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Abstract

Upon the commencement of liquidation, the focus of the board of directors shifts from protecting the
interests of shareholders to safeguarding the rights of creditors. The directors bear significant legal and
ethical responsibilities to ensure the company is managed with transparency and prudence. The board must
diligently monitor the company’s financial status and refrain from actions that may harm creditors’ interests,
such as disposing of company assets improperly or granting unfair preferences. If the company continues
trading despite no reasonable prospect of rescue, the directors may be held liable for fraudulent or wrongful
trading, potentially incurring personal liability for resulting losses. They must also avoid void transactions
and promptly notify the competent authorities upon insolvency. Failure to fulfill these duties may expose
directors to civil, criminal, or professional sanctions, with the scope of liability varying according to the
applicable legal systems and cultural contexts.
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4 Geoffrey Morse, Charlesworth’s Company Law, 21st edn (Sweet & Maxwell, London, 2022), p. 540.
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Keay, A. (2009). “Company Directors and Insolvency Law: A Comparative Review.” Journal of Corporate Law Studies, 9(1), pp. 1-
36.

3 Slaughter and May, An Introduction to English Insolvency Law, 2011, p. 8
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® Farrar, H., Farrar's Company Law, London, 1998, p. 737.
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! Andrew Keay, Company Directors’ Responsibilities and Liabilities, 2nd edn (Routledge, 2020), pp. 394-396.
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3 Re Augustus Barnett and Son Ltd [1986] BCLC 170
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> Slaughter and May, Directors’ Duties in the Zone of Insolvency, London, 2011, p. 7.

 Phungula, S.P., Liability of Directors for Reckless and Fraudulent Trading, research paper supervised by Professor R.C. Williams,
University of KwaZulu-Natal, submitted on 2 ctober 2013, p. 25. Available at: https://researchspace.ukzn.ac.za (accessed 28 April
2025 at 11:23 AM) .
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o3 Jie dasd o 836 e AN o 4 (galay (1) gl B Bans Oy Sl desd AL (a5
Aa B 3G moad Lavie 4580 By bl 35a) 4 olaal) daall dlialse Wil Cajaty a5l
F A0 9500 e w leleal A5, dlialga ¢ 3 ¢ lac)
Al 213 a3l i lgle Jageaialy dealdd) Hlaill DA e Bl Llaal) Jae ) o o 5LEY) s
asgtall (SIS ghhall oo AN A3l slaill asghe JAab cork committee ol oS dial Camgl S
i) 8 AN Jsdo Jds plaY) alaa elincly Gad) a8 13) 13¢5 , 1986 Jlacy) 058 (e 214 5aldly
O ol il calal) agle g OIS ol dle o 4 IS ) gl s Al G Jsdalls GO
AV g Hdall sgialy plaill o2 Jie B GO e ddeail)l Quiat Cagew ASA Ob e pdg cllia
SN Al (55 aie Jlaa) e 2330 Gl sy 53Y) el agty Lavie HlueY) 056 e 214 salally A
@, TSl sl i dead Gle 50l e AA o 4 Gsalas ) gl B (sang Sl Jass
a5 By Gelae caila e gladll @ild) e Ll Cues 8IS e dealdd) plaill Guk ge i) dleal)
o sliachy adty o LY G Faalosall A58 Ldat Alla 8 s 135 el Jgad) n G aY)
pdica ¥ A of Al agle i OIS S Gslany 19ilS dpdail) Jlael Dy (e g U cppad) o 3l0Y)
O (Kar hadl Gl ool Aol old suss Sl 8 1slas el aag QY] Cus dpbeaill Cuia
oAl s Ll eha gmial Hled (6 e ASEN Gmigs e dnadd dhay Oslsiea gl B
P 0lndy Aillal plaall alai Casges BISY) alaa eliacl ddginn St Sy ,5uan Sl e
Lovie QY G Gadatll Alls 8 AS5al (655 (OOMY) Gue Lo Alla 8 35580 (68 of e ]
sl Cijlae dacd LIS e dbeail) Loy die A$55E) Slagage sSE
Apdaill Cuias aalind ¥ ASA Gb aledl oygtiar OIS Sl aley IS Dl g585 A BI0Y) Gulae of ] 2
g a3 AN O oypd e JeeY) e Bale s o B3V Gadae o iy @llily | G G
Sl pliail) Gkt (yag ¢ adall adagl) ) AN saley dhd Vs Jlae lis aag Y 4y e
S bl e a1l syl Aoyt Lglalis IS ,1964 G ol 3l PMC 4S8 il " aaall g

