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HROGER, AT TA 7 EHIOMFS NGB R AT EDAREEZ R E B
:&ﬁ%%#%f%?i

72, HTFLHOREICOVLTE, ICHEPNREEN DTy«
7 N7 7 A F 2 RICHAD TR (condition precedent) & b(’a?iﬁ]?éfbf
%6hb?m&%%ﬁéhtmgi

E5IT, Tavs s b7y F RCENT T Y27 bt (SPC)
OEENIFFHNTH 20T, BHE (FTovr vt o—BHEHES
Lf%%%%ﬁf%ﬁM@fummm&mﬁ%ﬁ%%%%?Eﬁ@ﬁ@%
KoOHMMLR 7Y 27 b7 7 A F V ZITHHED S D E LT, RHTS

(62)
BEEEICRET 2T A V7 b T 7 ) —A v Mk B RENLE NS,

(55) Cranton 2017, at 548.

(56)  Wood 2019, at 5-007

(57) Cranton 2017, at 548.

(B8 bbLAHA, FEHLBEREE S ELHICREB EOLRAR SN S
(f = R34 THGEFEH] 26H),

(59) condition precedent IZ2W T, see, Yescombe 2014, at 386.

(60) Cranton 2017, at 548.

(61 HOMETIERE66% 1 HEHH S ITHY T 2HEEE2 AT 2um s Eb
N5, 2R EOWMMOBETRIPRNICHE RS W TR LI ITlbh
5, LLA, AHFEOEE AN 2HIALI, KEE605%0 25 1 HIZX - T,
A HED B lE LB U T NICBIET 5,

38(608) HEBUL 73%4%5 (202342H)
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72, ZoXHTTuv ey btk (SPC) AT TFAA—ITRLT
G922/ sHMLIh L vy —H503EF VT4« FTAMORE
EHCBET 5 ST 5L, MEARES B, OE D, T0U 22 Al
(SPC) MELTOWEE¥DNL VY — (br0idEFal)T 4+ FTX
NOSZEEH) ITHES MBI EITE-T, AT TA 7 EKOMTI T
BRI SIS T T v 7R —IVIZROAEN S X ITEHLTLE S D
TEHIBODENI T EN, MEEEEZNOTHE, 7uv 27 btk (S
PC) BEMELV VY — (EF2VT 4« FTRAPDEZIEH) ITBIELT
LE->TOBDIHEMEITET S EETES, LYy — (BFaY
T4+ P ZAMNOFILH) ITEITASHEFEERE L TOB 0o EERE
FORIITERVDOTREOMNEVIRETH S, ORI, Tov=/
Mkl (SPC) MMEBEEF L TZO®BEINT oy =7 Mkl (SP
C) IR EE LB/ b R4 5,

DI ENGE LS S IO HBIA, RD Bovis International Inc. v
Circle Limited Partnership #U%)’C(ﬁ % (LUF [Bovis ik | EH&ELT 5),

Bovis International Inc. v Circle Limited Partnership [1995] NPC 128.

(62) Cranton 2017, at 548.

63) A7 T NMECBOTHKWAHRET 2ICo%, HTHboEE TR
BBZ2T7VRAbHB, THbL, 40750 NEETREHO MBI
BIEA GO THMLEINTED (£ D Johnston FFi# L ORI H S
naMh, ZHicaghs bo—YEHEICANTNS), £/, AT v
T e A ITDONWTRIAVT T 7 ) =AY MZBOTEEIIEHEE D E 5
NTW5b, 20N, 41275y FEREBIGIZE ) 2 FEERELESH
TWa7c, ZOBERTSbMEOFRIUMEZE#T 2 2 EM[FET
»H 5,

(64) [1995] NPC 128.
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[(EEOHE]

oy Koo FLARNERES T7—7Y v VORITALET % Butlers’
Wharf O KBBGEHER oY 27 FOHETH S (BRI, LSE
D7 AETF—YarO—ilbh-TH3LITHB), LHTEH
DIFESBREY (FR0 v 8=) TR E R U, W
RIZATI0% &9 5 2 L3 L BXEES & DI TH D ko
LN,

