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ARSI F LGRS (SIE P B SRR 652 55 Sa b, FERER R B = s S B B (S
BRI E 2~ 7] (5 SN EIRE) 4T, T 27 hEREFF I 20%, [SIABH R 80%. HAEAI{E
IBANEE T (CEFHESE ) PR =T thille BB, HIERBUR A ITH 2 F
4 B B BUE I A AL AT R B 7 A8 S P EE R Lk 4 1 B IR 20, TS I 2 s R SR B 0 IR G il 45 o 4
ARSI RS g el

KRIRAENFE AR, B E 232 AR MEE AT H 2 5] B AN R FERE AR BR AL AT 6. 22
HIIE, HREFSKAFFRARZE SEEEFN (SRR PR ERREEMNARE %, XA
PR AR U (10 ) S 2, AR AN X [ 2 32 SR BRI A A5 38 2% 3K — 5 22 (14 i L 1K 1) R,
FIEPRENIFAR K, EBEHAREY.

LEFRIE A FE AT (R AR BRAL B0 S TR iR, U 75 22 Y A (5 T 15058 LARALE 11 1) 42 S CEERESR Bl 45)
TR BIAUR SC9% Bk g v A5 B 22 AT M e sa T s 1, ROREE HONGIBGE S « 195 K48 L B 95 L4 %
ik, ERARRESR

—. BRITAEMSRERMEITRE

ALY, RAIEABCRGBEC RN, fIRNEL LS & RGBS TR =N AR SR, 7
ROESHUE T (AL H-EHIuk, (RED) SBIal+IaR% 7 igibE It 7ROk RE.

55 KA, SRR G R RAKIFE — M, BB 655 Nl 55 = AT 655 RM A, K
S FR G MR B 45 S = NRIERIBL R . 55K EE T (B RE) B/\UHI%, (L) 5
TA T — %Rk T ZAE .

GR35 MR e Lk, RARGUN — 77 B R ARG IR A S =N, d28 = NS R 523X
SERUM SO A BLR  SHIRUBUSS AR AL IUE T Ca R BB\ BHIL%, (RIEH)
CORINER g i V& S INE e A 7 O Y 8

Frubz A, 1 RIEE LB A Pl i i) 5 o B2 o Pril i sE ek, 2 1A ST 1 E R (BAR BTBUN | fit
FNBEEARIN), L H S T KA B 55 IR . 10

4 P EEZERRN: PEEZERNGRAR, RACHERRHEEZ.
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6 {5 [ 2 AN e 5 B AR B 22

7O, Bk (fUkeas) , R HRAE 2021 FERR, 2B 251-252 T,

8 EHENE. Mk (FUREiR) , R 2021 R, & 276 T,

o B, Mk (fUEER) , EEHRAE 2021 AR, 28 287 T,

0 R (RIEGAIR) (BT R), BRaRBEBIT, T EBUERS B 2003 F4R, 26 525 T1; AR (ke
W —— R RBRILT)) , FXERESAR AR 2009 4EfR, 5 481 51; XIHR: CHREIEMEENY) (1BiTN
M), =RA55 2010 FER, 5 402 T,
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FEL A N A R T B E b, W AR (MARIENERER. GAZE, R
N novation), FETRZHTA & FIHHEANFE, MOLHE R UBCR & F B & FBERT UL R & R A3 A
ZAl, AR & M FAME =T " F2, B MR EaRNARARE, JeEMR
KA B2, 58 1R B AR TT DL R 5 1R R BB 55 N, U538 ORI & B K&
[, BOLHTE I, AR RS RN BB L 55 . 25 — RS TR 4R & R R M AR E, BISE = N8R
JAE RN B 555 N, AEFa R — 75 B4k, ZA G R BUR KRR, A A E R S
55, FEMAELLT, B & BB 558 H 5 IR G R R 8, A & [ 38T (novation) il BE 7R fo VB
RS EANEFLESHNE, B

CRVEHL) F AR R 153 1 B B A [7) 5238 (novation) il B2, IX Bei| FEAUAAAE T REH R 2 |, (HREFH
IONFET L B IR, AREHERR S Nl & [F 29 @ & e, Rt e fin i o, & 1R 5
(novation)i B = Y. 1°

BB IR DU RN T AR R LB SOh, W T RBGES PR G FS &M S, &8 KE T LS
B AHE, HERTHRILAIFRREREGE, ZiE NIFREOVE &R EF T, Hit—%5
A A 2 F AL B MDER BN, MR PR, ARG fiss— I Zib .
S 2, ERRGES PR BUSS A REOLT, AT MEMRER AU AR A g R R L NSz ib N Ak
BRAR AN RO A

B, fem N EIEREAE(2009) R 75 802 S F iR, “ARKMBBRIELTETERAFEANN
F, REERERZENTE, FHILAF . WHEW AR BlRSEH AR B2 T (BB
FFEA) J (B0 FRER, HZ=AFIAEREGRSFN, TOERERREAEL . 25
KIS E G AR AT (ERBEAREHEFRAS) K& (Hi.”

ERAE GRS BB FAL IS DL, B T UM 155 (R 32 AN 58 e AR T R 24 30 N iz, it
It R A AR 5 T8 9 F N, DI, 3 A (B LE ) A 1 — DI R 55, Bdsia ik
B RBRAL SRS, SR R 4R N o Y RNESEE A A L A

11 Cheshire, Fifoot and Furmston, Law of Contract (Oxford University Press, 17t ed., 2017), at p. 646, “Novation is a

transaction by which, with the consent of all the parties concerned, a new contract is substituted for one that has already

been made. The new contract may be between the original parties, such as where a written agreement is later incorporated

in a deed; or between different parties, such as where a new person is substituted for the original debtor or creditor.”

12 Re Scarf v Jardine, (1882) 7 App Cas 345, at 351; Clarke & Co Pty Ltd v Owen, [1914] VLR 23, at 28; Clarke & Co Pty Ltd v

Owen, [1914] VLR 23, at 28.

