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Easy-to-use Unit structure: 4 Lessons per Unit

IN BRIEF...

B o e busfness structures. A company has a separate legal
personality separating the officers and the shareholders from the Company

itself. Shareholders are attracted o investing in companies as they can limit

e

ma- include the nqm to protect property,the ight to a far tralincivil and

B
U e Copsm Yo et Direcufs ey vl 4050 e here s
‘misconduct by the Directors or where the Comy
Sharcholders are the owners of the Company. 'h:y et money in the

dividends and!

Corporate Insolvency is governed by the Insolvency Act 1986, The aim of
insolvency laws is to protect Creditors, treat them fairly and balance their
competing interests, attempt to implement corporate rescue packages, and to
control and punish Directors,

What'’s in this unit?

Companies W learn about the special features of a Company and incorporation

Directors’ duties p examine the duties directors owe to a Company and how they have been
developed through common law and statutes

Shareholders W study the rights of and how the C inority

Corporate insolvency W learn the different options available when a Company is experiencing
liquidity problems and the options available to creditors

»a of ion for a Company

CASE STUDY WRITING CORNER

A precedent-making case in common law: » Notes for giving advice to a client.
» details and judgement P Set up a meeting with a client

» why the case is important
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Lesson 4
Corporate Insolvency
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Easy-to-use Unit structure: Exercises for each Lesson

EXERCISES UNIT5 — LESSON 1

1 5 What other person has rights, duties and responsibilities?
from the box.

( directors  file » force s issue = limit B 4. Complete ble with i o how to set
After the Companies Act came into L... up a company.

in 2006, companies were no longer reqmred 10 stale 1hew
authorised capital and thus, teday, there is no automatic
2o on the total number of shares a company
isableto 3. Whena company wishes
toincrease their share capital, the 4..

naed to make a Statemant of Capital, state the names

of the shareholders and 5. ~aFormINOL
with the Registrar of Comparries at Companies House.

lli [T CT
Public Limited Company Limited Company
UK: PLC i
US: Corp (Corporation)

UK Ltd (Li
Us:inc(incorporated)

2. Read the following statements (1 6) and decide
y are True
ones using the space pmlddad
1 Aprivate company can raise maney
by of fering shares ta the general public,

2 For business owners, having a private
company means risking personal assets.

3 Private companies must have Ltd or Limited
after their name.

4 PLC stands for Private Limited Company.

5 The minimum startup capital for a public
company is £50,000.

6 Apublic company must list its shares
on the stock exchange. il

3. Answerthe following questions (1-5) in four words
or less using the space provi
1 What does separate legal personality mean?

File an application with the Registrar of 1.
Registration fees: Paper form:2
Electronic: 3
Registration takes the form of &
Fortaxation purposes register with 5.
Taxes companies need pay are: 6....
The Acts companiesare governed by 7
Lawyers rading as campanies follow ules of:
8

5. (1-5)in
or less using the space provided.
Who do the assets of a company belong to?

~

Can a company have a merigage in its name?

w

What are the exceptions for Directars being liable far
debt incurred in the company’s name?.

=

What are some disadvantages of being a company 7

w

What are some advantages?

sten to the audio and complete the text
words.

Prior to the Companies Act (2006), incorporated
Loconiennnno: had two important documents.

A Memorandum of Association stated, inter alia,

the company's objectives, its 2... e SHTUCTUTR
and stated the 3....... Dlau(hunsad capital.
Authorised capital (also called nominal capital) was

the maximum amount of capital a company was allowed
104 In addition to the

of Association, companies had, and still have, Articles

of Association which can be described as the “internal

" of the company. The Articles set out

2 Whatis the corporate veil? thes. e of the Directors, state any limits
placed on the directars, and the powers given to the Board

3 Who owns a company? of Directors. It also states the b....................... reserved
for Companies i prior to 2006

4 Who runs and manages a company?

@ Pearson

may still have the above type of Memorandum of Association
even though it is not in the same form under the 2006 Act.

1. Read the text and complete it with the the missing
words from the box.

breach « concept « continued o arder =
personally « require

EXERCISES UNITS - LESSON2 =71

4. Answer the following questions about breach of

Director's duty.

1 What four sources can a Director apply to, to avoid liability
forbreaching their duties?

ACompany's Articles of Association may 1.
shareholder approval when making a donation to  poltcal

2 What is the first step for talking legal action against a
breaching Director?

party. Where directors are required 1o obtain

3 What does it mean f a company obtains an “Account of

approval and do not, they wil be 2 ..—.............. liable o

under the Companies Act 2006, This means that a Judge s

Willd........ccooeoreo. the director to reimburse the Company 4, Director's breach
up to the amourt of Finall ctors pany?

are not liable for company debts due to the 4.

of separate legal personality, in circumstanes where
directors have 5. 10 allow a company to trade
whilst insolvent, these directars may attract personal
liability if their conduct amounts o a 6....

of their director's duties.