PSSR L, Wi SR Ak L (RUT TR
MR ETBEZR | D),

PAIREZ I OFETHARDIZDIZY vV r—ho— itk > T
ANELTE 5 1o EANOHEE LT, STOMDM, AP
b+ )74« PFT AL HLMERED) OZLEICBEE L,

P S (S IR U, e TR B E AR
HUtzo & 2 CTHREBREZ L > T, EREHE TH 20 EHHRE
BT U, BRI & 2 HE RIS IRE S i, Qi
BHORGRIZ, ARG 2N F 2 ) T4« PT D
DOZFLHHEIE Lc 2 Stk - T, FEGHRES OHERMEGE R
7Ty I R—IVIZIROAENS XD ITHELIcEVWS bDTH B,

15E, AR, EHEHREEL O ABDORFIZELD
¥ )T 4 o TR OZIEED O EHFEE RN L
T3,

(#E]

IR AN TS FEED—FhoF 2V T4« FTALOD
ZREFIIBIELZE LTS, E0DIARHTREZORMEBOIFFKIC X
D FHIITOMRHRER TH 2K Y FEO—HITEHRLTEB Y,
ANTH KIS FHO— D SR DM S HE T d BTt
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T BIHEIIT & B IHFE B RMEMNER T Z v 7Rk —MitL - T
T R TIEE U,

TuY s btk (SPC) OHTIHITHT 52 EOFRIMENTH
W 5L DIF, BYEODFEM (hopelessly misconceived) TH
%o

ZD&S1Z, Bovis HIRIZE W TIEB OB & » TEHIDEBHHIC
BIRIICHABE L T2 &b b b, EHoMMIZ X > TN F 2
V74« FITRAMDZEFIZOELUOBELILE LTS, HRERELK
HE%H T d 5K HH I THEBERE 20K 2R Z KD IR0 T LR E
hi ERFS AT 5

COMIML, 175y I C, BREARIOMNBER 2
N A& MTE D charge TIH 7 SR BIE &S BIX U e 6, 19254E
W gL (aw of property Act 1925) 1365 (1) 12k - T, Y74 HE K
24 (legal mortgage) & L THbNTLE (gl)) T NIT & - THEEEYHER)
FIIEBEHT IO LI LRI 21T 5 2 Enie &2 508, b
T, fABH GRERUBRES) BN LEOHNZRS OTRELNAENS
R E %82

65) COHRERBEELTTOY 27 b7 74 F 2 R0 B O ML
bEim L % & D &E LT, Denis Petkovic ‘Security over Contracts in Project
Finance’ (1996) 14 IBFL 81. 73% % (LI'F [Denis 1996] &H&ELd 2),

66) 177y RIcBIHROMBICS>VTIE, "mHEBHA [4F) X
PRIETEGI O WEEE | B ] = rp L0 = AR B AR TEhpE s oR] (R
%, 20154F) 439H B,

(67) Mortgage (FFEEHEY LRENE T EMFIFMEILTHWE EBbNS

s (AR ERAREAR TIORERL] [RTR R Z, 199148] 5661,

(fixed, floating) charge IZ W TR ILAHEEE Sh T 270 GHH -
BB (66)448 LI ), ARiCTIIEFEOEE L LT 5,
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T, Ly —2WiEd 5 Db charge TH 5 95 &, HIEHE
FHSEEMERZITET 2 2 & TES, M Lok ERkD 5 2 ET
géuﬁgmmtgf:@;5@:&@%E&aeamo

4075V NECBOLTE, 20X ICHBIAED & OHEFBKIEE
P & U CTHEIRE SN 5729, Bovis HIIRTRIEHHE (REZREH)
DIEREF RBFD SN2 bDD, ZDOHROHFIHNTH—HOD
LRI D B HEBITR S S b - 7c 2 EE MR- T MIREME L B
ZEER ST,

zhh, i3 2 thoHlikTh B,

3 Bexhill ¥[i# & Mailbox ¥Ii&

Bovis HIFRIZ & > THRZEE TH 2 MEBH I EBEZ LI ELTH
HEREGE R RDZ O EHRENTZ b DD, T O LRI AGENE Y
Th 5 EFHFNTHWT SN 5 Lk 2 BB RET 5 2 LI1T8 D, kT
b, —RMETOV 27 N T 74 F LV ADHREBPVELBE D HED
T, FIOWBRILIZ DO TEESHRSBN TO 5,