13 American Law Institute Publishers, Restatement (Second) of Contracts, §280 (1981), at p. 1, “The word ‘novation’ is used

in this Restatement to refer to a type of substituted contract that has the effect of adding a party, either as obligor or obligee,

who was not a party to the original duty. ... A novation may involve more than three parties. The performance to be rendered

under the new duty may be the same as or different from that to be rendered under the original duty.”

v o (CHARRIEGGENY (B11750), =R+ 2010 i), 2 402 T,

5 e N RIERE R T 20 124 Sorb E BT TR ERE S BEG RIREE KR (D) AR A FHITIRE R h, e ARZE

e st 4 2 W AR PAT B SOR 15 1 B R R 18 b B33 R B 05

6 MR (BHERIEHIR—— R RN, EXEPRAEIRAT 2009 4, 2 397-398. 420 T1; ORERE:
CHT RIEGgE N (F)) (Bl —hR), BREEAT, #AEE S IR A F] 2014 HEhR, 26 283 1.

VoL, BRidk: (BRERR) , AT 2021 ERR, 3 289 T PhRAR: (RIEMIGEIR) (T, EEEH AR

2006 iR, 3 818 Ti.
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flhn, f£(2018)f Mk R % 120 5 &b, —#H LA MBANRIERINS, “REAFEL AR ER
B, BHREAZIEA T RIBR XS T RAFKIBARAENG, KI5 4EZHINE N, F5A m B
b Nom iR Al AT AR BRIE AT SRR 3.7 ACTO BB kR SR A RIIRR
REFZIEBE ZOR SRS UE S H B A B Z1RE 1 HIARATAE5IE I, RN E 2R B 4 ) T4k 8 AT & R RE JI T AR
AL, LRI AR EFERE . BN RIEAF G F H A GESLHL, IR MRS KT
WER, BA RS, S UASCRE. " fem N RGERE — W 4R A

XA E, BT IG5 AR K, B 5 A EAR IR S5 IRESE, TH 155 RHT i 55 k&
k. BIIRGSS 2 MBIt — IR K, IHGUS L PURHBAME AR 5155 5K, Bk, AREFHT
A [ FEARAT AT B R B[R] AR HIRRRR AL 383 T B9 5 [3 38T (novation) 1 5 1 T2 S BUR & [
K, Wra P, DR At R A AR

HRAEA S, HEMERVME S ZR MR M 5582 1 CEEREZE SR . Pl SOiTi, R
BT CUBRBURE L 44 SO CETRREZR MDY T IRIBUR LS5 e Lk 45 i A5 [ 2 (R AT e T o
BaLY, AR TAREBBIAZE (CEFHEZ L) B FN, DR REAT (R BRI S %52
BB, MR fEE %,

W ERAZ B BT UBBURE LR 42 SO (B PRMESR IS ) ITT ROABURI SC 55 B ik 25 v 45 B 22 AT e
PEORPTE R LSS MR e ik, A i T (5 1 2 58 2 BUR TR IE BB CAIFHESE PRI ) TR HY
AR, PRI AT (6 R RRAURIN SO AN R Z A2 fF IR B, TR 20 5 [ %2

[FIREROIERE, A SRAF AR TEHS 100% HOBEBUEE Lk 45 v 45 1 22 (AT 98N T8 Do i 1) 5 19 38 el &
[F] 6 Hr (novation), 84 M HEME SEEHRE 2 1) (GIEHER ) el K, EfEShEREZZ
T CEPFREZR PN P4, DRIk, FERE B AR RS IA B 1ok & FIARERAL, 17 BLiZ i 5
2R TRA FIRERREL

ZFHE E AL F A BB B Z 5 OB B 7 ik g R 2 4508, TRl 2 5 EE % —
[T H 2 5] EARTT A S0 g, DRl v 5 [ 2 A 22 508 1A A 7 R S50 AR, B SR v 5 [ 2
NERZAEN, WE 23 B IR ); 4n 5 5 2 O8 BOU6 55 M AL 1L IR 52N, B0 2 fod 1A 5 X
R (novation) R 32N, WE 25 BRI o

o3 BT LUK, A5 IR0 ABORURE LR IR 44 SCRE (o TRREZR PSS ) 0T AABUM SC55 #2 ik 4y
{5 B 220X — AT R T sE 1, R B B MR VR I EARIER 5 15, DLRR S 7 Z e MR 2 IR K
HEE.

18 R (RiEGigmait) (BT R), BREEALT, T EBUE RS AR 2003 4ERR, 25 528-529 T1; R —: (fi
R —— R RALETCR)) |, BB A IR AT 2009 ERR, 55 484 T1; XIFH: (HWREEMHgmEN) (&
IT5HR), = R4 2010 4EiR, 45 403 T,

1o B LR VRIAM T SRR & R, S2br DX MR IAE RIS E AR, ERROZVFEFRIN CAIEREZE ) 4
EYPRBIAR A EEZ HERER. 52, AEMAWAZ RN R F. HTRIEFR, WS AmEIT.
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X (B 0 LR 17 90 TSP, AT 3 A2 4 ARG A, B LT 2458 A7 i
BT I EO R R AR AEQOL0) R R R 742 B RAE I, “CAMEHN) FBRH
FIXS KB SALT RIS, SRR AT R A B RS AN SR BRRiE
frE.