2. Match the two parts of the sentences (1-6) and (A-F)

to make true sentences.

1 Companies are artificial persons

2 Directors act on behalf of companies

3 Both comman law and legislation regulated the duty of
Directors

4 Directors donot owe aduty to creditors and other directars,

5 Shareholders can bring action:

6 Occasionally Courts find a duty of Directors to Creditors,

A but now these duties are written inta CA 2006.

B on behalf the company.

C  for example when trading whilst insolvent.

D and canry out their decisions.

5 What canacompany dotorecover damages for a Directors
breach?

5. Complete the word search
BT IR

o

DELE
DERIVATIVE
DILIGENCE
DIRECTOR
EQUITABLE
INJUNCTION
RECISSION
REMEDY
RESTTTUTION
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SHAREHOLDER
STATUTORY

EXERCISES UNIT5 - LESSON 3

1 3. Answer the followi 1-4)in four words
from the box. o less using the space provided.
BRorete S men S P A POy ® 1 What needs to be on the Register of Sharcholders for
resolution e subsidiary private companies?

Shareholders may be individual persons or 1

2 Whid to have a Register of

Corporat P

that own shares in other companies. Usually, when there is
agroup of related companies, certain companies such as
the 2 company, may hold shares

ina3. 2 . Under the Companies Act 2006,
corporate shareholders need to appoint a 4.

being to act on behalf of the company at general meetings.
This may be done either by a 5.

or by the physical presence of a corporate representative.
Corporate representatives are usually appointed

by the Board of Directors who pass a 6.

to allow the representative to exercise the same powers
as those reserved for individual shareholders.

3 When does Companies House need to be notified about
the register for private companies?

Why do Public Companies not need to list all their
Shareholders at Companies House?

4. Circle the correct word(s) in each of the following
sentences.

Under Section 33 of the CA 2006, Shareholders are obliged
tofollow the Company’s Articles / Shareholder Agreement
A Shareholders” Agreement is between Shareholders /

Sharcholders and the Company.
The Sharcholders Agreement i optional / required by law:

~

E even if they have separate legal
F  buttothe company itself.

1] 2[] 3] &[] s[] s[]

3. Read the
they are True (T) or False (F). Careect tha fates omes
using the space provided.
if a Director acts beyond their powers
this is called ultra vires.

-

~

Directors must promote the success
of the Company for the benefit of Employees.

w

Directors must exercise independent judgement
without professional advice. [TF

=

ACourt will take a Director's skills, knowledge
and experience into account,

iG]

6. O EF] Listen tothe audio and complete thetext
with the missing words.

Apart from disqualification, Directors may also be criminally
liable for their 1... oo especially where there is
a breach of the Heaith & Safety 2o and
regulations. The Corporate Manslaughter and Curwraiz
Homicide Act 2007 3.... . only to companies
and where a Company’s actions lead to the death

of an employee or a customer, and the Court finds

that the management of the company is blameuwarthy,

the Directors may be prosecuted for 4. e
negligence manslaughter. Directors may also be sentenced
toimprisonment. Other instances, where a Director may be
imprisaned includes where they have been found

5. OF taking bribes. This offence carries

a masimun prison sentence of 10 years and/or an unlimited
& beind imoosed.

IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIlllllIIII
Some words are pronounced on different syllable
depending on whether they are a noun or a verb. Look
at these examples.

Noun Verb Noun Verb
conflict conflict  present present
object object progress  progress

permit permit record record
preference prefer transfer transfer

7
O L] Listen and repeat.

2. Read the following statements (1-5) and decide
whether they are True (T) or False (F). Correct the false

have / do not have the right to access the
Company’s financial records.

5. Match the words (1-5) with their explanations of
Shareholders' rights and powers (A-E).

Derivative claim 4 Register of Shareholders
Minority Shareholders 5 Requisition

Register of Charges.

alist of Creditors holding security over Company assets
list of Sharcholders held at Companies House

when Sharcholders seck help from the Courts

when shareholders force the company to hold a General
Meeting

Shareholders with less than 50% of shares

10 20 50 3 s0O

-~
6. \OT] Listen tothe audio and complete the text

oON®m> W=

m

ones using the space provided. with the missing words.
1 Preference shares carry the right to higher Minority shareholders have statutory 1
dividends and voting rights. [T][F]  and are protected against unfair prejudice. In addition,
aminority may also apply to commence
2 Shareholders carry the risk of all the Company a derivative claim where there has been fraud on the minority.
debts. [F]  faminority shareholderis 2..... ...in bringing

w

ASubscriber is a new Shareholder in a company. [T] [F]