Bexhill UK Limited v Abdul Razzaq [2012] EWCA 1376

[(FEOHE]

FRIZEE TH 55 Bexhill 5, RERAEEOREH TH 24845
Razzaq KT U, ABIREDWINE U & KD THRANRE S N IcFHET
H 5B,

JRG I EMEEET 22 TH - T, #HHEBRRAHEIEEZEATH

(68) Denis 1996, at 82.
(69) Denis 1996, at 82. 1 » 75 » NikIiZE8 1 5 charge 1220\ T, LD
—fI1Z, see, Cranton 2017, at 549.
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%o BT, REREIEZEEITERL, B S OBEMSRRAIT L
IR Z THEHLVIZT 2 HEEHATH I ED A, TODAL
BIRBE O & &3 2 oo il h St AN ELT » 7o (B4 Razzaq
KiFZ o ANEMA L UTHREE L),

JE R I LB 2175 720103 — 27 LA XBUTH SiEAN
2L, TON=7 LA ZHTho0EANOHIRE LT, RS
X UTHT 32— 0ZBRE NN — 7 L1 RPUTICBET 2 5O A
BAEUR (UT TARMHRRE] E09),

WA DB AT &5 - 7o 7o 1T, A 1O LA AB) 2 o 1
WL AERD THRA AT LT,

BRTIE, BEHOWwSITNT 2 Y02 BIRIE AR E I
Ko TN=7 VA ZPUTITBEE L T B 08, N—7 LA X705 )5
BTG UTAHERZ IS0 2 REMER A B a T B 72, B
P URABIBE DB LA FRT 5 & T& 5 EHRLT, i
HOFRERE Ui, S0, #45 Razzaq K& O PEFRBUC Eikn
I Nt

[(HeERBEDHI 5]

PERBE TR, D S BT B — U OB BIR S A PE R B
IZ& > TN=7 LA REUTITBEE LB b, RO Lic>
WTEAN=7 LA RBTHEE L2 NETH > T, i Bexhill (%
Wt U T L DRI ATHE U CARMAE i D W1 L %355k 5
iR TEBLEHIRESNI N=7 LA XHITH SIHEEITHT 5
RPEABEHIERE R I b 5 RERER G B 73 h - 72),

Mailbox (Birmingham) Ltd v Galliford Try Construction Ltd [2017]
EWHC 67.
EEBIE 73845 (20234 2H) 43(613)
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[(FEOWMELHE]

IN=3 VU HLDAEREEEFT 2720DS P CTHBELEM SHd
R ATt U el TR IS v d B IR BEIHE AR S hicHE T
5%,

AEFEER T, JEA Mailbox 2 5 #i4h & O [ @ T35 ALK 3
RHMTE =% (EF2V 71« FIXMOZFEHR) THBEL TV S
bO®, Zoth, HE WS EOMTHABREAET 20 LMK > T
FlideFa) 74« FF7 X MOZFEED S E Mailbox 1284 L T
WAk (ZOERNEEIAENTH 2), FHih oHEEES I
X9 2 HEREGERITWRETH 2 LHRE N T 5,

COESB2HDOHPIT LB &, HREBL BTN V5 — (HBWIF
EF 2T 4 o bTROZFE) ITBIET B LEAREK LA, Bex
hill 7, Mailbox ¥k & H 12, DR &5 > 72K OHETF & D
THEDFET 5 LR T TRV A CORILFETH 2 EHH IR L TE
0, ZOWEMMNBEHOANIEN K /oG Ln 5708, RIBHEMES RN
HELTOWBIEERTNAE I ENTES,