BAVNK, WARZHEMEFELE K, ([FiEH% T DU BEELLI 4 SO CAEREZE PSR TR IRLR L5
el of v (5 B 2 AT AR T BE A B 45 B HE LAk, B TT RE K R AR 1 TR B ek A R R
(novation), A KAJRERMGINILES . BRI 0T:
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Bl fEAGE 7 E AL A GO 55 MR R AL R Z R A 3 —, b ANERRB SR IEATE
[ 22 2 6] 72 S AFAE UL G 55 Ak 3G 35—, SRS Rt N, BRIV X AL £ 55 4G e kAT

RN
1. EEEESTREERZEARGHFERMBEZMERLLAHIC

2012 9 H 28 H, FEACHERTE ™5 5 Bt KA G IS BT AL LT R 5 15 Bk 100% KA1+
JRAS R AR R TEARE S EME BN CAEHEZR) CAEREZE P kb
AM(=)) KIS Y B R (AR FERE) S CHFI205E, Z1ikJ7 TR gk A bl
AP S5, ARG RS LA — 1 A-G MBI H fEBUIR & E Rk, ik
WRTHGAET7 B b (Al ot A0 38 BN 2628 1 R — 3 A-G b BRI E M BT A . & TR
BB R IR 2 2 Ml A S B T SR (B AR EA R T &8 AT 58 e IEAEBAT B R AT I)
BN ST NAE (PR G ALY 24 [R) 7 AR FE R DL 1) JE 24 S AT RN L 5%

MIZ—NENERTLLE I, FERET S EEZE 2012 4 11 7 1 HEITH GRS G TFD
20, HNBE S TERB A HIE CHIEREZSOM R TR MBUR] S5 MRS 1145 T 15 [ 2 1
BRI

i5h, WA — A AR IR S, PEE 2. H 2w nl T 2014 4 11 1 20 H AR 27 H
Boeg —diikbe, AU A SR RE IR BT S AT B (R EHEZR M) CHVEHESR M A5 b

0 EMAEERZ, BTERIDFAED GBS E ) B43, Bk, 1F otk e R 2 T S =20 F e m
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FHBU(=)D SRS (BB ) (AR R 52 E A5 RIAHIE 5, %
S EREN AR IE BNV IFFAAT (S5 B 20%/B 4L -

RS S IR, B AR TR A S A B AT R AR B Al AR S, TR T
SR FAL, BB RERE (GERERE ), b & E 2 G R B T a4k
(I3 H I 5

2. HERKTAREWEN AR FMER LN R E?

PGS B L T Z R S RS FAMFE . AR AL, EREAEEER TR EE B
il gg {5 B 2 AT e #R B RoR 7RO RS, (AR 2 O T H 2 5] R BUR 2 )5 R
—RITFRATA, EHEIFBCA RO, AR T RIEAT (EIRHEZRPMNAS) T30 55 14T
N o 3R 55 RO Ja #5252 JEAT (4T 952 5t AT LLIAGE 2 X oAU 5 55 WA 3 Ak 1D 7] R W X it 72
BUBROR B PO A T4 B R 1 )

(1) HERET B 5T

EHEEED], (ROEZL) 28 66 2 BIMUE RFBA AT LR LB IR BURER . “A
TERIER” REHMRERRR, 2RI FNLE, 2

CRAZEMD SB—m 2Rk T Bk (REEND) BHGE, TR “AMENRIEOR” ITIEN
“UOER”, IR T SN ZRIAEE 5 SIS TR R DTN € N B BRI R . 2

C(ROE) BB—T ok gk (RIEEND MRE, XTAER T e —BuhiE.

i N RIEBO 1226 B Saa e, AT R B RR 1075 20H =Fh: Wlos . 3R,
UK. BTPIMORE I RRAT D7 ORI R, #0 R” IARIAT N, R R LRI
Jiaees e i Ja — R E R AE DY, HEBRRrr A or7 BB AIT N, RE
VUER. AMEH.” 2

Pk, MR4E ERM A, HATE R ER R AR Byt =% . X, BorE
R R A e T e 1 Sk i 77 AU A R, (R IE I AR AT MR R,

2 (RGEE Y &N R A RIEBCEN R <K T EMIAT (P A BSEARN E RyZ@ ) 5 1) R L (30A7)> 1
EHEID

2 (RAZENY) 5 66 2, “— JH NI 7 J3H AR H REFBRIFER, XhARMESEE AR REL,
HEAT AR B2, 7T LLAENBIR . DNMENRE R REEREE e E YHEAN T B AERHER T, 40
WNEERR. 7

B (R F—al+&ME, TN R EE BURE H BB RN

VIR REEBEENE . YEANLEREFEUHENZENZ G AN, AUy ERR.

2 e NRVERE RIEM TG TIEST S NMA T4 (PN RIVE RGN mERSERH(T)) , ARZERH
it 2020 4ERR, 5 707 T
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F SR BERIR . TR N2 A O ANME D, BEABRIRIIAT . WIS ABR R 2
AN R PIBRER Z Ron i E, BEARIRIELS, th AR R . IR ERONE N E
N, AERERENE: S, DS, B, HEALE; B, BFEANZEMAL S S

FIRIX o BART ] T, (T RNESREARAE, (HRIRIA SE KA, “ZFORIUE 3 TR
AR FH BRSO 8 OR 0 B 0 R DA SR BB R, A7 AR 7 25— el &5, A AR
XHTUBR IR B SO B, 1 TUERE ASBIRAT R 8 SR XU R R B LT UL
WUE S WE(E R, sl s 5 oIt oG %# Eok, “h TUERARUTER T 1A
XFNTAIE BTSN, TOERAE Dy (B i Se i SR AR, 1] A ZRVTBR A KRS B3 4E
(AT BRI 28 (AT BT AE) . ” 7

S RSB 2 Bk e A R ST BORAUER A TR X 73, ARG i AE 8 (0 TTER A E
NERBIR, HREATE DA AR TS U Flas P, BRI AR NS
AL, YORTTERB AT LU s B . AR aaE:

> —HHRBEAREHBHBITERENS, B—HARARREERK, MY RE
B EAREFREBREANRER(2019)F R% 340 B £4)

W L) 58 o R HBAT L 55, 4 “RH 7 NEROVESEIE T, T8 “4&
H” AR TAEH, ZIANRARAEIE AR HBEAT £ S5 s 2

EBEAY, B B E P L€ N A H T8, (BRI R R4 TAE H G
A LRIIATRLE, I 2014 4 6 J1 15 HEFIFAEAT RS 10 H, HIHRIED
RHAE, Hom 48 (R REHR R RAFRHSEEN O, 20 eiris, EAR
RN RN, BRENT SENETERKITALBEERE, NE (i
WU 2 AR TAE A ALEE, Bk, x5T 10 A 25 HAT 26 HARFEPEAT N, HA
FAAEE LT N .