=

Once shares have been issued, a Company
can issue new shares.

w

Every time shares are traded after issue,
the Company ears a fee.

aderivative claim, the remedy will be for the benefit

of the company and will not be 3...........

to the shareholder. This is because a derivative claim

is brought in the name of the company. Al(cmanvc!y

if a shareholder starts legal 4.

own name, the remedy will be awarded to lbem personally
The latter is particularly 5 bec

i |hs shareholder i unsuccessful, they will be Table

to pay 6. and costs to the company

andan any other third party, personally.

1.
from the box.

attempt e challenge  convince « financial &
notice » owing

Acreditor who wishes to start bankruptcy proceedings,
may serve a bankruptey 1. known

as a Statutory Demand on (hc ﬂcbtor Thc amount

8 must be at least £5,000. The debtor has
21 days to pay the amount stated in the statutory demand.

EXERCISES UNIT5 - LESSON 4 =77

4. Complete the crossword.

T

{1

Alternatively, if the debtor wishes to 3.
the amount claimed, they must file lication to set

|
EEEEL
[TT1T9

aside the demand. A debtor may &...................
1o pre-empt a creditor's application for bar\kvuu((y. by filing
their own bankrupicy application online. In doing so,

the debtor may be able 10 5. the court
that they are trying to do their best
Of thelr B......... difficulties and that the process

of bankruptcy should be delayed.

2. Match the two parts of the sentences (1-6) and (A-F)

o make true sentences.

1 Liquidation s solution for insolvency that

2 Administration is a way that a company

3 Receivership is a way for secured creditors to recover

4  LLPs can also use many of the procedures of insolvency,

5 After a creditor has served a statutory demand,

6 The court must be satisfied the company fails

A while sole traders and traditional partnerships use
bankruplcy laws.

B meansa company comes to an end.

C they can commence insolvency proceedings against
the company.

D adebt owed to them by an insolvent company.

E  the Cash Flow Test and the Balance Sheet Test.

F can be rescued from insolvency.

10 2] 30 &[0 s e[
3. Read the following statements and decide whether
they are True (T) or False (F). Correct the false ones
using the space provided.
1 Employees are considered preferential creditor:

~

Secured creditors are only paid after the debts
of Unsecured Creditors have been paid. m@E

w

Astatutory demand wil trigger liquidation

as 5000 s it is paid. [T [€]

AcRoss

2 The appointment of a practitioner to manage the company

and attempt to save it from insolvency.

The winding up of a company due to insolvency.

When a company’s debts are greater than their assets.

Atype of Creditor owed a debt by a company without

holding security over the Company's assets.

9 Ameasure that the Court is satisfied the Company cannot
payits debts. (4, 4, 4)

10 The debt collection actions of Creditors are frozen.

DOWN

‘An official request for payment of a debt. (9, 7)

A type of Creditor that has the right to have their debt

paid before other creditors.

owns

w

6 The appointment of a practitioner by a Secured Creditor
1o enforce their security.
7 Atypeof by the Compa

>
5. \O[I Listentothe audio and complete the text
with the missing words.

Like companies, individuals may also face insolvency.
Traditionally, the 1 ‘bankruptey'is used

for individuals. An individual may 2. S
insolvent when they have cash flow problems because
they have sither borrowed too much and are unable

to meet the repayments of their 3.

lost theirjobs, are part of an unsuceessful business

or partnership 4. . orarea Director

of a company and have attracted personal liability

by guarantees for the Company’s loans.

=

An Administrator is a person appointed to trad
the company out of insolvency.

Bankruptcy forindividuals may be for a s
of one year up to 15 years, especially f their 6..
is somewhat reckless.
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N
CASE)STUDY: THE CORPORATE VEIL OF PROTECTION

A precedent-making case in the Common Law
Salomon v A Salomon & Co Ltd (House of Lords) [1896] UKHL 1

Mr Salomon made leather footwear. His sons wanted to join the
business by becoming partners. Salomon changed the business
into a Company instead. He then sold the business to the
Company. The price paid by the Company was later found to be
in excess of the real value of the business.

His children and wife became subseribers. His two eldest
sons were appointed Directors. The Company had 20,007
shares. Mr Salomon was given 20,001 of the shares and paid for
them using his old business, A Salomon & Co Ltd. Each share
5 y - was valued at £1 each.

On 1 June 1892, the old business was transferred to the Company. The Company also gave Mr Salomon £10,000
in debentures. Debentures are another name for a loan document which is used to lend money to a Company.
Debentures are normally subject to a charge, which means that they are secured. Mr Salomon used his debentures to
get aloan of £5,000 from Edmund Broderip.