4 FIVHY « A REBREEF O Johnston FETIC LB RE—
[Z2REHE] & [FBEEOSE] DIRER
O &) BMEOREIES, TEORBRICL 2mkaTid, ol
BALIZ DWW TIZEEIE Y & charge @ 238 © ORBIRIE A D B 4%, Y
T3 <, fixed charge &9 ~N& EF5ET % [N H %,
COXINERET STV 27 bT A4 F v ATHRMICELTES

(70) K SN 2 7o D EIE L LT B 4%, IEREICIIAPECHIN O $U4T % R
WEELETH b,
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Morgan Lewis (EIVA4 >V « LA Z) HEASHEEHTO Bruce Johnston 7¥— b
PSR L, [ E T ORI LA RIS T ST B
?ﬁﬁ%b:iﬁb\%z,) oMMz &, BUR TR SRR 57
HEBHRSH B SDD, fixed charge EF XX ETHEL TS, D% D,
IO DO THEOS R S HERI R i it 2 L0 S5 BRE T, 1EA75GE
JEHY T2 charge ELTHEBH T2 /AMTH %,

Johnston FFi#Et:13, DA TR S HRO MR 5 [2H)] DHFEIC
DT, ZH4 (receivables), $ATIT# (bank account), 7w ¥ =7 b
A& (project agreement), i iZ2#) (export contracts) =& ®H 5 & LT
L\%Si VI'F, Johnston fF#it:D EikEHEF LT Z &Il &9,

(1) MEIRDB  Johnston R LI & 3 &, ZOHLIZE LT
RESIN D ONGREEIY, > VHRENTORELET S L, HTE,
FIEBIET 5 L bIMET 5 2 &b, THNTED S HERIR R R
MeZATIET 22 &b TE, £ LT, L, B SR F TG
(own) N5 &iTE5,

(2) R COLIBHENRET ZICED ST, DR
fLICREERY GHAREACOMNBE) MRS TS REL TSI,
RDODEHIBEDONH 5B, THhbL, 07T NTRETEIIbIZ-T,
W [ Fe X 12 B 1 T fixed charge D J5 71 floating charge & D &
BEENART A 20 > ;7:43) T IT, HEBIIEAE SRR T 5 ICBL, %

(71)  https://www.morganlewis.com/bios/brucejohnston = 8 (20224 7 H
18H B o

(72) Bruce Johnston ‘When security assignments don’t work’ 34 (5) 2019
JIBLR 161. JIBLR (&, Journal of International Banking Law and Regulation
(Sweet and Maxwell) T&» %5, LIT [Johnston 2019] &M&ELT 5,

(73) Johnston 2019, at 161.

(19 BUFBLeMEDPEILE T, fixed charge E &N 2 EELMEHEL O b
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Hu4: (receivables) TR AR E T 5121F, floating charge TIiZ7% < fixed
charge £E L &> £ U, BHFTb S WARBTUL,

LT AWM, 20004EFRITA - Th S, BHPTE, Loy —nEBEE
Frvva7a—2FHEMICERLTORWEAITE, 2T 2
£R13 fixed charge T37% < floating charge T» % EFBET 5 K H IT73 ’;77?:)0

Z 2T, —#OEAEBIA, BHINC floating charge ERE I N S
DA#EF XS E LT, fixed charge TIE78 { B IC & B HMERE LT
5 &Y GRS FEIE Y % floating charge EFBET 5 2 & 13
KinoTH D), ZOBSF—IOERHBITICK > TRHIZILE > 7228,
Z CTHERN & UTERES N 2 HAROMRICE, LTI ES &%
hur,

S0 &1z & BFEEEIS0M A 5 R LT JEH, iSO Bex:
hill |7 & Mailbox HIRIZ & - T, WIREICBAEILT 5 & 51278 - 72,

(3) Bexhill ¥k & Mailbox HlikD R s 1925 M sERIC X 5 &,
HREHKTH - T b 4HE D charge TR M 78 8L & &K L7285
&, BN EEIRE ST LE S5, Thid, HgeEl (L v —
EHRFEE) ORFIFERICES THEDOIFE (principles of law) 124