> BRZZ, BREEENTERSBMAZRMBEARST, #RE AT (1L R
BIE T & A RERE(2020)8 03 R E 347 5 £14)

FEp = oy B R, SOORS T L MM 488238 b5 Ry B, & 07 iz B sUE(E % A
B o SR FIPP P BERIF R T, WARYIRFE, B R30e, FkER
7 E

EBEAN, BARBERORAE (UMY 287, (HIMEAT N R RIE I, AR A RE
J DR T 03 X B B RS TR 2 WY, RESROIF RS RO L, T H AT R, BT

(FRFREWR IR S, 3 (FLBGEDTTE) 2016 5 6 311, 2 169 7.
(BRI AU S, 80 (ELBIEDTFE) 2016 5 6 1, 55 169 TL.
(UUBRFE R B X ——RA BRI Z 20O |, 3 GEEHK) 2017 4£55 6 J], 5 57 7.
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Lt RIZ R R VUL RS B BLE WA B R EZ A, LR RE Oai s X
WALH B

> BREESHMUBEARZSITER, HEEZHYLRS AT KRS K, RiINEN
F&E T REYLR S5 A TR XS RSB B A F L RES AT (T TFETHETTHHREA
RVER%(2020)1 10 B4 23 B4

JER AR 55 23 ) R AR SC55 B AR B 45 T BN IR 55 8 ] o M EIAIAHT &
PLIR S5 A F], E5KS LIRS ARG FRR, ARIERE FLE R #R
LI

HEBEN, BT AR S LRSS 2w OR B RTINS 0, (%A 4
JEATYINE AR SR T, b B R4 H ik Cae sz 7R AR SS, T
CLINSE 2 AR 5528 7] 52 Ak T PR AR 55 24 =) 46 1 S0 MW R 35 9080 r KD BURI AN SC55:
HRAE H IR mIVE AR SE, b 3 AT 2 A 55 22 =) 32 SR st fR i Sk AR 4 5

> BARZBT, HEPRANHEEBRTAMBEMNREE RN, MR R
LA RN RIARE(2019)#7 01 R4 5148 S5 4f)

BREFRNNH S 40 By T 4 WRERESEEE =N, TARBEN, FRL.
WHSCR. FRAEGRBESFLEY, hECGmEZE. FRAREERY, &
kW EM. 2. WEAPEE FEL, BlRRAREFEEER, BREELES R

EBCAN, WHRSEARLE S B & L4, HEES 56 R ARHE & RSN
RIHALZ —, REXIFAREEL LIAINTT . R 5 R A A 2008 4 11 A,
BRI JEH = ANRISERREE A ES, FE—A/DXE A AR, W16t
ARFEZ NIRRT R B, ROk PR RS ER .

g5t LIRS, FEBER B A N BE U E N AR, 225 8 A (E A
i 5, T BHEANNUURER A S F R T AR, XA EBR G, R4,
HoAt 29 NBEAT TEBURN, BRILRAZ IR M ES; 56—, SRS HEAETEBET
R B AR BUE Y, BEIN AN B ATROX ARy, thnp B R EL 4, AR EREREE
LIEE

FATARH B SR XA AR B T5 2, A ZERT — MR, BAWE AR iR
TR I, 152 7 BRI SR .

SR KB SCN IS, BeaRAE, ERNSFERGEI IR E N 12 IR, 24FE)

e LEBIAR T RE T BCH 2t Y 90%, JEriieas 70 e 7 sUA M Al Bl 7 LR 20 4%
BE o FE A Bt N 7 I 20, B A5k, T BN BCA # IR & (R 2% 1E 2007
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FIEEAT A5, T EEAR S, AT
WEMLE T

TN R T BRI, TR SR B R 4H

TEREBEANAREN, AL, FHAAD LGB NBIRZ FEATHRRR . &5
NS84 Al LU FEAE 2007 5 A HAN N EIE RN 8] 53, FE2E P H e Bl 5L 3 A, (HA2 35T
NIFBH XA ERFENRIVEBENR D LLRREOLT, SR NEHIRFAT R EeE &
[FITR T B 0 IBE (8] 3 < 43 AR SR LASE I B O 2t fie KAK, 1 2 4k 48 R] o BROVE BN
RIS FEIR TR, BRI BT Nt B IR NI 52 S A B BT 4 2R

AT b3 T WA R R 24 o FBBENTT BTN AHAE NI4T 9 (UTER), AT T BN
ISR IR ARSI S BN S 3 Z B BRI &R

(2) EIHEE T TR

FEMHEENA T, FEBEMATERREIL T, X 24FAREBM &7 LR

VE R8T & FE R — UL SN, Fai i AR R . 2878 19 i) & 524
Felthouse v Bindley®H, Jii%5 Paul Felthouse 51543 12T John, $&UUEE John 1 —ILH,
Paul 7E/EHF I, WRANREE, KITDHi%E Paul FE AN KA. John W EIE G, 15
XL EY), (ARA NS G ARIL S EIER AT B 2 TGN T John FRFEE ™=, 4
52T o Paul BYFASZATIR WY, BDHE T AE TR ST, ZHAZHERE LA, John
HEEEZ Paul MEY . BREY, VIBRIREHR—MEPNEIRES, BUEEEHE
INEARE . EHEF, BIESE Paul [FHIIAZ, tAELAES H John ARG AT AMRE
TR R .

