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Beryn

Meroro naBuanbHOi aucuuiuting «Legal status of companies in the European Union» € HabytTs
3m00yBayaMu 3HaHb MPO OCOOJIMBOCTI CTBOPEHHS OKPEMHUX BHJIIB KOPIOpALiil, 0COOIMBOCTI MPaBOBOTO

pPeKHMY MaifHa, YIpaBIiHHS MiSUTBHICTIO, MPABOBOTO CTAaTyCy YYAaCHHKIB ab0 4WIEHIB, OCOOIUBOCTI

MPUMMHEHHS [UIAXOM JIKBIAALIl YW TNpaBOHACTYHMHHUITBA. JlaHa AWMCHUIUIIHA MOKJIMKAaHA. PO3KPUTH

0COOJINBOCTI BUHUKHEHHS, (JOpMyBaHHsS Ta PO3BUTKY Kopropauiii B €sponeiicbkomy Coro3i, 3podburtu

HAarojoc Ha OKPEMMX HEJOJIIKax IpPaBOBOIO PETYJIIOBAHHS IISUIBHOCTI OKPEMHUX BUAIB KOpHOpalliif,

PO3KpUTH TMPOOJIeMH ajanTailii BITYM3HSIHOTO 3aKOHOJABCTBA JI0 OCHOBHHMX TMPHUHIMIIB TIpaBa
kopropartiii €Bporneiicbkoro Coro3y. [Ipenmerom HaBuanbHOI Auctmiuting «Legal status of companies in
the European Union» e cuctema JlupektuB Ta Permamentis Pagu €pormeiicekoro Coro3y, M0

PEryJIoTh TMOPSAI0K CTBOPEHHS, MISNIBHOCTI Ta MPUIMHEHHS KOMMAHIM y MEXax IbOTO CBITOBOTO

CIIBTOBapUCTBA.

3a1311amm I[I/ICIII/[HIIiHI/l .

dbopmyBaHHS B 3100yBadiB pO3yMiHHS iICHYIOYOi y mpaB €Bporneiicbkoro Coio3y CUCTEMHU
KOpHopartii;

030pO€HHS X 3HAHHAMH OCHOBHHMX KOHIICTIII PO3YMIHHS CYTHOCTI KOpIOpaIii y
€BPOTICHCHLKOMY MPOCTOPi, 0COOTUBOCTEHN X OKPEMHUX PI3HOBU/IIB;

dbopmyBaHHs y 3700yBadiB HABUKIB IIOJ0 MPAKTUYHOTO 3aCTOCYBAaHHS HOPM

€BPOTICHCHKOTO 3aKOHOJ/IABCTBA, SIKI PETYIIOIOTH MPABOBHM CTATyC OKPEMHX KOPIOpaIlii
€C.



IMporpama naBuaabHoi qucumutinu «Legal status of companies in the European Union»

3micToBuii MmoayJs 1.
Topic Nel. Introduction to Company Law

The structure of European Law. The European Private Company. The framework of company law.
European Economic Interest Grouping.

Topic Ne2. Types of companies in the European Union

A company and partnership. Chartered company. Statutory company. Registered company. Limited
and unlimited company. Public and private company. Community interest company. Company formation-
companies limited by shares. Company formation — companies limited by guarantee. Groups of
companies.

Topic Ne3. Corporate personality

A separate legal entity. Disregarding the separate entity. The corporate group — separate entities or
single unit. Corporate acts and liabilities.

Topic Ned. Founders, promoters and pre-incorporation contracts.

Founders of the company. Founder’s duties. Promoters. Promoter’s duties. Remedies for breach of
promoter’s duties. Payment for the promoter’s services. Pre-incorporation contracts.

Topic Ne5. The constitution of the company.

Defining the constitution. Content of the articles. Amending the articles. Interpreting the articles.
Enforcing the articles. Supplementing the constitution-shareholders'agreements.

Topic Ne6. Corporate Governance.

Defining and principles of the corporate governance.The general meeting of the company: powers
and procedure for forming. Corporate Governance requirements-the board of directors. Board
committees. The procedure for forming of the committees. Directors' duties owed to the company: a) duty
to act within constitution and power; b) duty to promote the success of the company; c¢) duty of care, skill
and independent judgement; d) duty to avoid a conflict of interest; e) directors' liabilities for breach of
duty.

3micTroBuii Moy 2.

Topic Ne 7. Membership and the incidents of membership



Becoming a member. Classes of shares. Class rights. The register of members. Property and non-
property corporate rights. The payment of dividends. Share transfer and transmission. VVoting entitlement.
Informed shareholders and stakeholders.

Topic Ne 8. Legal mode of the property of companies

Share capital requirements. Issuing shares at par, premium or a discount. Alteration of share
capital. Allotment of shares. Payment for shares. Capital raising. An overview of the doctrine of capital
maintenance. Purchase and redemption of a company's own shares. Reduction of capital. Loan capital—
secured creditors and company charges.

Topic Ne 9. Liquidation and dissolution-winding up the insolvent company

Voluntary winding up. Compulsory winding up. Consequences of winding-up order. The role and
powers of a liquidator. The anti-deprivation rule, proof of debts and set-off. The order of distribution.
Dissolution of the company.