BERLIZNEDDIZX} U, floating charge &R E SN 5 EBRMEMEICHE LT
W7z (Vinter 2013, at 11-029.),

(75) fixed charge & floating charge IZ DWW T, EAHY [ FY 2Tk
B HEA BRI T B fixed charge & floating charge @ ] Wy 5L #&
Spectrum F IR F TOEFIFI DL E L Z D% O R Z 0] HE
W =rp BolME=2RH1E IBEEERA—LREko< MY 7 2] P9k
%, 20154F) 465EHZBIE,

(76) DAY DFEHMZDNTIE, A « HitgiE(T5)47T0HEB R,

(77)  Johnston 2017, at 162.

(78) Johnston FF# LA D & H i~ 2% DL, Bovis Hlikt=E#HLTO b
D LBbh B,
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Db DT, HEAHE T O MR RE K FH RS (poor
drafting of security document) 1Z#ER L7 TH % L4654 L TL ‘%9())

Bexhill |7 & Mailbox F|#t 1%, Bovis HlikZ%Hl &35 & D TH %M,
Johnston FF#+:13, Bovis HFRIZH1F 3 Staughton EREEEHE O KR %
FIHLT0 %, §b 5, Bovis HIIROFRTHFDBAE LD [#ESH
AREE R R e B e AR e 3 U OB [ e R A LS S GRS
(shabby draftsmanship) OF5ETH 5 | (ioi

(4) ZROMBALAEEIER Y ST 5 2 LIk 2RITEH 20

FRIIZ DO TR SERMRT 5 2 LIk > T, RO K D WA
Lhrhsd, $8b5, OFFEEEECYHERNE (BFA) Itk TEiTs
h, QEEINHERE (BN 00854 FoEMEZREL, BIEL,
BT 052 ENTE D, £, BIERSARE S N5, HILE
MR (BN DEEITE T %2) (mortgagee owns the contract),

D& I ImEk A RS B oo, RIS (legal mortgage)
TR 747 1 LOEEEKY (equitable mortgage) &3 % etk
BEfEnThah, £b2 bMFORMITTY A 7 1 LOEEKY 2B
5 ORWNET, RIS FEPLTFIC 7 A7 1+ LOFEEIRSE LR L7
EUTOEHINIIEMN SRR EET 5 THAIH L, T/ 174
LOBEES EBD SN E LTS, T7 4T 1 LOBERKY TIIEES
(BB [ FEBIEHCYMERE O ZRLE kb h 570, 2 LOMERITTHE
12K BRI SRR Z IRIE L, Liehs- TR s (lB#H) oF
TNG VAEFTREEEND, FERITHS bﬂb‘c‘:?ﬁ‘%éﬂflﬂgi

(79) Johnston 2017, at 163.
(80) [1995] NPC 128.

(81) Johnston 2017, at 163.
(82) Johnston 2017, at 163.
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(5) FHIMFH~O@EH  FHIDOBELIC D W TIAT T~ Ol A1
man, 1925 MERIC L 2B T H B, L LENS, HEHORE
FiRiiTiE, OMRIETE TRV EENEN LoREZITEL, O
PRIATHRITHLRHERE 32K EOMER 24T T 5,

E0bl}, TuP 2l b T2 AF L RTBOTRENOMTES (X 77
AH=) BEDITAVI bT 7Y =4 v NTHIBEHG AU THT
TNSEHMBIESNDEH, COXI BB THEI5A LI M T 7 —
AV M BRENL L7l Y72 597, ZZMETHE AL 7 b
T =AY b EED X ITEMISFHIT R EPITOWTRENK S
T3,

Johnston FFF#E 113 2 D & 5 WIEFARITONT, 3D DEREL AR
LThb, 31bL, —

(i) HEEEEHR, HEBEITENE LTI, HEMEEORBATS

%)

(i) MEREH L, HRBEITSh2ETEEWELEGLTNS (R

BPE DY ORENETH - T, BRIV v —IcB A 0O [

il 359 3)