WALEBISMOTEOL T, DUBRA BN R . (GEEG FNEEIR(GE R 28 69 e, 1E
LA = Aot rh, TOBRAIASE ] DA A 7k i

i REANCERS 7 EANRMERF R, HREHGANG SIS Z %05, If
KNI EE L) NIFS 2 [ 4

i BEANEELARRY, KT OB TR/ AN S EH, I BORFRIIER. AMEA
(K152 BLN B B R %2,

28 Cheshire, Fifoot and Furmston, Law of Contract (Oxford University Press, 17t ed., 2017), at p. 65, “An offeror may not
arbitrarily impose contractual liability upon an offeree merely by proclaiming that silence shall be deemed consent.” See also,
“As a general rule, an offeree who simply does nothing on receipt of an offer which states that it may be accepted by silence
is not bound.” Edwin Peel, Treitel on the Law of Contract (Sweet & Maxwell, 15t ed., 2020), at p. 34.

29 Felthouse v Bindley, (1862) 11 C.B. (N.S.) 869, Court of Common Pleas. “The court ruled that Felthouse did not have
ownership of the horse as there was no acceptance of the contract. Acceptance must be communicated clearly and cannot
be imposed due to silence of one of the parties.”
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i, ARE LR 5 sREAMAT N, S2 B NAR EHE A N AUE RN E LN

S5 — P S G ELEE B 2 W 1)V L 2R AT DUEE B X, i TR k2
FRERTTRG, [ 75 T DLRAE & RS BEE i IR 5%, AR S IR N AT IR R, 350 LAt B
T5E R T 15 TAE. OFEI4n, £ Roberts v Hayward Z839, BERRBI S K HEY), FoR
FOR R S A 4, T AR B B i s (AT 9 B B0t T B AR L (R 2 1

B, R TR Felthouse v Bindley W15 T, WIER John BARAHL A Hfth 2%
Paul fEEZy, H& o HoAth 19 s RHZ A B W) Paul & H .

B=FEB, BIZE Ammons v Wilson 27133, Wilson w2t 6em, H 5 &M EER
Ammons Z [ £ IRAL S, #2@id Wilson A& FIEE AN T Ammons T 545 %0
Wilson A ], Wilson AR SE—EZ G k5, NAE T4 Ammons 1T B HI1E I . Wilson 2
A A N ILE A Wilson A FIHEAC T —2%8 Ammons TS, BT #7483 wilson 2
FITENCEZIT . 12 RS54 AT Ammons fE248 Kk 1%, VERENR, 2T 38 5 I,
Wilson 2y ] T BR At e BRR i) 4232

(3) AZEMTEM

HARBIA S, B 24RO H AR MRS, RN, MAk5E 7 I H LI, I
I BUETVIE, JHRN FCHE el AT T AR i, AU 7 2 BT 2 R A 0L, 1 H.
SEHL T IUH B BRI {E .

2013 4F 4 H 2 H, E#BEEEN S K@ 1 A-G ibua il 5, B2
B THMEEBI AT 2013 45 H 10 H. 2013 4F 12 H 13 H W REER FE TR E 52
DR PN =

ERUHIRRE, WA CEERESR IS ML, SERURE TAE UL Ip B8 DUE S T HERE
G F LSS, AR E R EATIR SR, FEREIFBRA R

FERERIPCERAE 45 1 227 A4 T (5, [ 22 1R 2 T AR RBUE A ERAT S I L R, 48
BB, HESRIE AR RIS I H S A KR DUTIE,  f5e 28 ST by ™ O A 1) H Do

30 Cheshire, Fifoot and Furmston, Law of Contract (Oxford University Press, 17t ed., 2017), at p. 66.

31 Edwin Peel, Treitel on the Law of Contract (Sweet & Maxwell, 15t ed., 2020), at p. 38. Re Roberts v Hayward, (1828) 3 C. &
P. 432.

32 Cheshire, Fifoot and Furmston, Law of Contract (Oxford University Press, 17t ed., 2017), at p. 66.

33 Ammons v Wilson, 176 Miss 645 (1936), Mississippi Supreme Court. “We are of the opinion that it was a question for the
jury whether or not appellee's delay of twelve days before rejecting the orders, in view of the past history of such transactions
between the parties, including the booking, constituted an implied acceptance”
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Wiz Ab, [ 22 3 T 0 HE R T BN B A A FE A DL e 4 3k e, BRIk, B
FESEPRIR 2R R B ZRIEBA A, BA R ERERAT NI N B KA AT,
MR LNERREZRABRNERRFR. G0, ¥ SBUEM “Aluff 2 M7, it EH %z
HAT A ORFFDOER, S50 E AN EB . HESITT AL H THE 5 — 4RVRR R & ), 20k
IE] 22 (¥4 MR it S B A WS A N BB o ISk TR BEA 158 5 R B R AN

(4)  BIRAT NS AT S (45 5

FAh, AL R, RS RER MR G G S B F AL AU OL T, #REE Rk A\ sl
oAb NHSUEE WS & R 2 2 N A Sk, S i N BRIERBEAEf 7 0 vh WA 45 R 5 (R
BHNKEIATAAARENENZFE . I, fm N RIERE(2020) ik R 2% 443 55T

(BB e N IR B0 i N BAEBE I BT A 7 AR B E, BINEE S & 4%
NEAT N, B RAE Y (2K —AMER), Sha AR 5 R T BT
SRR AL BAA S

B, fem A RIEFEAE(2018) B ik I HT 467 5 R AFHIA,  “fidl (b NRILAIE & [
) NG ZE, BEAN TR TR, W LK B A R AR A %I
ks s =N, 2 (hERELMEER) RESFRIAFE)N 327 5858 A 72T,
HESFR I w73 A F) R %A S AE N R 4 ) SEBREAT, SBINR AT AT RREA
AN TREEL, SRBAFN T ER, FEE)IRAAFMNRELENEEL THREE
CER. DEEHERKTTABT THIA, HEITRI A E 7 iud ], BN &k
F (PERE TSR BUR S — R HARRIE IR T1 A F], BT %A [ A 65
Bss SHARTER . BTFULEEE, —, ZHHARNER)IRAAFAEBREIRAL
ARARY S FARMRT, SBATMBIFERER TR RAAFTKBET, SHRIA
H HIA RN L5 L ZIE ) RAAT, AMRNAERIEY, A"

Fribhn, FilEE @B NRIEGE(2016)7F R 87 SRR, “AITRK A Al AT
RIEE [A/K I TR A RSO LG (i HALGT B3 BT 844 T B S5 B AT 47 v 2 BUPCR B
BN AR B E R T BFH N, RGBS MR . KRR E (G R 5
N NFHE: BFN T LN T7 R, W LORAE & [ T AORCRI N SCSS — IRk 4 S = N
M NXUTT BB R BBUR] LSS W AR RS i B 56 A . IR A A S, R B AR 5K
L RE N ) 2 (6] 750k B A R LR ) 5 e ?