®opmMH caMOCTIITHOI po0OTH MATiCTPAHTIB!

1.Onpayrosanns memamuxy, 6UHECEHOI HA CAMOCMIUHE BUBYEHHS 6 MedCax Npocpamu
oucyunainu. HeoOXimHICTH BKa3aHOT (GOPMH CaMOCTIHHOI pOOOTH 3yMOBJIEHA THM, WIO0 KUIBKICTh
BHUJIUVICHUX 3T1HO 3 HaBYAJIBbHHUX TUIAHOM ayJIUTOPHUX T'OJWH HE JO3BOJISE B MOBHIA MIpi BUKIACTH YCIO
TEMaTHKY, sIKa BXOJIUTh Y MIPOTpamMy JAUCIUILTIHH.

2.1liocomoska ma HanucaumHs pegpepamie. Mae 3a MeTy BimoOpaswTH 3HaHHS 3700yBavyeMm
KaTeropiaJIbHOTO amnapary mpaBa koMmnaHii €C, OCHOBHHX MiIXOJIB JI0 HOTO po3yMiHHsS. BukopucranHs
naHoi ¢hopMHu caMOCTIitHOT poOoTH 3abe3neuye GopMyBaHHS Yy 37100yBadiB CaMOCTIMHOCTI MHCIICHHS Ta
JIOTTYHOCT1 3acTOCYBaHHS HasBHOTO (aktuyHoro watepiany. Ilim dYac OIIHKM pe3yIbTaTUBHOCTI
HanmucaHHs pedepary CiIi BpaXxOBYBaTH HASIBHICTh OCOOMCTOT MO3HMIIIT IIOJ0 PO3YMIHHS BHHECEHOT IS
OTIpallOBaHHA TEMAaTHKHU. 3aralibHui oOcsar pedepary moBuHeH ctaHoButu 10-15 crtopinok. Pedeparu
MOBMHEH MATH YiTKy Ta JIOTTYHO MOOYI0BaHY CTPYKTYDPY.

3.1liocomoexa inougioyanvHux 3aédans. Brazana popma caMocTiiiHOT poOoTH 3/100yBayiB, MepI
3a Bce, BUMAra€ OKPECJCHHS METH Ta 3aBllaHb JIOTOBi/i, BU3HAYCHHS KOJIa 3aBJaHb, K MAlOTh HEHO
oxorunoBaTuca. B pesynpTaTi Takoi IisibHOCTI 3100yBaui HaOyBalOTh HABUKIB J1000PY AOMOMBKHOT
iHbopMalii, aHaNizy HayKOBHX MyOmikamiii, Ta (GopmMyBaHHS BIACHOi MO3MUILi IIOJO BIOCKOHAJICHHS
OKpEeMHX HOPM 3aKOHOJIaBCTBA.

Memoouuni  exaszieku 014 nideomosku iHOuGioyanrbHux 3ae0anv: IHIUBIAyambHa pobOOTa
BUKOHYETbCS YKPaiHCHKOIO MOBOIO Y BHIJISAI JPYKOBAHOTO a00 EJIEeKTPOHHOTO JOKYMEHTY (Ha
€JIIEKTPOHHY aJpecy BUKJIaaaya). 3aralbHUi 00CAT HE MOBUHEH OYTH MEHIIUM 3a 5 CTOPIHOK dopMmaTy
A4. Po0OoTa BUKOHYEThCSI y CTPOKHM, IO BH3HAYAIOThCA BUKJIQJadeM, alie He Mi3Hille CTPOKIB
3apaxyBaHHS BIAMOBIIHUX 3MICTOBHX MOJYIIB HaBUAIbHOI JUCHUIUIIHM. TeMu (3aBHAaHHS)
IHAUBIAyaIbHUX POOIT HE MOKYTh OBTOPIOBATUCS Y MEKaX OJHOTO HABYAIBHOTO KypCY: JIBa M OiIbIIe
3100yBaviB HE MOXYTh BUKOHYBATH OJIHE U T€ caMe IHAMBiNyalbHE 3aBIAHHS.

CrpykTypa iHAMBiAYyaTIbHOT pOOOTH:



TuTynbHMIA apKyIIl: 3a3HAYAETHCS BUJ, TEMA IHIUBINyaIbHOT pOOOTH, BIIOMOCTI PO 3100yBaya.

Berym: 3a3HagaeThes aKTyalbHICTH pOOOTH, MeTa pOOOTH Ta 3aBAAaHHS, BUKOPHCTAaHI METOIU
poboTtu (mocmimkeHHsT Jireparypu, I[HTEepHET, KOMII'FOTEpHOI MpaBoBOi 0a3u, BJIACHI BHCHOBKH,
CIIOCTEPEIKEHHS, poOOTa 31 3pa3kaMu JOKYMEHTIB TOIIO);

OcHoOBHa YacTHHA: BUKOHYETHCS 3aBIaHHS 1HAMBIIYaIbHOI pOOOTH (3 HEOOXITHUM 3aKOHOIaBUYUM
OOTrpyHTYBaHHSIM, TOCWJIAHHSMH Ha BIOMOBIOHI CTaTTi, IMyHKTH BiINOBIIHMX HOPMATHBHHUX aKTiB).
OcHOBHa YacTHHA MOXE MIISITaTH CTPYKTYPYBAaHHIO, 000B’I3KOBO MIOBUHHA MICTUTH €JIEMEHTH aHATI3y
HAYKOBOT JIiTepaTypH, MEePioUKH, YAHHOTO 3aKOHOIABCTBA, CYA0BOI MPAKTUKH TOIIIO.

