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Session 1: Sources of company law & governance and Business structures

Introduction

Chapter 1: Sources of company law and governance Page
1. Introduction 3
2. Legislation 4
3. Case law 6
4. The constitution of the company 7
5. Contract 7
6. Corporate governance codes and reports 7
7. European law 10

Chapter 2: Business structures
1. Introduction 13
2. Sole proprietorships 13
3. Partnerships 15
4. Companies 19
5. Mutual organisations 25

Session 2: Incorporation & corporate personality

Chapter 3: Incorporation and corporate personality Page
1. Introduction 27
2. Promotion and pre-incorporation contracts 27
3. Incorporation of an unregistered company 30
4. Incorporation of a registered company 31
5. Corporate personality 36
6. Corporate liability 46

Session 3: Legally binding the company

Chapter 4: Legally binding the company Page
1. Introduction 51
2. Company contracts 51
3. The constitution of a company 52
4. Corporate capacity 62
5. Agency 64
6. Board authority 68
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Session 4: The board of directors, The role of the board and Directors’ duties

Chapter 5: The board of directors Page
1. Introduction 74
2. What is a director? 74
3. The appointment of directors 78
4. Directors’ remuneration 79
5. Board structure and composition 81
6. Vacation of office 82

Chapter 6: The role of the board
1. Introduction 87
2. The general functions of the board 87
3. The managerial powers of the board 87
4. Board meetings 90
5. The company secretary 92

Chapter 7: Directors’ duties
1. Introduction 95
2. The general duties 95
3. Avoiding liability 108
4. Transactions requiring member approval 110

Session 5: Membership and Company meetings & decisions

Chapter 8: Membership Page
1. Introduction 118
2. What is membership? 118
3. The register of members 119
4. Transparency and membership 121
5. Termination of membership 123

Chapter 9: Company meetings and decision making
1. Introduction 125
2. How companies make decisions 125
3. Resolutions and the unanimous assent rule 125
4. General meetings 128
5. Class meetings 134
6. Member engagement 134

Session 6: Member’s remedies

Chapter 10: Member’s remedies Page
1. Introduction 137
2. Personal, representative and corporate actions 137
3. The derivative claim 139
4. The unfair prejudice remedy 144
5. The petition for winding up 151
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Session 7: Shares & share capital and The capital maintenance rules

Chapter 11: Shares and share capital Page
1. Introduction 158
2. What is a share? 158
3. Terms used to describe share capital 158
4. Allotment and issuing of shares 160
5. Offering shares to the public 166
6. Classes of share 173
7. Transfer and transmission of shares 175

Chapter 12: The capital maintenance rules
1. Introduction 179
2. Alteration of share capital 179
3. Acquisition of own shares 181
4. Financial assistance to acquire shares 184
5. Distributions 187

Session 8: Loan capital and Liquidation & dissolution

Chapter 13: Loan capital Page
1. Introduction 194
2. Sources of loan capital 194
3. The power to borrow 195
4. Security 195
5. Charges 197
6. Receivership 204

Chapter 18: Liquidation and dissolution
1. Introduction 264
2. When is a company insolvent? 264
3. Liquidation 264
4. The role of the liquidator 267
5. Malpractice before and during liquidation 271
6. Adjustment of prior transactions 276
7. Dissolution 282
8. Restoration 282

Session 9: Corporate transparency and Market abuse

Chapter 14: Corporate transparency Page
1. Introduction 206
2. The statutory registers 206
3. The annual accounts and reports 207
4. The auditor 212
5. Periodic financial reporting 219
6. The confirmation statement 219

Chapter 15: Market abuse
1. Introduction 222
2. The offence of insider dealing 222
3. Offences relating to financial services 226
4. The market abuse regime 227
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Session 10: Corporate restructuring & takeovers and Corporate rescue

Chapter 16: Corporate restructuring and takeovers Page
1. Introduction 234
2. Schemes of reconstruction 234
3. Schemes of arrangement 236
4. Restructuring plan 238
5. Takeovers 240

Chapter 17: Corporate rescue
1. Introduction 249
2. The UK’s rescue culture 249
3. Administration 250
4. Company voluntary arrangements 259
5. The moratorium 261
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