MAREPRFELE, B (FEMEER) BARHENARKE B A S5KETEA
R AT, HAES BT RS, K E A7 IR SEERAMAEM, T2 R w40
BN A PR AR T . MR ARZK R TRE A R ST 150 A nfRiER. 4 1RIKAF
KR TREATRZHHEE, KETRAF A TRRAFTARRESRE, AR RA
] [ 7K B TR A B BB KAt R h F A B R B AT B SKIE ], KA TR A RIA
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A SERR AN N A TR A ], BI R i Bk 2 wREAR B A [ OBUR LS5 e R 45 44 T TR
", ZITRRAF BATABAR NS K LREAFREZE TR AT KBITITA, £
KA TRE A 7] 5 R H B~ 7] ZIEE R T A RFE R AR, AR T & F BRI,

L, WrE s RIEBAE(2009) B R PUT 28 19 SEMFFIN, “WRiE (FEARIE
AEEFEEY )\ F AT T7F R, 7TRCR E A A R P RAUR R L% —JF
AL = N IIRUE, & R RRBEHE R L U2 AR NI R TARYE A R A IS SE, ...
EEEAFRIKRE—ERHRERES, BEAFRMNGRANBETEARERN, BESHE
ATIEAT T A EFIIN T RO HRK, Ld— R R BiEAR D2 EHCK
A7 2R ) A% A TR LSS AL o L TR AA S i A /) 5 R A W 2 88 T4 [
BURI 55 O PR LA E Sl 48, IR e 2.7

PELk, BIE AN AR A DR P AT TAE B0, 2 SRA T AT A2 UEAIE W P 2 /D A 2 S 0B G
&V ELBE AT 1A S AFERR AT ), B R R B A 1 R4 2 R
AT, RIVATIE B FE A7 AE [F) S UL 55 RS e L 1 &

R LR T RCLEKE, REEMAER NS RN FIENEBRR, ELRRFENBETIT AR
HREZEZNET, EREN E0AR, FEEZFE LT ER, BB . WHEE
MEEFKMERR (BEERBYP) , MEFEZMIREE.

3. WREMARBGRBSBERL, FEFESHTHG?

ABBEHE P R BR 7R B OBRAT N VBN € N R, IR A5 IR B Bt 3 e s v A5 [ 22 I ATt Teis
RAEFRU S5 MR FAL R R o BRI, [FIR3E ] IO AR 2047 2 H i =355k
BRRF R E AL

fan, AbETi s R RN RIEREAE(2021) 58 02 [R2% 2393 S & MAHINH, “HHitRA R BFETKE
PRI AR L ZRTEOR A R Z BT CHlH) W LE& RIAUR L AT R, ERERZE. B
AR RHIEAATZAZT (P EREFFEAFTRBNBELT, HARES
BRZBT AR AR NP FEAFRAKEER XGRS, BARERERY (EEER) EHR%
s PRI WO HOET e A FNZI K, RBEATRAG” U i RN REBE A SRR 5 2
KA A FE K .

HIE, AR, RN B AT A B R 55 R L 1 R, A A (S ik #e %
FERICAE CEPEHEZL A TN KGR 55 MR LL 4 5 E %2, Jhi, (FiABBi A EAEE
B CETEREZRDM ) AT 0, BRI, FEME R RS I AN AT

4. BRAEFRTRET SBBFBMEEILNESE, SnfrasE?
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1 L R R R B VR AR 7 A AE R M L S, AR (R
) (2017 IBIE)E— I B4, <85 E ARIEBEN LUREME, SOt IR TANE, 45
BOFR: -eeeee () B YA A SRS B, B RS S e, [ LA A R B TR, Bl
ST ECH; 7 AT [ R A AT B AT T SR

By N R e £ AT W92 S e v At DA — S 3k e A1 — A 3k e B0 2075 AL 95 WA e Ak il g 5k,
R IE]— 2 e B R B

Blhn, fxm N RIERBAE(2020) i ik IR 1 54 5 2 AF AN, “AESW (BRBTHM0) CRRR ML)
A RS 77 B AR BEUR R e U 73 JR AN AT & RIAB RS 7 B LUK e GRIBR D) OISO T,
FYMEREHKIL. RECEKE, RYMBFKILFKERMHA. RELRBET T BRRIK
RIEIR S R R REEAESE, WE/FE—PER. HERCRERE D EFHE, BAERY (R
PRI ISR PR AT T A2 2k it B =, WA 2 e 57 24 RIS AR BRI R I U 23 JR) 1 AR RIS
%P 995 HARTCHINEA AN, BT INEFLATE . R, fem NRIEGHE 7 —H A=
o RIS, [l ik e R

=. FEREXEESFEEH (novation), HIREERE TH?