BucHOBKH: HABOAATHCS OCHOBHI PE3YJIBTATH MPOBEJICHOTO aHATI3Y);

Criucox BUKOPHMCTAHUX JKEpeN: Mepeiik BUKOPUCTAHOTO HOPMAaTHMBHOIO Marepiaily, HayKOBOi
JTepaTypH, CTOPIHOK [HTEepHeT, MaTepialiB MPAaKTUKU Ta IHIIUX HKEPE.

[Ipu mocunanHi Ha MPaBOBI JHKEpena HAJIEKUTh MOBHICTIO HABOJUTH X PEKBI3UTH BIATIOBIIHO 10
BUMOT 11010 0(opMIIeHHs 010510rpadii.

Ha mincraBi mpoBeaeHOTO JOCTIKEHHS HAYKOBOI JIITEpaTypu 1 HOPMATHBHO-TIPaBOBO1 0asw,
3100yBav€eB1 HaJIEKUTh 3allPONIOHYBATH BiIacHe OadeHHs po3B’si3aHHs npoOiemu. He OynyTs 3apaxoBani
Ti poOOTH, SIKI HE MalOTh MOCWJIAHb Ha BIAMOBIIHUNA HOPMATUBHMI Martepiall: KOXKHE TBEPJUKEHHS Y
po060TI Mae OyTH IOPUAMYHO MIIKPIJIEHUM MMOCUJIAHHSM Ha BIAMOBIAHE JDKEPENO MpaBa. 3acTOCYBaHHS
MarepianiB MPaKTUKH, CTATUCTUYHUX JaHUX, UTIOCTpaIlii, rpadikiB, cxeM, TabIUIb TOIO Oy/e BILUTUBATH
Ha MIJIBUILCHHS OIIHKA POOOTH, ajie He € 000B’I3KOBUM IS 1HAUBIAyaTbHUX POOIT.

[nauBigyansHa poOoTa — 11e Mae OyTH caMOCTiiiHa TBOp4a poOoTa 3700yBava: 1€ MarTh OyTH
HOro BIIacHUIl aHali3 3aKOHOJABCTBA, 171€1, TYMKH, BUCHOBKHU TOIIO. 37400yBad MOBHHEH MAaKCHUMAaJbHO
MposIBUTU cebe y Takiih poboTi. [lepenucyBaHHsl TyMOK IHITUX aBTOPIB, KOMIUISAIIT Yy)KUX TBOPIB, a00
MPOCTO KOIIOBAaHHS TEKCTIB HOPMATUBHHMX aKTiB MPU3BOJATH [0 HE 3apaxyBaHHS I1HAMBITYaJbHOL
po6oTH. 3apaxOBYIOTHCS TUIBKA POOOTH, SKI MICTSATh OpPHUTriHAIBHI i1€i, JYMKH, BHCHOBKH CaMOTO
CTYICHTAa, 1 IPU LOMY — PO3B’S3YIOTh IEBHY HaYKOBY MPOOJIEMY.

Koxxen 3100yBau oOupae ojHe IHAMBITyaJbHE 3aBIaHHS 13 CIHUCKY, 3alpONOHOBAHOTO
BHUKJIaJjaueM. 3aBAaHHS MOXE TOJSTaTh y: CKIalaHHI IPOEKTY SIKOTOCh IOPUIUYHOTO TOKYMEHTY, aHali31
MOHOTpa(IYHUX PKEpeNl UM cTaTeil y NepioAMYHUX BHIAHHSX, MOPIBHUIBHO-IIPABOBOMY aHaNIi3y HOPMHU
YUHHOTO 3aKOHOJABCTBA IIOJ0 PETYJIIOBAHHS TMEBHOTO IMPABOBOIO SBUIIA, BUPIMIEHHI MPAKTUYHHUX
CUTYaTUBHUX 3aBAaHb ToIlmo. [Hmi dopmu iHAMBIAyalbHHX 3aBIaHb MOXYTh OYyTH 3ampOINOHOBaHI
BHKJIaJJaueM.

MakcumanbHa OIliHKa 32 KOXKHE IHOUBiAyajdbHE NpaKTUYHE 3aBAaHHS — S5 OamiB. Y pasi

