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BITE SIZE KNOW HOW FROM THE ENGLISH COURTS

"It is not unknown in
the insurance
market, therefore,

for an initially

binding contract to
be superseded by a
later contract
potentially
containing different
terms."

Tyson International Co

Ltd v Partner
Reinsurance Europe SE

Jurisdiction — Contract Interpretation

The Court of Appeal has upheld a lower court decision that English court
proceedings should be stayed in favour of arbitration. The parties entered into two
contracts of reinsurance a few days apart. The first provided for English law and
jurisdiction (the Market Reform Contract), the second for New York law and
arbitration (Market Uniform Reinsurance Agreement). Otherwise, the contracts were
largely the same. When Tyson made a claim, the reinsurer purported to avoid the
policy for understatement of the value of covered facilities. Tyson commenced
proceedings in the UK Commercial Court. The reinsurer commenced arbitration in
New York the next day. The Court of Appeal held that as an objective assessment,
the parties had intended that the second contract supersede the first agreement.
There was no suggestion that the second agreement was simply an administrative
process and it was not a certificate summarising the cover. It contained an entire
agreement clause which specified that all prior agreements were superseded. In

previous years, the policy had contained an endorsement that the policy would be

subject to the terms of the first agreement. The outcome was not contrary to business common sense and the stay of the English

proceedings pursuant to section 9 Arbitration Act 1996 was upheld.

Tyson International Co Ltd v Partner Reinsurance Europe SE [2024] EWCA Civ 363, 15 April 2024

Watson Farley & Williams LLP Registered office: 15 Appold Street, London, EC2A 2HB, UK | T:+44 207814 8000 | F:+44 207814 8141/2 1


https://caselaw.nationalarchives.gov.uk/ewca/civ/2024/363

WATSON FARLEY & WILLIAMS

Enforcement — Transfer at Undervalue

The Commercial Court has ordered NIOC to transfer ownership of a London property to CGC in part payment of an outstanding
debt. NIOC had been found to owe CGC approx. US$2.6 bn following a dispute under a long term gas sale and purchase contract
and arbitration of that dispute. NIOC had not paid any of the amount outstanding. CGC sought to enforce that award against a
property in central London that was owned by NIOC but had been transferred to a retirement fund for employees in the Iranian
oil and gas industry (the “Fund”). The court held that NIOC did own the property and had transferred it at an undervalue to the
Fund in an attempt to avoid enforcement of the award against the property (as per section 423 Insolvency Act 1986). The
transfer had not been for money or anything which had a monetary value and NIOC/the Fund had not justified that undervalue
by proving that NIOC was subject to a trust in favour of the Fund. The court had the power to make such order as it thinks fit for
the purpose of restoring the position to what it would have been if the transaction had not been entered into and protecting the
interest of persons who were victims of the transaction. The court concluded that the appropriate order was that the Fund
transfer the property to CGC.

Crescent Gas Corporation Limited v National Iranian Oil Company and others [2024] EWHC 835 (Comm), 15 April 2024

Construction

The Technology and Construction Court has found that a structural engineer was liable for defective construction work where he
took on a monitoring and reporting role on the project. The project was renovation work on a ground floor flat, with an
extension and basement conversion. The claimant did not employ an architect. MGA and Mr Gustyn were engaged as structural
engineer, to prepare plans for planning permission and as party wall surveyor. MGA did not issue an engagement letter
specifying work scope or fees. The claimant was called away for several months and Mr Gustyn visited the site and
communicated with the claimant as to progress. The project was not completed to specification and substantial remedial work
was required. The court held that MGA had agreed to take on a wider service of monitoring and reporting on progress. Both the
builders and Mr Gustyn were held to be in breach of duty for, respectively, not constructing to specification and not ensuring it
was constructed to specification. They were therefore liable not only for the costs of the remedial work but the higher interest
rates the claimant had to pay to borrow money to fund the remedial work.

Martell v Roszkowski and others [2024] EWHC 840 (TCC), 16 April 2024

Company — Transfer at Undervalue

The Chancery Court held that the transfer of a company from one holding company (“AJHL”) to another (“THL”) was a transfer at
an undervalue and prejudiced a minority shareholder. The claimant had a 47.5% shareholding in AJHL but was given no shares in
THL. The court held that because the company had been transferred for a value of £150,000 when it was actually worth £2.9m,
this was a transfer at a substantial undervalue. The company transferred was AJHL's main asset and so the transfer reduced the
value of the company by £2.75m. The transfer was clearly prejudicial to the claimant and resulted from the conduct of the
company’s affairs by the director who was also a shareholder (within section 994(1) Companies Act 2006). The claimant’s
protests against the transfer were ignored and he was excluded from any involvement in AJHL's affairs. The director was also in
breach of fiduciary and statutory director’s duties. The director and non-executive chairman of the company were found liable to
the claimant and ordered to pay the claimant the value of his shareholding (by the court exercising its broad discretion under
section 996 Companies Act 2006).