2217 Ga 133 ) play) Gl 2 Ayl GG ¢ opldl dasens s !

.349 (2229 a3 1949 id (7l 5V 258 Anals Angdas 1z cemylaall 0l 2 yé el mlla dems Lo

? Insolvency Act 1986, section 214(2)(b):

'If, before the commencement of the winding up of a company, a director knew or ought to have concluded that there was no

reasonable prospect that the company would avoid going into insolvent liquidation..."

4 Business Debitline, Fact Sheet No. 10, 2010, p. 2
> Andrew Keay, Company Directors’ Responsibilities and Liabilities, 2nd edn (Routledge, 2020), pp. 420-425.
% Donna, M., "Wrongful Trading — A Paper Tiger’, (1995) 6 J.R. 519 at p. 524
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GEae isd e ae)ll e Bl (B el B 51 pdae of o e all (3 dead) gdyy Bl aglail
1980 diw (3o A8l Ll (andy Culd lgaila (e Aol Ailald Blas b s 354 Gl agd cllal)
" peall Jlsedls agidgins die 8 Aol aSa g AN dakad Al )i uaYly 1987/10/2 dlels
G IS lal¥) GOEY) s aat AEl of Dgalay o a8ygakar IS § Ggalas 50y Ludas elac] (IS Ja
e Al Al QI il sl agle n O AN Bl e Gl B Gdae e S ASad)
Ll ilead) Qs Caagy AU clshadll 335 o1 5)l8Y1 (alae of sedag ¢ 1986 L (e goladl el Llgs
o adde (e a2l e plaill Jhanll e o (& gy H3Y) Gaae o gay AT B Blaally 1y el
Lol (815 el i 8 Aiiaay ol Bane 4S)h Gl oIS A Jlae Y @dly el Ljla) 35580 Lpas
oo s dgh Call (swads Bleras 750000 ads o peliailly lgiuss 51aY) (alas sliacl lae) o
T5IaY) Gadaa U8 (e glad ol & egm d5ng e (e a2l A0 (g
ontag Al il ) Gadae (gl o Al iy Ll OIS elgus Y Gulaa o BRI Blail 96 Galas 3
el dlie gdn Jsisa 51 ol BIY) Gelaa al) AeSaally | Liad 4s Ysaiia )5S shadow director 2Ll
AL Bl G s Jls 8

e sliael Cliyemt (go Lbal) Alsye 8 A5A) 1Y Bikia Aolen g 28 (SN gyl of Jaadlg
S Lis Gllyg aaoae Jla by A0 el oy QB s Jadi Lgbead Blead) @b (e gy s B)15Y)
Con A AdaL Alie jshite apdiy A 13gs5 )7 ey UK Gl BY) Gudae el pe
lale (3o p)ll e SN ae sy it 5,881 sdag (JBI) e 83 8 L) Clcsgally A0 Sgill Jaf
Ge palin (Sl Slisra 4als A QKA pe,f b dalaill JBI e ey JW) Ly joay
s Eagle Trust plc Y1 4,80 4as hydrodan iS58 culS tavall gy sliadll alSal (heg ¢ 7 Ll ginnal
hiel e dillal) slally Eagle Trust plc 4S8 slaalie had) o6 (bjla) 45,80 ¢ ada 1993 Lo
e (Bl e agghe Guan S 4l sgcagall ASaa )y eyl hydrodan ASyal (b A<y Ll
Cucady 1A A Ll Y Y W) ASAN U8 e AN bl e ddad sla Gl of cud o sl
O pdall deSadl)
G gl & calg ) Adlay] Gsally GRSl adyy BV alae AaSadl o38 Adgiadl OIS 35 dieg
Sl Julis lgila e @lshad By Galae 33T o Lady plaill o Gl BIY) Gdae e i oIS
Taglay) Ll (Y1 ) Wik (84580 O alell agie Uaiul 05S Laie slaall ge 35480 CigS