JOTIYIIEHHS CTYIEHTOM MOMUJIOK, HEHAJIEKHOTO OIpAIfOBaHHS 3aKOHOJABCTBA TOIIO, po0OTa MOKe OyTH
abo He 3apaxoBaHa, a00 3700yTH MEHIIY KUIbKICTh OaiB.
4.Poboma 6 ingopmayitinux mepexcax. Jlanmii BHUI caMOCTIiHHOT poOOTH [03BOJsiE 3100yBayam
MOEJHYBATH 3HAHHSA 3 IHBECTHUIIMHOTO MpaBa 3 MOJIITUYHOI0, EKOHOMIYHOIO Ta MPABOBOIO CUTYALISIMU Y
JepKaBi, 10 J103BOJIsIE (OPMYBATH HABUKHU JIOTIYHOTO MUCIIEHHS, CUHTE3y Ta aHalli3y CTaHy YMHHOTO
3aKOHOJIaBCTBA Ta TEHCHLIM HOT0 MOAAIBIIOTO PO3BUTKY.
5. Onpayrosanus 0odamkoeoi Haykoseoi nimepamypu. IlepenOadaeTbcst mepil 3a Bce OMPALIOBAHHS
PEKOMEHJIOBaHUX BHUKJIagaueM MoHorpadiii Ta HayKOBHX JOCIHUDKEHb B cdepi ImpaBOBOro cTarycy
kopropauii 'y mpaBi €C. [Ing 3p00yBauiB MaricTpaTypu akUeHTH y (opMax HaykoBOI poOOTH
3MIMIYIOTBCSL Y cdepy HAyKOBUX JOCHIDKEHBb, IO MPOSBISAETHCA B IEPIIy Yepry B ONpAIlOBaHHI
HayKOBUX MOHOTrpadiii, aBropedepaTiB qucepTAlIfHUX AOCTIIKEHb, HAMMCAHHI Te3 JOMOBiACH s
yudacTi y MibkHapoaHuxX Ta BeceykpaiHChKUX HaYKOBO-TIPAKTHYHUX KOH(EPEHIIISX TOIIO.



6. Ilposedenns naykosux Oocniodcens. 3a pe3ylbTaTaMH IMPOBEICHUX HAYKOBHX IOIIYKIB 31100yBadi
O0epyTh y4acThb y MDKHApOIHHX, BCEYKPATHCHKUX Ta PETiOHATBHUX HAYKOBO-TIPAKTHYHHX KOH(EpEeHIiTX
Ta CeMiHapax, a TAKOX Y MPOBEJCHHI BCEYKPATHCHKUX KOHKYPCIB HAYKOBHX POOIT.

7. Bupiwenns cmyodenmamu cumyamunux 3aedans. Jlana Qopma camocTiitHOT poOOTH 103BOJISIE
3m100yBayaM OBOJIOZITH HAaBUKAMH 3aCTOCYBaHHS HOPM 3aKOHOJABCTBA Ha MPAKTHII il YaC BUHUKHEHHS
MPOOJIEMHHX CUTYAITIH.

8.0npayiosanns cmyoenmamu asmopeghepamie TUCEPTAMIMHUX JOCTIHKEHh Ha 3100YTTS HAYKOBOTO
CTyINeHS KaHAuaaTa (JIOKTopa) IOpUINYHUX HayK YU JOKTOpa (inocodii.

Temu, nepexdaveni Ajs1 NOrJIu0J1€HOr0 BUBYEHH S AUCIUILIIHU

Topic 1. Insider dealing and marketabuse.
Insiders. Inside information. Market manipulation as market abuse. Exceptions. Sanctions.

Topic 2. Minority protection.
Exceptions to the rule. The statutory remedy. The section in operation. Remedies. Just and equitable
winding up.

Topic 3. Accounts and returns.
Accounts and reports. Annual accounts. Director’s report. Publication of accounts and reports. Failure to
file accounts and reports.

Topic 4. Auditors and annual return.
Audit. Annual return.

Topic 5. Secretary.
Duties of the secretary. Responsibilities of the secretary. Qualifications.

Topic 6. Investigation.
Production of documents. Investigation of affairs of a company. Investigation of ownership or control.
Investigation into insider dealing. Consequences of inspections. Expenses of investigation.

Temmu, nependaueHi 151 CaMOCTIiHHOTO BUBYEHHS 3100yBaYaMu 3a04H0I ¢Gopmu
HABYAHHSA

Topic. Types of companies in the European Union

The purpose of EU rules in this area is to enable businesses to be set up anywhere in the EU, provide
protection for shareholders and other parties with a particular interest in companies, make business more



efficient and competitive, encourage businesses based in different EU countries to cooperate with each
other.

EU rules on accounting and reporting complement this legal framework. On 3 December 2015, the
Commission adopted a proposal to codify and merge a number of existing company law Directives. The
aim of this proposal is to make EU company law more reader-friendly and to reduce the risk of future
inconsistencies. It does not involve any change to the substance of these Directives. The proposal follows
the announcement made in the 2012 Action Plan on company law and corporate governance. It will be
examined in the Council and the European Parliament according to an accelerated procedure for
codification proposals.

Questions for discussion:

1.A company and partnership.

2.Registered company.

3.Limited and unlimited company.

4.Public and private company.

5.Company formation-companies limited by shares.
6.Company formation — companies limited by guarantee.
7.Groups of companies.

8.Supranational legal entity.

IIuTanHs 11t 00rOBOPEHHSA:
1.ToBapuctsa (kopmopaiiii) Ta IpOCTi TOBAPUCTBA.
2.3apeecTpoBaHi TOBapuCTBa (KOopropariii).

3.ToBapuctBa (Koproparlii) 3 OOMEKEHOI Ta HEOOMEKEHOIO BiAMOBIAANBHICTIO YYaCHUKIB 3a
3000B’sI3aHHSIMH TOBAPHCTBA.