Following the incorporation of the Company, there was a fall in boot sales. Eventually, Salomon’s business
got into financial trouble and failed. It defaulted on the interest payments on the debentures held by Mr Broderip.
Broderip brought legal action to enforce his security and the company was placed into liquidation. Broderip

|Why does this case matter j
alomon’s case 1s still the leading authority for the

separation of legal personality between subscribers,
directors and the Company. This principle has been
applied to subsidiary companies as well which are treated
as separate entities to the parent company.

Put a cross (X) in the correct box.
Under what circumstances would it be unlikely for

Following the Salomon landmark decision, Parliament
and the Courts have fried to find exceptions to the
principle of separate legal personality. These exceptions
cover situations where crime or fraud has been committed.
In such cases, the Courts will lift the corporate veil and

a Court to lift the corporate veil?

[a] A Director uses company money to pay for his
holiday in Hawaii.

[b] A Director uses confidential information to

successfully recovered his £5,000. After the payment, there
were some assets left in the Company but these were only
valued at £1,055. Salomon claimed these remaining assets

as his own by enforcing his debentures. This left nothing

for the unsecured creditors. The Company’s Liquidator the followi A = e

argued that the security Salomon held should not be pai o =

angd that Salomon shoufl/d be liable for the Company’s tli:ebtd; thetextveybe jretreed

personally. In order words, the Liquidator invited the judges 1 What did Mr Salomon do instead of making

to lift the Corporate Veil and impose personal liability on his sons partners in his business?

Salomon. Salomon brought legal action to prevent this. 2 Who was the majority shareholder in the new
The Liquidator, who was acting on behalf of the Company, Company?

counter-claimed. He wanted Salomon to pay back the sums he 3 What did Salomon use as security for his

received from the business and have the debentures cancelled. £5,000 loan from Mr Broderip?

He also claimed that Salomon had breached his fiduciary 4 What triggered the Company to be placed into

duties owed to the Company because the Company paid liquidation?

an excessive price for Salomon’s business. The Liquidator 5 What did the unsecured creditors want the

claimed that the incorporation of the Company was fraudulent court to impose on Mr Salomon?

and Salomon’s main intention was to defeat the Company’s 6 Why did the Liquidator want Salomon to repay

unsecured creditors. money to the Company?

IThe Decision of the House of Lords I

The Lords held that the Company had been properly constituted in law and it is not withfn]

— | (e “functions of judges to read into the statute limitation .

In other words, the Lords said Mr Salomon had acted properly and there was no evidence that he incorporated the
business to defeat his unsecured creditors. In absence of fraud or male fides on the part of the directors, the Court
will not lift the corporate veil.

directors will be held responsible. compete with the company for his own benefit.

Outside civil law, the English Courts have been [c] A Director uses company money to buy jewellery
proactive in lifting the Corporate Veil where there has for staff members.
been Corporate Homicide. The Court of Appeal in the [d] A Director suggestsan investment for the Company
Herald of Free Enterprise disaster held that a Company which is rejected, so he invests himself.

is capable of committing manslaughter.

Facts

The Herald of Free Enterprise was an eight-deck car
and passenger ferry. The vessel was designed to load and
unload quickly but there were no watertight compartments.
The owners of the vessel were Townsend Thoresen and the
vessel was operated by P&O European Ferries (Dover) Ltd
and it was registered in Dover, UK.

On 6 March 1987, the vessel left the port of Zeebrugge
in Belgium but the bow door was left open. The vessel
quickly filled with water and capsized within minutes. One
hundred and ninety-three people died.

The causes of the accident were (i) that failure on the part
of the employee to close the bow doors (ii) the supervisor’s
failure to make sure the bow doors were closed and (iii) the captain departing the port without knowing whether the
bow doors were closed. The Court examined the work practices of Townsend Thoresen and found that there was a
“disease of sloppiness™ and negligence at every level of the Corporate ladder. The Court also criticised the design of
the vessel holding that it too contributed to the accident.

In October 1987, the coroner’s inquest gave a verdict of unlawful killing and seven people involved in the
company were charged with Gross Negligence Manslaughter. The operating company, P&O European Ferries
(Dover) Ltd was also charged with Corporate Manslaughter. In the end, the five most senior people were acquitted
but this case established the precedent that Corporate Manslaughter is a criminal offence under English law.

The Court said that for company to be held liable, the controlling mind must be someone who is in a position of
control of the company’s affairs, so that it can be said that the company is thinking and acting through this person. If
50, the actions and guilt of the person is transferred onto the Company.