! Stephen Girvin, Sandra Frisby and Alastair Hudson, Derek French’s Company Law, 42nd edn (Oxford University Press, 2023), pp.
842-843.
AS Jlael ol 51 Gl ol laansi o 2l ) il 5oy 2
3 Doyle, "Anomalies in the Wrongful Trading Provisions', (1992) 13 Co. Law 97.
A U8 28 Gp ol 1S o ASAN 0] e o le Lelaind Sl CUSAN B s e 135S Rgiass 0o Ol sl o AL Cianssall (S ¢
il duasy outially
3 Kristin van Zwieten et al., Goode on Principles of Corporate Insolvency Law, 5th edn (Sweet & Maxwell, 2018), pp. 201-204.
8 Hydrodan (Corby) Ltd [1994] BCC 161.
- (z) 20 (1) sail 2x (C) (1) 2201986 dud (Insolvency Act) slucy! (il (1 (Section 214) 214 saldl gal,) 7
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o ASyal i jiled Qi Ay yeal) culgladdl A 8 aaal) Jdd Levie ¢t Bl slaall o aldsg
o3 (Jia Ay ¢ AEN dpbaaly jluc) coindl Joine aBs lin gl 4l Goniin of 48 by SN il
Dy of 4i€as " 2009 diad Eyeadd) Ol g At S (o2 Al e 5 eaall Ol Al
Dhaally Lialie Lol ol (53 L AGAN Jgeal sl B plenYl Gl Bk Sl e Dl
Jie 535 padd A Diglhadll dalall 8ally ddjealls aicty day 4] deasiy Oy 4ba o air L 5o Caslladl
) By (esmse ATy padd Jladl s s & ey AHAN Bl L ast ) gl o
Shal s gl 1y il plaall eled) acs dus e A el pad (S o SA Gl 2009 s
el Al jileadl Julis el e dmie (0S5 cciylaad) anf dudeany LI clesdl) dalias

Allia Galy cagilin o JUai Laif Lot (pled) Gopaall e 2alad) slanl) e A i) S2an Y Lalu] LS
"l ey (B (gpae o Load Adgid) (gui i comiinl) g gupaally Gl o) o Hud

Toans) 4iaae’ 2 ol (53l caleny @3 Cuaial) o Il imis @lliy ¢ el Cocmia Jids (53 Gl Glls
2

AL Eaaal)
dpdaill 48 BaY) (ulaal dllalul) 3gdal)

Ganydtl) Gageaill due b AD Jslall W o ofs ade e S cleliall (gaeal) ade oliadl)
da sha e gl 0l QalidY) Gaing Glam A b dsbail) paiage A leds o Al lelially
B gyl ang 1 ¢ I 3giall a3gs dlaiije Dol Cllee mian 5K g S1SHally AN 58y aag AS,A)
Jie A5l Jlgal e dadlgll il juaillS A8 ) alae eliach Clijems (& aball (e WDIA (g pagaa
Dl 0n Gaall ge Ga)lats clbaaill oda culS 1Y) gllad bl A5,A JB (e Ised) gdag oailly gl
oo paball iyl o B ol hally (pad) Ogililly ¢ fhabaail) JE ellsd cuyg dal ) A
dall e bl o) cliyems Jas Qi Gaalll iS5 Jall e A8l 55allg A$)al) sl 5 5L o paal)

Pl yal) Al ey ¢ puilly A0 Ga Bl e ASadl oLl 8shie Jal) Allis culS 1) Lagens

! Companies Act 2006, sections 172(1) and 174(1).

Alanll Lled) ol e abiall &) ¢ Sequana SAsca: BTI 2014 LLC ducad @ aal)
WLR 709)3 [2022] ¢(BTI 2014 LLC v Sequana SA [2022] UKSC 25

2 Slaughter and May, op. cit., 7-8

3 Alain Couret and Antoine Gaudemet, Droit commercial: Sociétés commerciales, 26e éd., Dalloz, 2023, pp. 345-348.
4 Kristin van Zwieten (ed.), Goode on Principles of Corporate Insolvency Law, 5th edn (Sweet & Maxwell, London, 2018), pp. 133—
135.
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(Harsh Bargaining Terms Prior to Liquidation) T8 g i SBlal)