4. TlpuBatHi Ta myOJIiyHi TOBapUCTBa (KOPIopariii).

5.KoHcTpyKilis TOBapHUCTB 3 BIAMOBIAATBHICTIO YYaCHUKIB B MEKaxX HAJIEKHUX IM YaCTOK (aKIIii).
6.KoHCTpyKIlis TOBAPUCTB 3 BIAMOBIAAIBHICTIO YUaCHUKB B TAPAHTOBAHUX HUMH MEXKaXx.
7.00’etHAaHHS TOBAPUCTB (KOPIOpAILiif).

8.HamgnarionansHi ToBapuCTBa (KOopHopartii).


http://ec.europa.eu/finance/company-reporting/index_en.htm
http://eur-lex.europa.eu/legal-content/EN/TXT/?qid=1449665429348&uri=CELEX:52015PC0616
http://eur-lex.europa.eu/legal-content/EN/TXT/?qid=1453891145338&uri=CELEX:52012DC0740
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Key notions: EU Company Law, European Company, European economic interest grouping, Societas
cooperativa,  Societas privata, limited liability company, joint stock company, full partnership,
commandite partnership.

KawuoBi TepMiHm Ta moHATTA: KopropatuBHe mpaBo €C, eBporeiicbka KOMIaHis, €BPOIEHCHKE
yrpyIyBaHHS €eKOHOMIYHHX IHTEpeciB, €BpONEWChKUI KoomepaTtuB, €Bponeiicbka MpUBaTHA KOMIIAHI,
TOBAPUCTBO 3 OOMEXKEHOKI BIANOBITAIBHICTIO, AaKI[IOHEPHE TOBApPHCTBO, TOBHE TOBAPHCTBO,
KOMaH/JyBaHHSI TOBapUCTBO.
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By-State Account of the Introduction of the European Company. Walter de Gruyter. ISBN 978-3-89949-
096-1.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,
2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.
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Topic. Founders, promoters and pre-incorporation contracts.

A promoter is person who brings the company into existence and holds a fiduciary relationship towards
the corporation. Almost in all cases it is the promoter who enters into a contract on behalf of a company
before its incorporation, and in plethora of cases court found it very difficult with those people who
appear on the legal horizon in the process of creating a corporation called as promoter. An important
problem arising as a result of this situation is that of the legal consequences which should result when a
promoter deals with a third party on behalf of a future corporation. Promoter is a person who brings the
company into existence but there are number of legal consequences in relation to promoter and pre-
incorporation contract. It is very clear from the point of promoter that he is not the agent of the company
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nor he is doing any authorized work but he is entering into a contract with a third party on behalf of non
existing principle. The position of a promoter is very ambiguous and in most of the time it is found
thatthe corporation refuses to adopt the pre-incorporation contract.

Questions for discussion:

1.Founders of the company. Founder’s duties.
2.Promoters. Promoter’s duties. Remedies for breach of promoter’s duties.
3.Payment for the promoter’s services.

4.Pre-incorporation contracts.

IIuTanHsA 11 00rOBOPEHHSA:

1.3acHoBHuKH KoMMaHii. OO0B’SI3KM 3aCHOBHHKIB KOMIIaHi1.

2.IIpomoytrepu. O6oBs3ku ipoMoyTepiB. [IpaBoBi HACIAKK MTOPYIIEHHST 000B’SI3KIB POMOYTEPaMHU.
3.0mtara mociayr mpoMoyrepa.

4.]JToroBopH, yKJIaJIeHI 0O CTBOPECHHSI KOMIIaHii.

Key notions: legal entity, founder, promoter, shareholder.

Kiro4uoBi TepMiHM Ta MOHATTS: IOpUIUYHA 0CO0a, TPOMOYTEP, 3aCHOBHUK, YYACHHUK.

Literature:

Harri Ryynadnen, Risto T. Salminen, (2014) "Promoters in a matrix organization's social network during
industrial project sales”, International Journal of Managing Projects in Business, Vol. 7 Issue: 4, pp.701-
719, https://doi.org/10.1108/1JIMPB-11-2013-0066

Griffiths, A, 'Agents Without Principals: Pre-incorporation Contracts and Section 36C of the Companies
Act 1985', (1993) 13 LS 241.

Gross, JH, 'Who is a company promoter?' (1970) 86 LQR 493.

Gross JH, 'Pre-Incorporation Contracts' (1971) 87 LQR 367.

McCrea, B, 'Disclosure of Promoters' Secret Profits' (1969) Umv of BCLR 183. McMullen, J, A case note
on Phonogram vLane' [1982] CLJ 47.

Prentice DD, 'Section 9 of the European Communities Act (1973) 89 LUK bl6. Roberts, A, Three Ring
Circus' (on S36CID CA85) (2003) 147 SJ 458.

Savirimiithu, J, 'Pre-Incorporation Contracts and the Problem of Corporate
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Fundamentalism - Are Promoters Proverbially Profuse? (2003) Co Law 196. Xuereb PG 'Secret Profit -
Re Cape Breton Revisited' (1987) 5 CLD 9.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,
2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic. The constitution of the company.

A company’s constitution has effect as a contract between the company and each member, a member and
each other member and the company and each director and company secretary, under which each person
agrees to observe the provisions of the constitution so far as they apply to that person. This only creates
enforceable rights and obligations in relation to shareholders in their capacity as shareholders of the
company, not in their personal capacity. It also does not create enforceable rights and obligations between
the shareholders of a company and the company’s directors and/or company secretary.