OVER TO YOU!

What do you think of the outcome of the two company law cases?
Did the Court come to a fair and just conclusion in each case?
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| Notes for giving advice to a client I

1. You are a young lawyer at a London law firm. A
coffee shop owner, Adam Smith, has written to your
law firm asking for advice. Below is his letter to the
law firm. Read the letter, then answer the related
questions (a) using the spaces provided.

Dear Mr Youngun, "\\-\

My name is Adam Smith and lam the owner ofThe
Coffee Cup, a local café in Soho, London. | bought
the business a few years ago through my company,
TheCoffee CupLlimited. Dueto COVID-19, thecafé
was closed. | have since reopened, but my takings
are very low as there are very few customers.
| am worried and | believe that | will soon have

financial problems because with the café as it is,
| do not have the money to pay my coffee bean
suppliers. | received a statement from them saying
that | owed them £5,000 for previous deliveries
of coffee beans. They are becoming very impatient
and they have threatened me withlegal action. Last
night | also received a call from the landlord who is
demanding the rent for the café. | pay £2,000 per
month as rent for the shop but | haven't paid the

and we assume that the Company is the lessee
of the café premises. If this is so, your suppliers
and the landlord cannot force you to pay them as
the debts have been incurved by the Company. A
Company has a separate legal personality from
its directors. If you are a divector of the Company,
and carried out your duties in good faith, then
the law will protect you from liability.

We recommend that you speak to your suppliers
and your landlord and try to come to some
agreement about the payment of the outstanding
sums. This type of agreement is called a Creditors
Voluntary Agreement. If your suppliers and
landlord do not accept this type of agreement, the
other options available to you include a members’
voluntary liquidation, a creditors voluntary
liquidation or compulsory liquidation.

We would like to invite you to come into our
office for a meeting, so that we can explore which
option is best for you.

Yours sincerely,
Matthew Youngun, Solicitor

rent since March 2020, when | was forced to close 3. Matthew Youngun is currently on leave and
down the café. this client file has been passed to you. Adam Smith

What can | do? Everyone keeps calling and saying is coming to the office this afternoon to discuss
that | need to pay the money immediately. | have his legal situation. Look at Lesson 4 in this Unit
never been in arrears before and | have never missed and make notes on the legal options mentioned in

Matthew Youngun's letter so that you can discuss

an instalment. | am worried that | will lose my . 5
them with Adam Smith.

coffee shop, my home and other assets.

Adam Smith
Client Meeting Notes
a. Do you think Adam Smith is at risk of losing his X Adam Smith
coffee shop, his home and assets? Why?/Why not? Client Name: Date:

a. Creditors’ Voluntary Agreement

b. Members’ voluntary liquidation

2. Alawyeratthe firm, Matthew Youngun, hasalready
responded to the letter. Read the letter below.

\\ c. Creditors’ voluntary liquidation
Dear Mr Swith, 1%
Thank you for your letter. ——
We understand that this is a very stressful d. Compulsory liquidation
situation for you. In your letter, you state that The

Coffee Cup Limited is the owner of the café business

\ J
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ANNEXURES ~ UNIT1- LESSON 2 The English Court System
This Is... 1 a Partnership Agreement

This is... W a Diagram of the Hierarchy of the English Court System Purpose W to set up the terms of a Partnership
Purpose W to graphically ilustrate the relationship between the UK Courts and the different ‘
Tribunals

PARTNERSHIP AGREEMENT

The Structure of the Courts THIS PARTNERSHIP AGREEMENT is entered into 0n 11 November 7070, betwean Alex White of 13 Windsor Road, | vempool,
Englan L1 OAN lotronicsampiner)nd oclle Mttt af 9 Caito Sror, Lnerpoo. Enfand 1 10 deigner
UK Supreme Court Employment Appeal Tribunal Tha Rerties agree s o fowi
———3  Appealoniy,on paints of law Appeals from the Employment Tribunals * Commaencoment Dute
Pavenpnbelmbelolh e e T Prtnershp hal commence on 20 November 020
+ Name of the Prtnership
The Prtnershi shll rade undesthe name of Wi  Mthers Patres,
+ Prinipat place of business
. ‘Employment Tribunal The princiol place of bsiness o the Prtnersipsll be
Court of Appeal (England & Wales; Scotland) * Purpose
Appeal only, on points of law to either Claims about matters todo The b » e by
e Grminalor i Dvions. ] i cmploymere y
Lord Chie Justce, Heads of Division Employment Judges and membars  prowde stee shes consltotonand sancing
and Court of Appesl iy
theparinecs
Upper Tribunal i *
X AppetsfromsheFettr rbanal
These annexures can be used for classroom exercises o o Upper Tribunal judges = | = | Lo
for the purposes of learning Legal English concepts o i [ Cecite Mothers sou 0%
i j ' g " tcar ppeals s otber s First-tier Tribunal s losses shall be divided ot ol yolis T ool badIcdowbiof be divided
mentioned in nii hi k. I ppinks i - >
entioned in the units of this bool vl Pt mance” s il e o oG
High Court and Deputy High Court judges Tribunal judges and members * Control
The o
Thors s e of et pbwials codat et e o i o
= o e Gecidedby o Where eoed bythe
W7 School Exclsion Panel) - their upportig partners within 25 deys following the conclusion of the mediation, the parses may eler the ispute 1 an arbitrator whose
oy il o l it el Excaied - Geciton el o i,
s ekhevnoy sl afnces. lghlation s thi ot appo Ko