Dk Jae A58 dbaas J8 dlle e 2Aauls dagyd ASAN Bl Cadae Bl aad (<Y gl
¢l dlaw e 5oli pe ff GOUY) dlay e cul€ AKal o (o 13 Aals 38y anil] auadag (pald
Ay Gals Jagyd o dise Ll g 13 31 Galae clbaas JUa) iaall il e ol aSaall (Ko
s Jjaa) o) AN g daeeall Jag il o3a doley (ansed ady ol dpwlall Jag il sda JUals HlE laaly
oaill ASas e dg damall bl ge Cibally payde g Jlesinl sgb Al Gall mpaall
Db Ale V) (e 220 llal of AHal Aelall daliadll aca 3230 1Y) hal " oasl Ae V) Chusd Lui )
R 13 Gaetlesall (e Aameall (rnls gaen 5l agraen IV (adae sline) o Adgged) aiig . 3 LAY
P elanY) yane & Aslia agealiie) 5 e syl Jly 8 Lule YL s 5 Ll g lalL LAY
> paset Yy e pal Y daaly Al iy Oy pastie ey DalSy Wy lagaa Capall G5 ) G
Aoy O Ll YIS dinae diall Jagyd 6S O (o cdginall 03a ISl .+ DU oldy ojlicly 4 eV Sa
& AN 058 oy cbatl) Bl o ot A gt DA DS Tadly Gl (35S oy 3l e Rille
daliad) Glaal s slhias dealed) @lGE Goagl g Gyl JUal calb die dgdeall Al
OSa AN e Bdlie e o Hydle dalian gl Al DY) (e degena ol 2BV ias"Stakeholders
Sleally cpealiadl ASaN 6 i)l daliad) Claal Jedig ASa @ilubs Cilaaly cebals 1o 3k of
81 USS ainally dnagSall cilgally Cpaygally sy Guilally iUy Cpilasally 5))3Y)

58 oW dylas Clless Jsaally aebias (A5,80 3] alaa Aol Pla (e glasdly dabail) 4 o Jti
Glafal A5 Jaens vie ¢ Liad Jabeail G Lig et sgm o daly e Al laygse Py AN e
P 0mally SN 03gs slisl) audiied o s Wjlue] dlaje & oag dailial (o

1981 dud (S eyl 56 (e 244 salall taal) !

(COVID-Ug 58 Anils ekl Ao jra Euns iy (o536 585 Corporate Insolvency and Governance Act 2020 = jlaisl 58 CIGA : aal) 2
e by Gluel) dale PUA 3ganll 8 Ludal) Jagyal) i e ISHEN Tlead Allad Zigils LT jigss el dalss G Al il dallee ) Ciagss <19)
LCpilally cppadly SN e pall iy e cdaiaaill (4 Yoy 2l sale) ddee yaus e

3 Didier Reynard, Droit des sociétés, 14e éd., Dalloz, 2023, pp. 452-456

4 Jean Paillusseau, Droit des sociétés, 7e éd., LGDJ, Paris, 2023, pp. 112-117.

26 e Bl ¢ Al sailad) e ¢ 2001 ¢ AL 35V days b Aegyiall e Slaplad ¢ (gn JlEa dsena

E Al Lgig sk dumd (S () LS Al &) g s Adle Aasty a5 %21 Aunsisg A58 ia] Lo Llcil) (o] 3 AeSaall sl il ooy ©
—Davies v Direct Loans Ltd [1986] 1 WLR 82.

7 Coldunell Ltd v Gallon [1986] QB 1184.

8 McGrath, Stephen Keith, and Stephen Jonathan Whitty. "Stakeholder defined." /nternational Journal of Managing Projects in Business

(2017): 737.