K I V25 3% A5 1) B 505 5 36 9 R 1A [ B BT (novattion), 374 1 BT BV K IR 45 55 (& [|1), 7= AR89
55 (1)) MU, H 655 (G R RUHT R 5255 (6 [F]) Z T ek il — 1k«

REEVE R BT BE 5, 7 2006 2 AR BB LS (1) A0F [R5 A7 1, ()AUH B i 55 272 (3)AUF
R R, (4) 0 B &, SV AEEEZ TN SKIEERA LH S = B — B A G
HeE, BARTE WG L6555 116 (M5 117 4%°0LJ 2016 4F 10 H 1 HA RN E REHLES 1330
437, DRI AR AS TR 8 457 2 S e P T e

ANF T & ARG AL, % T (16 7 528 (novation) FE AN AT AR BUR L5515k, AL & (1)
HRIE—B5 UL (2) IR —EA6%. BRI, &R (novation) VR J5 SR IFARE & [ BUH
SIS AL, TR AR & R R ROT DB & Rz . %

¥R, fm NRER R IE IR H R T B

3 R (RIEGIR) (BT ZhR), BRERFEABIT, T EBOE R A 2003 FEhR, 5 526-527 1.

% HWEP: (RIEGgAL) (BT M), BRIRFEEIT, o EBOE RS R 2003 i, 2 526 T, (Hitfiidsik) 28
116 FHE, “B RIS, ARG AT A6 5 RS . R, ABRAF6 % M A I 56 %% 3R AR 1 i 551IE
PERALHRERY, ARAMIBGERRIRR . EUFEANAEFLEE, DR, "5 117 200€, “K B Ui 550
NERIK P, DNRAETHIHR . B 65 RS G I AN, BT R . 3 RIS A R RE, 1%
5B OR R 35 95 RV B A ZARGA TR AL, (R NS LAEE, AR, E KR nLfidsik: Bir
Bk 2016 2 1 H 1 HY |, PEBOERY A 2016 4R, 5 38-39 TL.

¥ GEERIEMND B 1330 KHUE, “BIINEHAMSEE; SHTRIER AR, NMEX P HAHERR. (At 1330.-
La novation ne se présume pas; la volonté de I'opérer doit résulter clairement de 'acte.)

38 “The novation, unlike assignment, does not involve the transfer of any property at all, for it comprises, (a) the annulment
of one debt and then (b) the creation of a substituted debt in its place.” Re United Railways of Havana and Regla Warehouses
Ltd [1960] Ch 52 at 84, 86.

39 H. G. Beale, Chitty on Contracts (Sweet & Maxwell, 315t ed., 2012), at p. 1516, 19-088, “It should, however, be noted that
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& [F) 558 (novation) R AT ZETH R W1 R 25 A AR E R HANRALHR ), B (1) A& ESFHT AT
AR BRRO 2) AL TR IR, JEERUL, 1E BTSN A RN KT
XY, AN [F) 0 K A5 95 N A I A Bl 36 32 41 95 NIt 24, VR 9 AN [A) = 2K
FOXFJEA 55 N A BRI XA, J565: 55 NGRS AL T Hifi 55 Ao 4

i BV, BUBRNTC IR 32 0 0t 55 M TR 6 55 N Bid 5t 55, REEMBIBUA AT 9l Bl
A EHEWT BT R R R B RoR, BIDHAE & R EAR SR, Bra RBAUR G R, R A 55
Ko DA, IXPHEWE R GHNE, WA G BARSN T LU, 480 Mk B A8 & [R5
H1(novation) i A 15 M H WA B0V KR 5 R H = A8 & R RS AR OR, X007 RIS STERCR, X
A D EBEA Y 2 F N AT D AT A W AT &[] BE BT (novation) ) i R R . R B!

1E Cadillac Music Corp. v Kristosik Z£4371,2006 £ 1 H 19 H, FiF A Mayfield [A# FJF A Cadillac Music
ZER T KR SR GERE KBS A cognovit Z&aKIIARSE, TEE —5KATEH, Mayfield. Kristosik &
Lawless 7% 2 &7 7] Cadillac Music 324} 20,000 3£ J6; 7E55 ik AR ZE A1, Mayfield & Kristosik &%
FMHZE; 7] Cadillac Music 2} 10,000 3£ G

BEJ5, Mayfield 55 CPEASY Z51T #41L11, Mayfield K H:4% R4l “RBAR” #ik45 CPEASY, CPEASY 7K it
Ho¥ K % Mayfield X} Cadillac Music 716 111555 . 2007 4£ 6 H 25 H, CPEASY [f] Cadillac Music 2% T
— K& cognovit KT AR ZE, AZEEERHA “assumption” 7k, 44N 25,248 5T, B Mayfield
%t Cadillac Music F 51 {it M4 . CPEASY FHARAKZ) 7] Cadillac Music 324+

ARZEI U RO KA T A A 5 H (novation) .

Cadillac Music 73 A\ Comella 35K 3 % B R 5 50 Kristosik & Lawless, Cadillac Music AN<x251T 4 B
WU FEE R Kristosik & Lawless 218 %} Cadillac Music 7175 1545 o

AN LYREBEIA Y, Brf & R 24 307 R EOH 1 95 N B ARUE 135 A 234 651 55 /2 &[] 5 T (novation)
RN EBAENE — T R B A F B ERIN 2SN =R AR, B (1) 2B A%
EHERNER; 2) REMIERFERNHI 3) £EREEHGHR. JFEANFEULFEEFE
B AE e @ I W7 (475 30T LLROR, AEIEW] 253 AN RS DL AR AR 120 b ELBf SE i, AT
PAZE & AT H LB E AT MBS AN E O 2 S R AR . “

the effect of a novation is not to assign or transfer a right or liability, but rather to extinguish the original contract and replace
it by another. It is therefore necessary that consideration should be provided for the new contract.” Re Tatlock v Harris (1789)
3 T.R. 174, 180. See also Cuxon v Chadley (1824) 3 B. & C. 591; Wharton v Walker (1825) 4 B. & C. 163. But there can be
difficulty in seeing how consideration moves from the promisee: see Olsson v Dyson (1969) 120 C.L.R. 365, 390.

40 See Tito v Waddell (No.2) [1997] Ch. 106, at 287.

41 Edwin Peel, Treitel on the Law of Contract (Sweet & Maxwell, 15t ed., 2020), at p. 836, 15-079, “Usually the creditor
provides consideration for the new debtor’s promise to pay him by agreeing to release the original debtor or to accept a
discount; and the original debtor provides consideration for the creditor’s promise to release him by providing a new debtor.”
42 Cheshire, Fifoot and Furmston, Law of Contract (Oxford University Press, 17t ed., 2017), at p. 652, “An agreement by a
creditor, A, to accept the liability of C in substitution for that of his former debtor, B, need not be express. Acceptance may be
inferred from his conduct. Whether this inference is justifiable depends, of course, upon the circumstances.”