(i) fHERDSHRE SN, TGS 2N & - THI 4

HAEGUL =AM~ LBIES N
LW ERKTH 5,

INSIo0T, (1) OBRILCHALTE, 175 v FIETEARE
INTVBEELTWS, T, (i) IT20TIE, & U igE
EHITROEEG LT ED, [FRo b5 OFEZEMIHFETIZR S, Bovis
HIROFEHFRTIZ Z D &5 LGRS s, PEREE T Staughton £

(83) Johnston 2017, at 164.
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FEFHEEICEL > THEEN T B, Johnston FF#EL:E, o (ii) @
P10 EHEHMT 51c0%, HHOENSITEREEHEEE B L,
wEHE MR THE ] 45 &0 @ERY 0@ ot (7rav—)
Tﬁ%bfhgi

DI, () THEM, TOXS IO KN=EMEK, 7
OV b7 7 A4F VAOHEHITBIA VI M T 7)) =AY MTE-T,
RN TSNS TR, HRFREENZNE [5G L, ZREELE-.
JBAT « BEET 2HEMRAB T2 LBEIES N/ EEZ 500k bHRITHEEN
THBHEFRLTNDS, 7272, TOXDBMRMBELT 52 E TR, EBT
I3 fixed charge &35 DDFEY & b"CL\%i))

Z®H AT, Johnston FF##1:13, Sykes ® [HHAEEE] O FH Y % 3
W 2RO LS BEFRESIAT 5, §748b5, [K4DEZ AR, A
N ZBR IR PHRPEE SN DTH D, ZOFrAHEIELR
WeH EHREREF LOMTHMIENTE D, O HRES PR Z
T 5 LIk > THEEN S |, 2% 0, BEEELITIE [ 3 DDFRFE
NhHb, T8bH, () FAHD YHERTOHE, (b) 04K H
WRIATICL 216, (o MEREEOHEBABITICE - T, FrAHEDHER
A E A H AR SN B ) &S WITH 5,

1075 v FEcB T 22 oML TiE, BRTRENOHF =8
W ZHZME) (FAL I b T 7Y —A VM) TBONTIDLI S [42K
OMEMDFE| BREDOSNTHLE LIV WY, Yo fH,
Johnston F7# 11322 O HLR(L. D FZH5 1S fixed charge IZ X B N& /&L

(84) Johnston 2017, at 164.

(85) Johnston 2017, at 165.

(86) E. I Sykes, The Law of Securities, 4" ed., 1986, The law book company
Itd., 986-987.
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S—HN VN EEEOIRENIFANUF A YU 7N (TN

TWhb,

UInUED S, —A V7T 0 FIEERER)—DAEITE W TIEHA
RENTOFEHEDSEINED SN TE D, BEHEHWIH D 5 HEF
BSEAITIIRDITN,

HEIEHRICB T 2REERRMETDH 5,

5 IME

A7 5 NETE, 7avey bt (SPC) AT 2= MR
ET2IIoE, bAEOD &S 1K LOHALOFEE THI & WS BRI
BHENTOEN -7,

T, EO&I REMMEISEHIhTOHIEMI 20T, 175>
FEIZBOTRIES SRS hic,

2F0, A7 70 NEOKE P OWHONEL STDE, 41TV
ETRZIDNTERICBET 2R TOHRTEMENEL L0 ETH
5o

fb )5, HHE T charge &84 —8 4 2 HARWMHERTEE LN
oo, RN THIAESHEES B L2E LTS, EEHITIT—E
DR « HRDHD SN T B, HELD THRETT 22 LTl LD,