Appeals against convinction and
sentence from the magistrates'court.
Circuit judges, Recorders and juries

Where a partaer intonds to sel their IntersstIn the Partnership business t0 the romaining partar st hau < nmsinn
purchase the exiting partners portion of the Partnership business. No portner may sell their &
Firstby ”

NNEXURES ~ UNIT 2 - LESSON 2 The structure and pa + Dissolution

I the event of retiement. expusion, bankruptcy, death, orinsanity of any partner. the remait
0Pt 10 continue the business of the Parnership under the same name on thekr own account
. W a model version of a Memorandum of Understan( personts)

ANNEXURES ~ UNIT5- LESSON2 Directors

“This

Magistrates’ Court This is... W a Memorandum of Association for a company (with a share capital)
Tl for most crimaloffences. Country Court Purpose W to communicate the understanding the parties ha o Al 1w
Soawe cidl mattors Tial for most cvl cases. Tia i This Agreement shall be construed in sccordince with the Lows of England snd Weles. Purpose W to set up the company and the Memorandum of Association for how the company
Magastrates, Distrct judges | | Gircuit judges. Recorders, High ¢ o it b isia e is run, governed and owned
(Magistrates’ Courts), District judges. The Courtsof o
Deputy D] (MC)s Deputy District Judge
E—— MEMORANDUM OF UNDERSTANDIN Dated: [e—
Understands 2020 ——— Signature Signature COMPANY HAVING A SHARE CAPITAL
BETWEEN:  Alan Blankof 12 Downing Sreet, Lordon, WCZN 60U, Uriced Kingdom
AND:  XYZ Uimitoc rgistere offceat 10 o Stree, London, WCIN TGH, Uit prrepey e s -
EAS of of lr
and/or vaccine to combat & new world pandemic virus.
WHEREAS Each subscriber to this memorandum of association wishes (o form a company under the

Companics Act 2006 and agroes to become a member of the company and to take at least

WHEREAS one share.

e

Name of each subscriber Authentication by each subscriber

I his Agreement the following shall e
Vis” shall mean ° codes, c

“Fanden
“ConfidentialIformaion* mears any informaion that may be remonaby comidered of »confdental mture or of 3

Thi willinclude such dause & the parties,the scope of the p . poft shering snd |

conbulentialmformation. i i s

Scope of Professionl Services

The Parties agree that o centractuslrlaticn i rested by this MO but sgree tht they wil colsbarate in good fath n &

shall mesn.

Profit Sharing

il ba agreed and pid. than one

month of the conclusion of the calendar year

Confidential Information

by the partes » onsent of
the othar party.

Thes part of the C Modil

per MOU & sy time ! advence witten natce to e

other Pary,

Entire Agreement

This MOU together consitutes complete and exclusive understandings between the Partes concerning its subject matier
dsupersedes dl ool of this MOU.

Modification

Applicable Law

This Agreement shallbe govemmed by the aws of England,

Court of Jurisdiction

The Court of England snd Wales shll ve exclusive jrisdicticn over any disputes aising rom this MOL.
Aowed I :

Dated: Dotect

The exacution orsignuture parts of the Contract (Alan Blank) || The excecution or ignaturs parts of the Contract (XYZ Limited) _—"
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<79 " ADR and Litigation

Lesson 1

WHAT IF...

Answer Key: They would need do a BATNA analysis, in other
words, they would need to consider other forms of dispute
resolution such as mediation, arbitration or litigation or they
would have to simply walk away and cut their losses.
Exercise 1

Answer Key: 1 different, 2 decide, 3 disadvantages, 4 orderly,
5 resolving, 6 silences.

Exercise 2

Answer Key: 1T, 2 F BATNA (best alternative to a negotiated
agreement) is a negotiation theory, 3 T, 4 F the interest-based
approach gives a party a better understanding of the other
party’s wants and needs.