Simpson v Diamandis and others [2024] EWHC 850 (Ch), 15 April 2024
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Should you wish to discuss any of these cases in further detail, please speak with a member of our London dispute resolution

team below, or your regular contact at Watson Farley & Williams:

Robert Fidoe Ryland Ash
Charles Buss Nikki Chu

Dev Desai Sarah Ellington
Andrew Hutcheon Alexis Martinez
Theresa Mohammed Tim Murray

Mike Phillips Rebecca Williams

KEY CONTACTS

JOANNE CHAMPKINS ROBERT FIDOE
KNOWLEDGE COUNSEL PARTNER « LONDON
« LONDON
=1a
| T: +44 20 7863 8919

T: +44 203 036 9859

ichampkins@wfw.com rfidoe@wfw.com

REBECCA WILLIAMS
PARTNER + LONDON

T: +44 203 036 9805

rwilliams@wfw.com

DISCLAIMER

Watson Farley & Williams is a sector specialist international law firm with a focus on the energy, infrastructure and transport sectors. With offices in Athens,
Bangkok, Dubai, Dusseldorf, Frankfurt, Hamburg, Hanoi, Hong Kong, London, Madrid, Milan, Munich, New York, Paris, Rome, Seoul, Singapore, Sydney and Tokyo
our 700+ lawyers work as integrated teams to provide practical, commercially focussed advice to our clients around the world.

All references to ‘Watson Farley & Williams’, “‘WFW’ and ‘the firm’ in this document mean Watson Farley & Williams LLP and/or its affiliated entities. Any reference
to a ‘partner’ means a member of Watson Farley & Williams LLP, or a member, partner, employee or consultant with equivalent standing and qualification in WFW
Affiliated Entities. A list of members of Watson Farley & Williams LLP and their professional qualifications is open to inspection on request.

Watson Farley & Williams LLP is a limited liability partnership registered in England and Wales with registered number 0C312252. It is authorised and regulated by
the Solicitors Regulation Authority and its members are solicitors or registered foreign lawyers.

Watson Farley & Williams LLP Registered office: 15 Appold Street, London, EC2A 2HB, UK | T:+44 207814 8000 | F:+442078148141/2 3


https://www.wfw.com/people/robert-fidoe/
https://www.wfw.com/people/ryland-ash/
https://www.wfw.com/people/charles-buss/
https://www.wfw.com/people/nikki-chu/
https://www.wfw.com/people/dev-desai/
https://www.wfw.com/people/sarah-ellington/
https://www.wfw.com/people/andrew-hutcheon/
https://www.wfw.com/people/alexis-martinez/
https://www.wfw.com/people/theresa-mohammed//
https://www.wfw.com/people/tim-murray/
https://www.wfw.com/people/mike-phillips/
https://www.wfw.com/people/rebecca-williams/
https://www.wfw.com/people/joanne-champkins/
tel:+44 203 036 9859
mailto:jchampkins@wfw.com
https://www.wfw.com/people/robert-fidoe/
tel:+44 20 7863 8919
mailto:rfidoe@wfw.com
https://www.wfw.com/people/rebecca-williams/
tel:+44 203 036 9805
mailto:rwilliams@wfw.com

WATSON FARLEY & WILLIAMS

The information provided in this publication (the “Information”) is for general and illustrative purposes only and it is not intended to provide advice whether that
advice is financial, legal, accounting, tax or any other type of advice, and should not be relied upon in that regard. While every reasonable effort is made to ensure
that the Information provided is accurate at the time of publication, no representation or warranty, express or implied, is made as to the accuracy, timeliness,
completeness, validity or currency of the Information and WFW assume no responsibility to you or any third party for the consequences of any errors or omissions.
To the maximum extent permitted by law, WFW shall not be liable for indirect or consequential loss or damage, including without limitation any loss or damage
whatsoever arising from any use of this publication or the Information.

This publication constitutes attorney advertising.
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