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Agenda – British Commercial & Company Law  

Date Time Agenda Reading 

07.11.2019 18:30 - 20:00 
Introduction – course objectives, lecturer, 

What is a company? 

- LR Talbot, “The history of English & 

American Company Law”,  chapter 1 

 

-   Lecture notes pages 1-7 

21.11.2019 

 

18:30 - 20:00 

 

Liability under company law 

- Lecture notes pages 7-30 

- Ottolenghi: “From peeping behind the 

corporate veil to ignoring it completely.” 

- Case: Saloman v Saloman 

 

28.11.2019 18:30 - 20:00 Company formation 
-      Lecture notes pages 30-39 

 

19.12.2019 18:30 - 20:00 Directors’ duties 
- Lecture notes pages 39-56 

- Case: Guinness plc v Saunders  

16.01.2020 18:30 - 20:00 Minority shareholders 
- Lecture notes pages 56-70 

- Case: Foss v Harbottle 

 

23.01.2020 

 
18:30 - 20:00 Corporate insolvency 

- Lecture notes pages 70-82 

- Case: Lehman Brothers 

 

30.01.2020 18:30 - 20:00 Limited Partnerships -  Partnership Law notes 



Liability under Company Law:  

Final comments 

• Subsidiary companies: 
• “There is no general principle that all companies in a group of 

companies are to be regarded as one. On the contrary, the 

fundamental principle is that each company in a group of 

companies is a separate legal entity possessed of separate legal 

rights & liabilities.” 

• Adams v Cape: 

• Court is not free to disregard the principle of Salomon v Saloman 

merely because it considers that justice so requires. 

 

Let’s move now to setting up a company… 
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• All limited companies in the UK 

are registered at the Companies 

House 

• Incorporation is a practical 

process that lawyers should be 

able to advise clients about: 
• The process of registration / incorporation; 

• Nature of documents required to be filed, 

their significance; 

• Contents of each document & legal effect; 

• Significance of the certificate of 

incorporation. 

Formation of a company 
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Documents required 

• Part I of the Companies Act 2006:  

• Application for registration form 

• Memorandum of Association 

• Articles of Association 

• Statement of guarantee (if necessary) 

• Statement of capital & initial 

shareholdings 

• Address of registered office 

• Statement of proposed officers 

• Statement of compliance 
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Application for Registration Form 
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Choice of the company name 

• Name must end with ‘Limited’, ‘LTD’ or public limited company, 

‘PLC’ 

• Secretary of State will decide whether proposed company 

name is offensive or sensitive or would constitute a criminal 

offence  

• Name cannot be the same as any other kept in the index 

names 

 

When names are similar… 

• Court will look to see whether passing off is occuring 

• Reputation  

• Misrepresentation 

• Damage to goodwill 
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Exxon Corporation & Others v Exxon 

Insurance Consultants International [1981] 
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Exxon Corporation & Others v Exxon 

Insurance Consultants International [1981] 

• Facts: 

• This appeal is concerned with the 

word “Exxon”, and a claim by four 

companies against a fifth. The 

claim is first for breach of contract, 

secondly for passing-off and thirdly 

for infringement of copyright.   

• Appeal with regard to the use of 

the word Exxon 

 • Held: 
• Appeal denied 

• Wombles Ltd. v. Wombles Skips Ltd. [1977] 

R.P.C. 99  
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http://uk.westlaw.com/find/default.wl?DB=UK-CASELOC&SerialNum=1975026857&FindType=Y&AP=&fn=_top&rs=WLUK6.08&mt=WestlawUK&vr=2.0&sv=Split&sp=ukatoxu-000
http://uk.westlaw.com/find/default.wl?DB=UK-CASELOC&SerialNum=1975026857&FindType=Y&AP=&fn=_top&rs=WLUK6.08&mt=WestlawUK&vr=2.0&sv=Split&sp=ukatoxu-000


R v Registrar of Companies, ex p Attorney 

General [1991] 
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• Facts: 

• 1979: Lindi St Clair wanted to register a 

private limited company 

• Object of the company: ‘to carry on the 

business of prostitution 

• Followed a policy decision by Inland 

Revenue that tax should be paid on the 

proceeds of prostitution  

• Secretary: refused to register Prostitutes 

Ltd, Hookers Ltd but did register Lindi St 

Clair (Personal Services) Ltd  

• AG (1980) applied to court to quash 

registration on basis that is was formed 

for an unlawful purpose (contrary to 

public policy) 

 
• Held: 

Court ruled that registration should be quashed 



Company names 

“4. How must I display the company name in 

communications?  

You must include your company’s registered name in all forms 

of business correspondence and documentation, whether in 

hard copy or electronic, including:  

• business letters, notices and other official publications  

• business emails  

• bills of exchange, promissory notes, endorsements and 

order forms  

• cheques purporting to be signed by or on behalf of the 

company  

• orders for money, goods or services purporting to be 

signed by or on behalf of the company  

• bills of parcels, invoices and other demands for payment, 

receipts and letters of credit 

 

5. Must I display my company name on my website?  

Yes. Every company must disclose its registered name on its 

website. You do not need to include the company name on 

every page but it must be visible and easily read.”  
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Forming a company 

You Tube: 

 

The Wombles:  

https://www.youtube.com/watch?v=7veCpNhTzn4 

 

 

Company Formation: https://www.youtube.com/watch?v=Yx_-
oCw5BRY 
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BRITISH COMMERCIAL 

& COMPANY LAW 

Next class: 19.12 Directors’ duties 

Read: Lecture notes pages 39-56 

Case: Guinness plc v Saunders  