Consequently, a shareholder may be precluded from enforcing any provisions in a constitution that confer
personal rights, which may include the right to be employed by the company, non-compete provisions
and provisions designed to protect the interests of minority shareholders.

Questions for discussion:

1.Defining the constitution. Content of the articles.
2.Amending the articles.Interpreting the articles.

3.The name of the company. Business name. Change of name.

4.Supplementing the constitution-shareholders‘agreements.

IMuTaHHs 1151 00rOBOPEHHS:

1.IToHATTS yCTaHOBYMX JOKYMEHTIB. 3MICT MOJI0KE€Hb YCTAHOBYHX JJOKYMEHTIB.

2.3MiHa MOJIOXKEHb YCTAHOBYMX JTOKYMEHTIB. TiyMaueHHS MOJI0KEHb YCTAHOBYMX JIOKYMEHTIB.

3.HaiimenyBanns komnasii. Komepiiiiine HaliMeHyBaHHS KOMIaHii. 3MiHa HallMEHYBaHHs KOMIIaHII.

4.]I0TIOBHEHHS 10 YCTAaHOBYHX JJOKYMEHTIB — KOPIOPATUBHI IOTOBOPH YYaCHHUKIB.

Key notions: company’s constitution, shareholders'agreement, business name of a company.
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Kio4uoBi TepMiHM Ta NOHATTS: YCTAHOBYMNA JOKYMEHT KOMIIaHii, TOTOBIp y4aCHUKIB (KOPHOPATUBHUI
JIOTOBIp), KOMEpIliiiHE HAMEHYBaHHS KOMIIaHI.

Literature:

Farrar, JH, 'Inquorate Boards, Organs and Section 35A of the Companies Act 1985' [2003] CLJ 65.
Ferran, E, "The reform of the law on corporate capacity and directors and officers authority' (1992) 13 Co
Law 126 and 177.

Frommel, SN, Reform of the ultra vires rule: a personal view (1987) 8 Co Law 11.

Hanningan, BM, The reform of the ultra vires rule’ [1987] JBL 173.

Heatherington, P, and Knapp, J, s 35A CA 85 (2003) 153 MLJ 660.

Howell, C, ‘Companies Act 1985's 35A and s 322A (2003) 26 Co Law 266.

Pettet, BG, 'Unlimited objects clauses?' (1981) 97 LQR 15.

Poole, J, 'Abolition of the ultra vires doctrine and agency problems’ (1991) 12 Co Law 63.

Rajak, H, ‘Judicial control: corporations and the decline of ultra vires' (1995)

CLRO.

Schipani, C, and Talbot, L, 'A contextual analysis of the demise of the doctrine of Ultra Vires in
EnglishCompany Law' (2009) 30 Co Law 323.

Twigg-Flesner, C, 'Sections 35A and 322A revisited: Who is a "person dealing with a company™?' (2005)
26 Co Law 195.

Wedderburn, KW, 'Unreformed Company Law' (1969) 32 MLR 563.

Wedderburn, KW, 'Ultra vires in modern company law' (1983) 46 MLR 204.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,
2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic. Membership and the incidents of membership

The concept of a company as anassociation of persons is a constant theme in company law. Because
fundamental rights andduties arise on becoming a member of the company, it is important to determine
whether a personhas become a member.A person may become a member of the company in any following
ways: a) by subscribing to the memorandum of association; b) by application and allotment; c) by transfer
of shares; d) by transmission of shares; ) by holding out as a member.

The most important rights that all common shareholders possess include the rightto share in the
company's profitability, income and assets, a degree of control and influence over company management
selection, preemptive rights to newly issued shares, and general meeting voting rights.

Questions for discussion:
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1.Becoming a member.

2.Classes of shares. Class rights. The register of members.

3.The property corporate rights: a) the payment of dividends; b) share transfer and transmission.
4.The non-property corporate rights: a) voting entitlement; b) informed shareholders and stakeholders.

5.Minority protection.

IMutanus 11 00roBOpPeHHsI:

1.Ilopsinok HAOyTTA ydacTi B KOMIIaHIi.
2.Buim 9acTok y KOMITaHisSX (aKIrist, 9acTka, maif). [IpaBa Ha yacTky. Peectp ydacHUKIB.
3.MaifHOBI1 MpaBa Ha YaCTKy: a) BUILIATa AUBIACH/IIB; 0) MOPAIOK MEPEX0ay MPaB Ha YaCTKY.

4 HemaiiHOBI MMpaBa Ha YacTKY: a) MPaBo roJiocy; 0) mopsaako iHGOpMyBaHHS YIaCHHKIB Ta 3aI[IKaBICHUX
0Ci0 Mpo AISUTBHICTh KOMIIAHII.

5.0x0opoHa Ta 3aXUCT MpaB MIHOPUTAPIiB.

Key notions: membership, share, property corporate rights, non-property corporate rights, voting
entitlement.

KirouoBi TepMiHM Ta MOHATTS. y4yacTh, YacTKa, MAaWHOBI KOPIOPATHBHI IpaBa, HEMalHOBI
KOpHOpaTHBHI [IpaBa, MpaBo royocy.

