFENL N FEIBR Z KB RO ER > w RS AEHEFERAL
BABR WELRF L 8 AMEAZ TR {2 T BRWNZM L LB R RHEFE
FE RS Z 4R & KE & %] o 4£Howard Marine and Dredging Co Ltd v A Ogden
Sons Ltd% ¥ ' EofikIzBp A ERH AT AL @k Loy @K EERBHEL
&0 ZHERWA R S Howard Marine ] AR # 2455 1 38 » £ R HBP A%
TR 00 E B EA L @K R B MRAM R SR B B A R M AR AT A A R BAe ey
o TREELRAEAREHYER REHEATAATAF —HEERY -
1967 £ RERMEH 2465 | BRAEW T —BLEHEH  AEARGFREL

reasonable ground to believe and did believe up to the time the contract was made the facts
represented were true.”

120 Supra, note 114, at 538.

2! 11978] QB 574.
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BEFREBAELOERRAAEELATHEY - 12

$=8 ERZHEARE

(1 £LERATHFERIZEFREY  REFHREL B A I MBATREER
ITRAGHLERITAEARS U T RAREBELTEZFABRGREMEE

DR R EA R T RN EPBATHARAR L BHRITZH

BAR ARG E

AROEHRANBE LD EMBAT TR > R EmpITEMBTE
FHENSABRANE AT K EWBITE TR A RANETIERSBAT
EWMBATE A EERA-—REEBERAEL > B G RART B RG>
RR—EREHE O ERA L BTN T REAT BN ERETE
REFSHEAPERBABERAL EMBTEBHIREZ - — B RA X
WERAT I B L BRITH R E LY BAOREEOERNERIL °

FHL > EMBATEE RIS EROOUNER R ol RAESTEH 0
RERET BT E RN AN RAMSE > EMBATRAREREKEB T FRELR
ARG E TR SR E & B RATAE 0 2 BT o A8 SRATH B AT
BAEN T EMBATELEHRR AR EHELT BPRAR S LIBER T K %

PR — e BN EEH AT ¢
— ~ ZHEE X ERME A TR RN EERAT R B B IR ARAT A PTIRBL B IR FS R I AE ©

=~ EMRATH R A AT R ZRFE R A S BT R A H R A B IR ARAT IR Y

Bebtt R EBIATZAEATLELE -

= RALE > EMBATKERZHERMNE R A T IHEBATZA

122 See WILLIAM REYNELL ANSON, ET AL., ANSON'S LAW OF CONTRACT 325-26  (Oxford University Press. 2010).
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W TR R ERE D BT EHRAERRZEAEZHFELENEEARM -

St BN S BRITHNMERA LT SREASHLAR LN NR
ERXHAB - MmEMBATED RS BRITHENF R L G A —RELRR
B RAAABEGREGHNTZIEAFTR (FAEETFEL =6~ FAREARRE

EGRHEELRBITH R NFREA

( Representations and Warranties ) Ffifl ) o] A€

% BE R M RILEAE

EMBATH HERRBITRREZ G — RT3 ERITRITH R R G058
EFMBATHARACHBRATIESLT AR PELBEERRZOPHE LY RH-F
ERAB AT RS EWMBAT AEIANAEZ QS8 TEYOZHE & 984T

FaRATE BRI — 2] - KRB R R EME KA EBHRATH] -
= EREMRRATH > EMBARBTAHLRRITYHNEA?

BEAREMBATEABIAOREAZESLTE  AB T RATHEB L 4
FRER A EMBATHETREBGRA-BAFE L EMBATERREGRALHH
BRAE - R R EIMERA— AR - & BT ey B4 Ml E
PBAT RN 2 BRATI A R B EMBATEN—BA B Ry EH (354
fERAFEH S ERITHREEE) FE L BB T RAFT O RMAE - EPBRAT
EERABRLBRITHZIA 2GR M N MERHEAN LA -
& F it UBAFvEABC 6957 « R » SAB BRI E 0 B4 A
EMBATRLERITHLEAGBRE  LR\AMRREAE VB - A TH»HNE

R HMAGTAEZ SR

(—) 18 R ¥ o4 32 %14 B Clarke ~ FararrafeO’Sullivan#4 4% 32 & > #4133

% —
BRI RN ERBE > S THLERITACHILAL  FXPRALR

123 Supra, note 47, at 63.

See C. Qu, The Fiduciary role of the manager and the agent in a loan syndicate, 12 Bond Law
Review 86, 91 (2000).
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BARIT » RE LT R G0 A ekt o 1P

»