Laal (241 o (2011 pplell (uidsS deolay Lugilél) Colahall Lojre & Enldl judy Al pladll cV ol Aagl) Adggesdl Ll Blw b °
diny b ke O 0] Adage Lo g okl 13 Sy Ageally JleeY) eVl b Lagead (IAN 5] s o paally Aagiall A5l clialgll b
Qs Ll Gapaty 8 A AaaY) Glileal) AadlSe 8 cpilsll )50 gy G o1 G o (2011 LLES 563" smaGuildhall Chambers e s

- GBLY) mes mllas Bl Glacal dojla Slelia) ki g pin o 2S5 WS celg 2a e cilS)all
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climcly (s o ASade S A B (dae slnel G S8 sme e i Apatd L) tidgiad
el ge g @l il po sl e JaKHlly Galiaills Galgiae Allad) 038 (3 aganes 1536505 (el
il o A gacai @ LAl e gl jiase 4 gine gl Adgiaddl sda Jedi Jly Uil f
S Al Lt ac)piel

A Gllaal)

lgiash (o JAL daysall aghall

lels un OIS (3 Alaidll ASHAN yuae Apray il S dsiell Mty deadl A5 g2 ge Jilall sy
O sl ey cille cilabyan oSall Alls b dialin 23 2G40 Jisel o godiall 58 8 Slgic dulgiue (505
sl Jad e L)) Llgied) Vs e Al aiy (i) 12

b alhle plasial pad) elul 13 Lgied 5yl raty lggbaads 2580 auly ol 4 ask Cayeas S ¢
ool dlbe agaal Al el IS e bl ol bl (8 duadd dalias sl 2554 5l
ALl s el g Jaled (31l IS 5 34 A giad) bl Aapdag dg0n ae Lyalls gl

el 5 A Wiad (e JBL agall lacals allil) GlSa) GO Lo sl el clls Jlaal (S
Y dadll dislcia e ngud

Oe il i ) i) JUal daleially (sulai) e GsilE (e 238 saldll Llgple ot ) il el
A (et Y G 4l AN Jisel e I ddball sda CuilSy Aina diha 53Y) Galae cliac] HaL 136 (lgied
0015 Gl o i) Cangs Aabually adall Capaaill 138 (e ) paaig dalias
G Gles e (il Juadiy 51aY) (alae sliael o8 Caalle 38 (5N jluey) 0516 e 239 sald) L
Aall Jsaa Ji Ledl L DA Gapeatl) 38 2 of dlanyd Gl e e S50 of aild e @l Al

! Ripert et Roblot, Traité élémentaire de droit commercial, 1998, p. 1305
2 Jacques—Henri Robert, Droit pénal général, 21e éd., Montchrestien/Lextenso, 2022, pp. 342-347.

— Salvaire, Réflexions sur la responsabilité pénale du fait d’autrui, Revue de Science Criminelle, 1964, p. 307.

I3 g Ly caad (S5 Anks 1204 ) e glall bl 8 dnan degessa 8 osdiall (1958 e oyl solaall leaSa 3 cppall) Ciliid Auas
ol B2l o3 el e Leasid dilolisn (S0l ¢ il (s frae el of s of it e (g3t lpual Cipens f cdihals spin jslad 38 el of i
" adlaaY) gladll i (Lifting the Corporate Veil) &,laeV¥) duasal) pe gl Glaall ad) e gulady) ol 6 Cayed Ll lalia Hase oo
.Insolvency Act 1986.(1s.213 salall \galaii 5 (Fraudulent Trading)

350 (= 230 2l 1989 i cayall Liagll Ll 2 ¢ylatll SN ¢ osldl dnsam 2

245 (a5 ¢ Ayl Lngdl s 3L« 2z ¢ Ayl @l (1993 ¢ pldl dasens ®

6~ Sandra Frisby, “Voidable Transactions in Insolvency Law”, in Paul Omar (ed.), International Insolvency Law: Themes and
Perspectives, Routledge, 2017, pp. 89-118.
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G Al esw Ol (Rl daSaa (g5 Ly A (gpte A el Ln asay seda o) Cuf A1 () &Y
Leeld (K ¥ Dlgsunall O<a paic (8 1966 55 24 jalall SISEN g8 (e 4 5528 435 salall Lol
lgalSa) 8 43S Lo 1305 Blgunall oL ) (ra Bl egun 35mg oDl Dlad sleadll o cany Nl aisny
4 ) dsleadl