Literature:

Kershaw, D, Involuntary creditors and the case for accounting-based distribution regulation' (2009) JBL
uo.

Alcock, A, 'Insider dealing - how did we get here?' (1994) 15 Co Law 67.

Jain, N, 'Significance of mens rea in insider trading' (2004) 25 Co Law 132.

McVea, H, 'What's wrong with insider dealing?' (1995) 15 LS 390.

Aherne, D, and Mécher, K, 'The continuing evolution of proxy representation' [2011] JBL 125.

Baker, C, '"Amending special resolutions' [1991) 12 Co Law 64.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,
2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.



Topic. Legal mode of the property of companies
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Share capital consists of all funds raised by a company in exchange for shares of either common or
preferred shares of stock. The amount of share capital or equityfinancing a company has can change over

time.

The concept of share capital has fundamentally different interpretations between civil law jurisdictions
such as Switzerland, Denmark, Russia or Latvia and common law jurisdictions such as the United

Kingdom, United States of America as well as most offshore jurisdictions.

In civil law jurisdictions, the term “share capital” refers to the amount of funds set aside by the founders
of the company to start its operations. Frequently, this amount must be credited to the company’s account
at the time of its incorporation or within a specified period after incorporation of the company. This

means that the “concept of the fixed capital” is observed.

Questions for discussion:

1.Company’s property.

2.Share capital requirements. Issuing shares at par, premium or a discount.

3.Alteration of share capital.

4.Allotment of shares. Payment for shares. Capital raising.
5.An overview of the doctrine of capital maintenance.
6.Redemption of a company's own shares. Reduction of capital.

7.Loan capital - secured creditors and company charges.

IMuTanns 1Uisi 00roBOpEeHHS:

1.BnacHicTh KOMMaHIi.

2.Bumoru 10 cTaTyTHOTO (JI0JIOBOTO) KaIliTaly.

3.3MiHa po3Mipy CTaTYTHOTO (JI0JIbOBOTO) KarliTany.

4 Tlinnucka Ha yacTku (akuii). OmiaTa 4acTok (aKiii).
S.IIiaTpuMaHHs po3Mipy CTAaTYTHOTO (JI0JILOBOTO) KaIliTamy.

6.[IpuadanHs Ta BUKYI BJACHUX YacTOK (AKIIii) KOMIaHii.
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7.3amy4eHuit KamiTaja KOMIIaHii: 3a0e3revYeHHs IHTepeciB KPeIUTOPIiB Ta BUTPATH KOMITAHII.

Key notions: share capital, shares, company, creditors.

Kiro4uoBi TepMiHU Ta MOHATTS: T0JIOBHH KaIliTally, YaCTKH, KOMITIAHIsI, KPEAUTOPH.

Literature:

Drury, R, 'The Delaware Syndrome: European Fears and Reactions' [2005] JBL 7009.

Leyte, P, 'The Regime of Capital Maintenance Pertaining to Public Companies, Its Reform and
Alternatives' (2004) 25 Business LR 84.

Morse, G, 'The introduction of Treasury shares into English law and practice’ [2004] JBL 303.

Pettet, BG, 'Developments in the law of financial assistance for the purchase of shares' (1988) 3JIBL 96.
Pettet, BG, 'Financial assistance for the acquisition of shares: further developments' (1995) 10 JIBL388.
Sterling, MJ, 'Financial assistance by a company for the purchase of its shares' (1987) 8 Co Law 99.
Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,
2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic. Liquidation and dissolution-winding up the insolvent company

Dissolving is the process of removing or “striking off” a company from the register at Companies House.
In situations where a company has become surplus to requirements (i.e. it has fulfilled the purpose it
initially set out to achieve) and is no longer trading, the most cost-effective and simple way forward for a
director may be to apply to the Registrar to be struck off and dissolved.

Liquidation is when a company’s assets are extracted and used to pay off any remaining debts before that
company is dissolved.

When it comes to liquidation, there are three main types:

e Compulsory liquidation: where creditors force you into going into liquidation as a way of
recovering the debt owed.

e Creditors’ voluntary liquidation (CVL): generally appropriate in situations where you and your
shareholders conclude that the company is unable to pay its debts. The process is managed by a
liquidator and requires the input of your creditors. Your company’s assets are sold and any surplus
is distributed to its members.

e Members’ voluntary liquidation (MVL): this is an option where the company is capable of paying
its debts, but there is nevertheless a desire on the part of (at least) three quarters of the company’s
members to wind up the company. Once again a liquidator is appointed, assets are realised (that is,
to convert the assets into cash) and any resulting balance is distributed amongst shareholders.

Questions for discussion:
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1.Voluntary winding up.

2.Compulsory winding up.

3.Consequences of winding-up order.

4.The role and powers of a liquidator.

5.The anti-deprivation rule, proof of debts and set-off. The order of distribution.

6.Dissolution of the company.

IMutanus 11 00roBOpPeHHsI:

1. 1oGpoBinbHa JIKBiAaLlis KOMITaHii.

2.ITpumycoBa JTIiKBimaIist KOMIaHii.

3.Hacinku mpuidHATTS pilICHHS PO JIIKB1IAITIFO.

4.Cratyc 1 MOBHOB)XEHHSI JIIKBIaTOPA.