G AHHILR ¥R 0 A L £33 A -2 & Clarke ~ Fararra #» O’Sullivan

-

¥ A ER F AR RETH § OHB N A BB R BUT 8§ ke iR
T o B BT B9 48 B B3R 0 38 AR T SAA B BRAT ) 0 T pb A i S RARAT I E R
THRIARRNBHEF LB TN EMBT LR CRAZTHER AT BB TR
ANEFW A SBEE - BROBUTHRARGRT —REOE2 (A7 18
RGBT RAGEL > 4F A2 @iRdE EMEIT RSN E G & IFBURE 2Rk ah B
BE EEHASRE > RA#ENOH T Brdo Filix UBAFVEABC £ > £+ H

WA BEALTEE  BFIFFARRFZ AN

A BTHAEGEMETAER ) CRF EMETHRIRMEBITEIE
o EMBATHEZ EAT RGN - 260 - @3ter FRE O E M WALR
B A BURPERIR A & RAR A HN BB B TR E RN o AD B ARAT
MrmhtiEd SRBRTREIAEIMBITARI —HEE BRAARST £
BHRITHSEE RIZ AN EHOG A S FRATLAFRH T EMBTHIF LT
1k -
FHREBERATZ AT M BERRAARIE 2 BRTEFTELAERS

2 a2 2
HEEE

20 B RBATHRRIFE > AR RABRERRTCEEARERT

b
nu\—

(=) B BRE EMBITR L BRATHEALTHMGOER  ZTERTS
B2 |0 L33 B ClarkefoFarrarfe 2 330 £ 4 B R85 8R4 #b
MR BATHEBRANERR SRR Bk 3G LR
W EPAT A S BHATHE - T ERR HMBEDEN  BATH TR

FolfE, fo TRE ) WRFIERGELE  PTALERAR LM AREAL

2 see . O’Sullivan, The Role of Managers and Agents in Syndicated Loans, 3 J. BANKING & FIN. L. & PRAC.

162, 163(1992). See also L. Clarke & S.Farrar, Rights and Duties of Managing and Agent Banks in
Syndicated Loans to Government Borrowers, 1 U. ILL. L. REV. 229, 239(1982).
126 Supra, note 124, at 93.
Supra, L. Clarke & S.Farrar note 125, at 234.
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NTELT R

o RBREARAMAAEYN RBREEPRER LML 2R % -
{8 F & it JE4o gk > £ Hospital Products Ltd v USSC % % '** » Gibbs Cik B34 4 %
PRRIE XM G TN L BEIFA D BF o REER M AT L LM AF
S RGO E CRRERLMGTRERR S B ARF R -
nE AR K > TS EMAELGIER P

(2) =R R LM EMBTRLTRTHF L EREE
B FEEF B R EMBATHRBRESGES - TFE > BARAZL EWER
THRIEAN & EMBAITRLERATHEAZL MG MSERITERT
EMBATOREA WE wREBBTEEZBELERALTRLLEH
AT Rl RERAMERAMOIRE RS 22 > wRAIFILAHE - A

BERHULGHBITANRHET °

MEZRRHBI T > A EREMEATHELE P GQRE R 55 B -
Bankes;% & 42 Tournier v National Provincial Union Bank of EnglandZ 45 & > 48

ATTURME— TR HHTHEZEL ZE R

— ~ B ERERIEA
CHHRAFREG R
CBAMNEEREE

W BELEPLATRKTHEE -

BERAENEHBE  ABNRITERY 1974 £ ¥ E %k (Trade

Practices Act 1974 ) % 52 5 AR T B L NN EHERH LR ERFLRTS >

128 11984] 156 CLR 41 at 69.

Supra, note 124, at 94
[1924] 1 KB 461 at 473.

129
130

132



o R — AR BRI > RO TRZ TR ERFRITA - MAL@EL >
Derry v Peek £ R 22 31 7 44 3% B IR A Asg F b (reckless) 5 F A 7T 4%
U R E R AOEE - P2 IMBAHATPURBEAR £—

AT o FRL BN EMBITHNLERTHBELS - 7

(W) 2 L EMBITHN S RERAITET AARCES PR LA RY
BR>ERALGEATHBHILALE - TR HBH - BHEERE
R EPRATH LT ASHEL T ARRERRTH L0 X
BRERBGZAL - ZHMGOFLERT > AEEFIHAEFNR -

= AFERARBERESES  EBMBITRTALSBERITHLHEA?
WILE A ARX AN B =L E 2 RE BB T -

(—) Lahane #3%3% > $MBHB B RZANES » 2 ATEA B RARE
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