Exercise 3

Answer Key: 1D soft, 2 Chard, 3 E hard/soft, 4 Ahard, 5 B soft.
Exercise &

Answer Key: 1 misconception, 2 currency, 3 risk.

Exercise 5

Answer Key: 1zone of possible agreement, 2 their underlying
interests, 3 the consequences of failure to finding a resolution.

Exercise6 & [J0F

Answer Key: 1 part, 2 outset, 3 common, 4 final, 5 party,
6 first

Audio script: Whilst preparing to take part in a negotiation,
parties should think carefully about what their opening offer
should be and whether they should make it at the outset of
the negotiation. Anchoring is a cognitive bias and describes
a commaon tendency to give a lot of weight to a first offer put
forward in a negotiation. Parties show an anchoring bias and
generally,the final settlement s based on the first sum proposed.
Strategically speaking, this may be especially useful as a party
may gain an edge and pull or anchar the other side into accepting
it. Remember that in a negotiation, the final outcome will be a
reduction of what is first offered, and your opening offer will
have to be rigorously defended and justified.

Lesson 2

WHAT i

Answer Key: If a party refuses, and the matter proceeds to a

Court hearing, a judge may order the refusing party to pay the

costs of the litigation, even if they win the case.

Exercise 1

Answer Key: 1setting, 2 telling, 3 prepare, 4 decide, 5 write,

6 executed.

Exercise 2

Answer Key:1T,2F Amediator cannot impose any decision, 3F
any insist on legal

are begun, 4 F Its high costs is one of its disadvantages, 5 T.6 T.

Exercise 3

Answer Key: 1is not required, 2 signed, 3 without, 4 cannot,

S suggestions, 6 Advisory.

Exercise 4

Answer Key: 1senior representatives of the parties who are not
personally involved the dispute, 2 They can issue a non-binding
advisory opinion, 3 a senior retired judge or Queen's Counsel,
4By adding the instruction To Determine to the written appraisal,
50nlyon such asirrelevant fact

6By settingthe parameters ina clear and preciseway, for example
deciding that the Judicial/Expert determination be on one issue
such as liability, and not the quantum of damages.

Exercise 5

Answer Key.

z—-oz-o

e
Exercise6 ® [JE]
Answer Key: 1 third, 2 dispute, 3 merits, 4 outcome, § formal,
6 experts.
Audio seript: Ameditor fs aneutral third party who facilitates
and brings the parties closer to finding a settlement to their
geoute The mediator may suggest different options or solutions
it should not advise on the law or the merits of the case. The
aim is to help the parties find common ground and suggest
possible solutions which are more suitable than the win-lose
outcome of court proceedings. Even though there are no formal
Statutory qualifications to be a mediator, many have undertaken
some form of formal training and are recognized experts in
specialist areas such as construction and engineering, maritme
matters and family Law

Lesson 3

WHAT IF...

Answer Key: The award may not be enforceable under the
mutual recognition rules of the New York Convention but
may be enforceable under other Agreements such as Trade
Agreements or Bi-Lateral Country Conventions.

Exercise 1

Answer Key: 1 settle, 2 located, 3 matters, 4 connection, S
liability, 6 appeal.

Exercise 2

Answer Key: 1 alternative dispute resolution clause, 2 prior
to commencing legal proceedings, 3 parties can choose their

Arbitrator, 4 helps understand the technical aspects of the
dispute, speeds up the process and reduces the change of
errorin a decision, 5 an award, 6 with great difficulty, they are
expressly designed to be final

Exercise 3

Answer Key: 1F not having fixed rulesis one of the advantages
of Arbitration because it can be arranged to suit the particular
needs of each case, 2 F they are private and confidential, 3 T
because so many countries are signatories to the New York
Convention, 4 T these cases are better served by the Courts, 5F
The parties cover all costs, indluding the venue and Arbitrator's
time. 6T

Exercise 4
Answer Key: 1 writing, 2 control, 3 Arbitrator(s), 4 can, 5 usually.

-
Exercise5 '

Answer Key: 1resolving, 2 flexible, 3 voluntary, 4 procedural,
5 Olympic, 6 provided.

Audio script: The Court of Arbitration for Sport [CAS) was set
up with the idea that it would be devoted to resolving disputes
involving sport. This arbitral institution would be a specialised
body capable of settling disputes on the international stage. It was
hoped that the system would be flexible, quick and inexpensive.
The CAS was set up as voluntary as parties were not obliged to
submit to its jurisdiction. The CAS became operational on 30
June 1984 The statute setting up the CAS also introduced a set
of procedural Regulations. Initially CAS was composed of 60
members appointed by the Intermational Olympic Committee, the
International Federations, the National Olympic Committees and
the 10C President. Over time, the CAS became independent of the
10C which had provided funding since its creation.