IV Bt

8¢ b ML O AR

1 ZZETOED

ZZETRE, TVl b T A F U RICBOTRNEHEREE T BT
L, OAEEBIO T B3 O O I TH & 0 5 BRI
EEALT0 S, QRO RIBZIRMED & 5 ME & S hTH 5,
BRIZMRET ZLEFEDIHIBEREEGT 200, @Tu V27 T >
A F v ATBY B OMBALITER L, HeRl Gifhn) BRI o MR I ] hE
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MEOSBEEFICESVT, 1075 v FEERE LT,
ZOE, OFaY 2l M7 724 F 2 AOMPERTIA V7TV Rk
@:;—3—7MET&5%@%}4y75yF&fu¥%L@ﬂﬁ®%
BETHIE O - IR A T L3 TET, AL L) ICHRE
FTHEPIIOEFEMS LI TO, @R E L TBIETSE, 7o
Val bt (SPC) OATTAA—I1TT BHERINT T v 7 R—IViT
W AEN S KD ITHIKT 2D TR IEWhAFbI T, @BURS v 7
7 v MIETRIGETIE S 24%, ABYEE ORI % Bk L 7o o KA1
X BFEMED B EIDFERESNTNE E NS ZEDBP LM ER 5T, @ITD
WTI, YAV 7 b7 =4 v Mok ZFMARICK > TEYD [
e ] NHEREH SHRES EOMTHEIShIEBZ 5 2 EaHREE
LT3,

Vlbho, RO &S EHEERMVRETIZENA D

2 JoTz¥ SN LYY —A\DEEZE—ERED

9, 407 T MECBY 2 RICHEA 5 &, BIEOEH TR 0
Va2l btk (SPC) OfflEICiE () BHEMNZRESINTHEL5TH
5, EHEOHEERREEMNT 2 b T00ETH 5,

retd, 7uvzs hatt (SPC) OfitEzL vy —H5 0+
T4 ¢« b A POZEEHITHNT BREEMRET 5DATE, HiFBAT v
T o A4 L OFTHEMTE IV DRESEE N TN B,

Ft, 7uvzs batk (SPC) WHT 2 EMEZEEBRET 21510
T, 7ovzs bkt (SPC) WHT BMEREDITHEICAREIIED LT
35, 7Tuvy btk (SPC) 2034774 H—DEBAEIT

(87) hnw THE®s) 226E, A = 23 L THHETB) 617H,
EERIG 73% 4% (20234 2H) 51(621)
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(88)
ICEBMBRIZONWTRI ALY 8T 7Y —A Y MIBERBMN BN,
N ED LS ITHIRDIT BB /D TH %,

3 EFFEEOER—EREZNQ

wiz, 7avxzs btk (SPC) WHT 2R MM TaY 27
M (SPC) &LV = (HbB0EEF2) T4+ TR MDEZTLH)
£ O FHOED RIESGEL & » THISE S e (RIE13620) 12
LTHL &0 BIREAREEM & 78 5, 2 ORPULORMES & LTI,
DOFav s btk (SPC) ITHASHEBABITENE N EEIZS L~
¥ — OEMATIE 2 Wi B A DTN & (L —DTaY s b
ST 2 EBABITETEZRD LI ENTEZILTELL), QLY
F—m7avzs btk (SPC) IRIET 2Bl CHREETTHd 2
CEMTEEPDPETIEB VL ELI bDOMNH B (L v T —DEBAETT
IS & BIRRHED ED K S5 IR « 1TE SN 5 BRI IRBL T,
FH LRI 7rY 7 rattoEBAEITONG2ED TEHMTO I A L
JETTYV =X MCEsTHESNTLENSTHS),
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Security over Contracts and the ‘Black Hole’
in Project Finance

Kunihiro ONISHI

Project finance follows a non-recourse structure, and repayments are
typically made using the revenue generated by the project. Hence, the con-
tracts of the project company (SPC) must be secured.

The need for securitisation is substantially high for off-take contracts
(e.g. to supply oil and electricity). This is due to the high monetary value
of off-take contracts, which allows the lender to intervene in a project in the
event of project failure (known as ‘step-in’).

Typically, the object of the security is a property with an exchange value.
Thus, is it possible to make the contract the object of the security? If so,
what legal significance does it play here?

In the Japanese project finance practice, the legal structure of security
over contracts adopts the scheme of an option for assigning the contractual
status. However, this scheme does not ensure security, as acknowledged
by the practicing lawyer. Alternatively, what legal structure should be
adopted?

This study examines these issues.
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