43 Cadillac Music Corp. v. Kristosik, 2009-Ohio-5830, Court of Appeals of Ohio, Eighth Appellate District, Cuyahoga County.

44 See Cadillac Music Corp. v. Kristosik, “For a 'novation' to be effective, all the parties must agree to the substitution of the
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A, HAR Cadillac Music 3745 Mayfield. Kristosik 2 Lawless 25 555 T WM ST K AU 55, (H A&
MNERA IE 58 P HE T H 2R oR 1 & RV BE 87 LR A= « Cadiillac Music U3k 2% CPEASY 5 Eiff N Z [HIff i ikl
W, FFEIE CPEASY RHH _Eif NS AAT (6155, M43 IR 5t 95 N A JEAS SR 00T 143 9% 9 K .
CPEAS |r] Cadillac Music 28K T & HUNEARZE Z MFHIAZ, FFEA “assumption” F-#f. Cadillac
Music 7R 3240 | CPEASY 4% M AR 2 ) HLSCA IR T, JF4K 4 548 R-BAR. ZRE LRSS, 2N
LRIEBE AN, &R TEHT (novation) 2 & 4 .

YE NCS Healthcare of Ohio LLC v Van Cleef Asset Mgmt. 2%, 2000 & 10 H 10 H, Van Cleef 5 NCS
Healthcare 25 1T # AL 10X, Van Cleef /9 GRALN, 7£ 2000 4 11 H 1 H % 2005 4F 10 H 31 HIIEIN
%€ #17) NCS Healthcare AT 4.

2003 4, NCS Healthcare # Omnicare W), 2004 4£ 12 H 8 2005 4E 1 H, Omnicare [ 4135 A %5 %1 Van
Cleef, K52 %| Van Cleef 7f 2003 4 10 H % 2004 4F 11 H Bi[A] NCS Healthcare AL 4. R4
Omnicare [$67, Van Cleef [\ 2k T % 2. HIBZ G, Van Cleef /K £ [ Ominicare & #A571F 2004 4F
12 H % 2005 4F 10 H (4. 7EULIE], NCS Healthcare MAHE H 5713

2007 £ 5 A, NCS Healthcare F1 NCS(A< % J51 75 )25 1T #13, NCS Healthcare ¥ %} Van Cleef 7E#4 B
TN 2 BB i 45 NCS. NCS $2A21F1A, ZEK Van Cleef SZAT 14 A H BIFL 4 AR RLIF S o

ARG PR RO AE T 4 [ BE B (novation) o

MM EVREBEIN, £ R (novation) A R ELAT J: (1) JR& A USO8 & RIFMIE K (2) AR
SR EE FBUR L35 WA ST (3) BT 8507 — BRI (4) AEAExt e — 07 Rl K& TRAR X 75 1
U 55, SEAaftE G RS HT T X 240,

ARET, L NSRERIESE 2 DAEY & [ SR AT H. Van Cleef A TLIRAZ W4y &2+ AR
Regis Robins {{3 Omnicare 55 Van Cleef ¥418@ - 1 i iR R B AWM I T 1A R L 55 BEE B —2
F&H, Van Cleef AN 1] NCS Healthcare SZ A1 4, H EL#H217 Omnicare SZ AT 4L 45, B8 A Van
Cleef 7EFEAPMSCIN T 19 5519 2 AT JEAT - 254 UL _LAEHE LK Omnicare Y NCS Healthcare [ 3555,
R ZABRMN _EYRERE AN, & R Hi(novation) &K A«

new debtor for the old one, and, therefore, to the new or changed terms pursuant to which the substitution is made. Intent,
knowledge and consent are the essential elements in determining whether a purported novation has been accepted. A party's
knowledge of and consent to the terms of a novation need not be express, but may be implied from circumstances or conduct.
But the evidence of such knowledge and consent must be clear and definite, since a novation is never presumed.”

45 NCS Healthcare of Ohio LLC v. Van Cleef Asset Mgmt., 2010-Ohio-5353, Court of Appeals of Ohio, Eighth Appellate District,
Cuyahoga County.

46 See NCS Healthcare of Ohio LLC v. Van Cleef Asset Mgmt., “A contract of novation is created where a previous valid
obligation is extinguished by a new valid contract, accomplished by the substitution of parties or of the undertaking, with the
consent of all the parties, and based on valid consideration. The discharge of the existing obligation of a party to a contract is
sufficient consideration for a contract of novation.”
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HIMEAT I, R BRI B W e S — RV R SN E 2 NAEAE T KRB RSB & 7]
R, (HRARMIE BHAL 01 ARG A R HEWT R L (5 I8N ] 22 2 (R4 AE VK AN
fEIEHR 181 CEFER ML) |, AL S H 2 Z FE (SEREZRE) WEK, 225
B DT N A5 IS MEE AL AR (A RAEZREMAS) TR RIBURI S35 I8 AR 2

Y. B4

LR LR, (EIR B HAE (A PRHESE OISR TN BIBUR LS5 LAFIT R IEBUR: LE 1 44 SURBEE 7 e 45 o
fEE %, B2 NGH ARG, 2T RS BRI E 8, PRk HEdE 7 0 H TR s, 58
JT WU BISEI PRI DU BORT DUIE AR, BB d TR IH, e eI H R IR g (. &
FEBIAT ) A AZ ST 5 MR AR B AL TR o B T RGEIE AR B, CEMRAEZ TS ) & R Akt
FERERME A B R A ERE RN 22 [HUk, FERERERR (A PRHEZR ) Bxt RIFAEREEIE, 1
Nz 2, T I R AAANE R, ke 5B A RIATE K -
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