S5.Ilopsok ckiaaeHHs JIKBiIaifHOTO OalaHCy 1 MOPSAIOK PO3MOILTY aKTHBIB KOMIIAHII.

6.IIpunrHEHHS KOMIIaHIi.

Key notions: voluntary winding up, compulsory winding up, liquidator.

Kuro4uoBi TepMiHu Ta MOHATTS: 100pOBLUIHHA JIIKB1AIlISI, MPUMYCOBA JIIKBialll, JTIKBiAATOP.

Literature:

Doyle, LG, 'Anomalies in the wrongful trading provisions' (1992) 13 Co Law 96.

Ferran, E, 'Timing requirements of the companies and insolvency legislation' [1994] 3 CLJ 37.

Finch, V, 'Doctoring in the Shadows of Insolvency' [2005] JBL 690.

Griffiths, M, "The Phoenix Syndrome' (2006) 156 NLJ 530.

Hooke, T, and Hicks, A, "Wrongful trading - predicting insolvency' [1993] JBL 338.

Judge, A, 'Look Before You Leap - Negotiating the Minefield of Insolvency Purchasing' (2008) 158 NLJ
432.

Keay, A, 'What Future for Liquidation in the light of the Enterprise Act Reforms?' [2005] JBL 143.
Nolan, R, 'Less equal than others - Maxwell and subordinated unsecured obligations' [1995] JBL 485.
Oditah, F, "Wrongful trading' [1990] LM CLQ 205.

Oditah, F, 'Aspects of the treatment of claims in insolvency' (1992) 108 LQR 459.

Prentice, DD, 'Preferences and defective floating charges' (1993) 109 LQR 371.

Savirimuthu, A, 'Morphitis in the Court of Appeal: some reflections' [2005) 26 Co Law 245.
Townsend, J, 'Schemes of Arrangements and Asbestos Litigation in Re: Cape pic' (2007) 70 MLR 837.
Turnbull, S, and Crofts, S, 'Directors in danger' (1992) 110 Accountancy 115.
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Ulph, J, and Allen, T, 'Transactions at an undervalue, purchasers and the impact of the Human Rights Act
1998' [2004] JBL 1.

Wheeler, S, 'Swelling the aspects for distribution in corporate insolvency' [1993]JBL 256.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,
2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.
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ITuTaHHA AJ8 CAMOKOHTPOJIIO.

What is a promoter?

What duties are owed by promoters?

What are the remedies available to an injured party where there has been a breach of promoters’ duties?
How may promoters be reimbursed for their services to a company?

What are the essential features of a share?

Set out some different types of shares.

What is the nature of management shares?

What restrictions may apply on the transfer of shares?

What is the nature of a share warrant?

How does pre-emption apply in relation to a company’s issue of shares?

What legislation applies in relation to public issues of shares?

What organisation has oversight of the issue of shares to the public?

What are the functions performed by the organisation charged with oversight of the issue of shares to the
public?

What are the statutory objectives of the organisation charged with oversight of the issue of shares to the
public?

Set out the principles of good regulation of the organisation charged with oversight of the issue of shares
to the public.

Who is regulated by the organisation charged with the oversight of the issue of shares to the public?
Describe the approach of the regulator to oversight of financial sendees.

What are the standards of market conduct which are required by users of the UK markets?

Describe the market operated by the London Stock Exchange.

What activities related to the public offer of shares are regulated?

How is the content and issue of prospectuses regulated?

What is the obligatory content of a prospectus?

What exemptions are there in relation to the regulation of prospectuses?

What types of matters are likely to be covered by a company’s articles when it registers its constitution?
What happens in relation to resolutions or agreements affecting a company’s constitution after
registration?

What is the legal position in relation to a company’s objects in the event that no objects are specified?
How may members request a copy of the constitution?



19

How may a company alter its articles of association?

What constitutes a class right?

In what ways is the contract between a member of the company and the company different from an
orthodox contract?

In what circumstances is it not permissible to provide financial assistance towards the purchase of a
company’s own shares?

How may a company issue redeemable shares?

Other than redeemable shares, in what circumstances may a company purchase its own shares?
How may a private company redeem or purchase its own shares out of capital?

Explain the concept of treasury shares.

What is the capital redemption reserve?

How may a company reduce its issued share capital?

Who is responsible for the management of the company?

Explain how directors may be appointed.

Explain the distinction between executive and non-executive directors.

What is the age restriction on directors in public companies?

How may directors be removed from office?

Explain the concept of special notice.

On what grounds may a director be disqualified from office? Give examples of decided cases illustrating
different circumstances of disqualification.

Set out the rules in relation to compensation payments for directors’ loss of office.

What are the rules in relation to loans, quasi-loans and credit transactions in favour of directors?
How long can a company go without holding an Annual General Meeting?

Set out the different ways in which company meetings may be called.

When may class meetings be necessary?

What matters have to be set out in the notice calling a company meeting?

What is the statutory provision in relation to a quorum at a company meeting?

How may a chairman of a meeting be elected?

How are polls conducted at company meetings?

Who may appoint a proxy?

How may electronic communications be used in relation to company meetings?

Set out the different types of resolutions that may be carried by a company.

What type of company must make provision for the audit of their accounts?

What is the annual return?
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