Gl Callaal)
G Juay)
Ofe DA Gl aa] daliad ailael 38 A8 cul€ @A) (o)l Sl goase (SN gl Al
e Pl AL Dle agl ol (alasl) aal wllal ajll el Lo 13 dpiail) Gl )b o ol
& DY) Galae iyt Jlal AaSaally @ a1 padd o Y o)) el 1Y) Al Ly o dile el
ol dlaye i AN (g il L) Ll Csaall e adly gyl o caang 131 )l
gy M sl gl daa 8 Laidall Aol slol galall dalias (63 U8 Gal) Jacl 3Ll g ial L
S ol asie mes Al eS8 oy ¢ TRl 8 jsaa o dala) Bl edY) P ki e 4S54
Gy ol Lo el el dald) el D) DS saeidls clgilasase o A5a sl e Bladl cap
Al ais Lo glia o o Lo e V] cugiall ells Dy oSN (gpon Yy Botaaill olgii) 2as Bruage A5
Bag gl il ae saes ol Lgili] iy agaall Glls Ll

' M Donna, ‘Gratuitous Alienation and Unfair Preferences in Insolvency’ (1993) 4 Journal of the Law Society of Scotland 141.
2, Peter Totty, Gabriel S. Moss and Nick Segal (eds), Totty, Moss & Segal: Insolvency, Sweet & Maxwell (loose-leaf), latest release
Nov 2024.

3 Andrew Keay, Company Directors' Responsibilities and Liabilities, 2nd edn (Routledge, 2020), pp. 360-362.

4 Cass. crim., 23 juill. 1985, n° 84-95.158, JurisData n° 1985-702230; Revue des sociétés 1986, p. 106, note W. Jeandidier. Cass. crim.,
16 févr. 1987, n° 86-93.823, JurisData n° 1987-000378; Bulletin criminel n° 72.

www.legislation.gov.uk : gdse e oIl aill M & s )l SliSay (5 540V Jlue Y1 58 (10 245 52l 3

Cleba¥) o agially lgdlagngas 380 Jigal o cualll 5 o) asie paea’ Jlaf Cun 1997 23 22 S3Y) SAGAN 08 (00 4/1/255 5okl 2 k) ©

" g clipatll sda lals dle 4ty AAN bt o ARl ZDE sV DA s 1) Whignsey A5 Jlgal o cilad o il cap gAY
Seeeeenes Gpbatl) olgil e gisn ey slgl) e 508 A58 of < 13 Y]

1997 23d 21 3l 80 (56 (10 166 521

1997 &1d 21 el SIS0 (98 (e WE/175 5ol B
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A glal) lead) caat ld puanl) s o aucas

P INES
Jsal Lleny Gl Ggin alin) Glacal L) BN Go dabaill die AGEN Bl Galae Adghue e
1986 ald (gady) jluey) sl ade (ai Wl Gy duglll ye ff plall cliyall e 3554
(213 sl (fraudulent trading — asllall s)lasll daeiddl olsall LalsgInsolvency Act 1986)
onbee el a1 Gadadd) cliacl e ciijiy (214 sald) (wrongful trading — degydadl e slallg
Dbl sl AA s ails ) a5 8 Slsles (1 e g Lnaly e I aasl) Ll cAalilly Adladl)
Re Proauce Marketing Consortium Ltd (No 2) Ss Jis diladll silged) 0355 Lo gag ¢ cpiilall (Bgas
[1989] BCLC 520.
S AL Bl dwles o BV e Cigh Jla 8 AisilEy Aradd Adgsee pulaall slinc] Jasty LS
il gheeal) sda gkt (8 el ALl @l dakailly cpilsilly sleall agalill dieal (Ko Lo chegyiall
Alan Siniall IS ¢ Liagl dallae b Allaadl Baias Lol Gaday i ¢ npaiinally Gomdl) 485 (o a3 Y
B egn e Aaaldl) LI lalad) (e sl

L. Hering, FEtudes complémentaires de I’esprit du droit romain. | : La Faute en droit privé, trad. Meulenager, p. 211 et s.
. 1999 117 (gyeaall laill (5l 5704 salall : il 2
1999 2317 (gremd) ClSHaN G5l (10 2/704 52l : kil 3
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(fraudulent trading) L\ slaill (Yslew il (nsolvency Act 1986 (UK) . 2145 213
Flaw Al Gyl JUa A0S oulgdll =m0 WS (wrongful trading). desyiall e slailly
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