Lesson 4

WHAT IF...

Answer Key: Parties need to be careful when commencing legal
proceedings to make sure they start proceedings in the correct
Court, Division and List. I they make mistakes, the Judges will
maost probably allow them to transfer to the correct Court and
List, but this will come at a heavy cost — they will need to pay
the costs of the opposing party. Before filing proceedings it is
recommended to getadvice from a barrister

Exercise 1

Answer Key: 1 govern, 2 litigate, 3 cover, 4 control, 5 making,
6 setting, 7 ensuring, 8 comply, 9 brings, 10 imposing.
Exercise 2

Answer Key:1D,2B,3C 4F,5A,6E

Exercise 3

Answer Key: 1 Direction from the court to the parties for
preparation of their case. 2 Both parties must make all
documentation applicable to the case available to the other
side. 3 Cost management, 4 Small Track

UNIT 9 - Answer Key and Audio scripts

Exercise4
Answer Key: 1T, 2T, 37,4 F they are allocated to Small Track

Exercise 5

Answer Key

Across 3 itigation, 7 defendant, 8 evidence, 9 witness

Down 1 fast track, 2 County Court, 4 claimant, 5 judgement
6 hearing

P
Exercise6

Answer Key: 1 balance, 2 prove, 3 doubt, 4 breach, 5 term,
6loss

Audio script: In civil proceedings, the Claimant must prove
their case on the balance of probabilities. This s different
from criminal cases, where the prosecution must prove the
defendant’s guilt beyond reasonable doubt. In each matter a
lawyer needs to consider what elements they need o establish,
the facts that support the elements, the evidence avatable and
other evidence that may be needed to succeed in the case. For
example, for a breach of contract, the elements to establish
are that there is a contract, there is a breach of an express or
implied term, and the quantum of damage or loss suffered by
their client. In many cases, experts will be needed to assist the
courtin deciding the amount of damages to be awarded.

CASE STUDY

PIT STOP 1» Answer Key: 11t setout the terms of aproposed
deal for Pennzoil to buy a large shareholding in Getty. 2 It was
signed by Pennzoil and Gordon Getty. 3 Because the Getty
Board rejected Pennzoil’s offer and the sale was not approved.
4 That the deal was not finalized, but subject to Agreement
5 They petitioned and obtained an injunction. 6 Texaco made
their own offer to acquire Getty. Getty acceptedthe Texaco offer
and a definite agreement was signed

PIT STOP 2b Answer Key: 1 proceedings, 2 compensatory,
3lien, 4 writ of execution, 5 bond, 6 settled

WRITING CORNER

Answer Key: 1a. 1 Freshworld Ltd, 2 £60,000, 3 £10,000,
4 engage in altemative dispute proceedings, 5 She does not
want accept because she thinks it is disrespectful

Answer Key: 2. 1settle, 2 award, 3 costs, & damages, 5 action,
6 application.

Answer Key: 3. (model answer)

Dear Ms. Steele, Thank you for your email. We recommend that
you take steps to enforce the judgement against Freshworld by
asking the Court to issue a writ of execution. A writ of execution
involves a Court Officer going to the judgement debtors
premises and taking their chattels to be sold at public auction.
The proceeds of the sale are then paid to the judgement creditor.
Your sincerely,

(your name)

I 10
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Lesson 1 - A historical overview

Introduction

There are many types of legal systems in the world. We can
classify them into civil law, common law, customary law,
° religious law, and mixed law systems. With globalization, these °

legal systems are continuously changing and slowly merging.

Audio tracks for all the Listening tasks

The civil law system is based on codified laws derived from
Roman law principles. Most continental European countries,
Central and South America have civil law systems.

In contrast, the common law system is based on rules and

doctrines developed by judges who follow case law precedents. A
- case law precedent is a judgemenc or an order from a court used

A ‘& [ - ) as binding authority for later cases. This is also called judge-

& hemoodle.it/pluginfile.php/941918/mod_resource/content/7/9788891907028_Legal... made law. Common law countries include England and Wales,

i lish '
Leg a E n g I s Lesson 1 - A historical overview
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Jacopo D'Andria Ursoleo

Kate Gralton | Reflowable edition of the book

5
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Introduction

Match the words with their definitions.

* The ending of a partnership Dissolution $ v
* A partner being forced to leave a partnership Expulsion : v
« Acranym for Alternative Dispute Resolution Jointand Several * %
= An equal number of votes at a meeting Deadlock v
=Where partners are liable separately and jointly ADR LR
= The information about a company printed on stationery Letterhead ¢ v
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