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	1. Title of subject


	Company Law II



	2. Subject code


	BCO3624

	3. Status of subject


	Core

	4. Stage
	Degree



	5. Version
	Date of Previous Version: May 2001, October 2005

Date of Current Version : Jan 2008



	6. Credit hour

LAN Credit Hour 

Equivalent


	3 



	
	2.67


	7. Pre-Requisite


	BCO3014 

	8. Teaching Staff (Proposed)
	Mr. Tay Eng Siang  LL.B (Hons) Malaya; LL.M (Distinction) Malaya



	9. Semester


	Year 3, Trimester 3

	10. Objective of Subject


	This area of study is aimed at giving students a sound understanding of crucial matter pertaining to the financing of a company and the manner it is done.  The study will also highlight the methods of company financing and the consequences it these measures fail. 



	11. Learning Outcome of Subject
	By the end of the subject, 

· The law graduate will be able to differentiate the sources of capital (whether share capital or loan capital) to be raised by the company in accordance with law.

· The law students will be able to solve various issues arise in raising, maintaining and reducing the share capital though the proper channels.

· The law graduate will be able to draft the necessary loan documentation (including debenture) and identify the importance of registration of the debenture with the necessary authorities.

· The law graduate will be able to relate and point out the activities conducted in the stock markets and the role played by the Securities Commission.

· The law graduate will be able to explain, advise and plan in the reconstruction of a company (merger and take-over) as a going concerns.

· The law will also be able to outline the various types of winding up and further to show the roles of a liquidator in a wound up company



	
	Programme Outcomes
	      % of Contribution

	
	· Ability to acquire and apply fundamental legal principles
	30

	
	· Capability to communicate effectively
	20

	
	· Acquisition of legal competence 
	20

	
	· Ability to identify problems and find solutions based on legal principles
	20

	
	· Ability to understand the importance of commerce
	10

	12. Assessment Scheme


	Class Participation
	· Oral Participation


	10%



	
	Tutorial / Assignment 
	· Individual Assignment 


	20%



	
	Mid-term Test
	· Written exam
	20%



	
	Final Exam
	· Written exam
	50%

	13. Details of subject


	Topics Covered
	Hours

	                                                       1.
	Financing a Company

Issuance of prospectus - an 'offer' or an 'invitation to treat'; criminal and civil liabilities in respect of prospectuses; issuance of shares to the pubic; issuance of debentures to the public; issuance of other securities to the public.


	4.5

	2.
	Shares

Nature of shares; the capital structure of a company; classes of shares and the variation of class rights; articles of association with reference on the issuance and the allotment of shares; validation of improper allotment of shares; partly paid-up shares; forfeiture, surrender and lien - methods resorted by the company if the members are unable to pay for the shares; share certificates and share warrants; ownership and transfer of shares.


	6

	3.
	Debentures and Loan Capital

Distinction between share capital and loan capital; debentures - definition; debenture stock; types of debentures; rights and liabilities of  debenture holders; appointment of receivers by debenture holders; their duties and liabilities; company charge; floating and fixed charge; registration of charges; creation and crystallization of charges.


	6

	4.
	Securities Commission and Stock Market
Organisational structure, powers and function of securities commission; the Kuala Lumpur Stock Exchange  and the Kuala Lumpur Commodities Exchange; trading in the securities, prohibited market practices; offences related to trading securities.


	6

	5.
	Takeovers

The objectives of the Takeovers Code; types of Takeovers; procedure on Takeovers; duties of the board of directors; prohibited conduct under the Takeovers.


	4.5

	6.
	Merger 

The Companies Act 1965 allows the members and creditors to enter into an arrangement that will bind them upon the confirmation by the court and as a result a merger takes place; the powers of the court in facilitating the mergers.


	4.5

	7.
	Maintenance and Reduction of Capital
Protection of creditors; acquisition of company’s own shares; lending money on the security of the company’s shares; dividends.


	3

	8.
	Liquidators

Appointment; qualifications; duties; remedies for their breaches.


	4.5

	9.
	Winding Up

Types of winding-up; applications who can initiate a compulsory winding-up, common grounds for initiating a compulsory winding-up; effect of winding-up; duties of the liquidators in recovering and in the division of the assets, effect of dissolution on the affected parties.


	3

	
	Total Contact Hours
	42

	14. Teaching and Learning Activity
	This subject will be delivered using the following means:
· Lecture Hours = 28 hours

· Supervised Tutorial Hours = 14 hours

              Total Contact Hours = 42



	15. Laboratory
	Not Applicable.



	16. Reading Material


	Text 


	1. Shanti Rachagan et al (2004). Concise Principles of Company Law in Malaysia. Kelana Jaya. MLJ. Lexis Nexis.

2. Choon, B.C.C et al (2006) Chan & Koh on Malaysian Company Law – Principles and Practices. 2nd ed. Petaling Jaya. Thomson Sweet & Maxwell Asia.

3. Aiman Nariman & Aishah Bidin (2005) Commercial Applications of Company Law in Malaysia. 2nd ed. Singapore. CCH Asia Pte. Ltd.

4. Tan Cheng Han (2006) Walter Woon on Company Law. 3rd ed. Singapore. Thomson Sweet & Maxwell Asia.



	
	References


	1. K Arjunan & Low CK, (1995) Lipton & Herzberg’s Understanding Company Law in Malaysia, Student Edition. LBC Information Services.

2. Aisha Bidin (1997) Undang -Undang Syarikat di Malaysia, Kuala Lumpur: Dewan Bahasa dan Pusaka.

3. Walter Woon, (1997) Company Law, 2nd Edition (Student Edition), Petaling Jaya: Sweet & Maxwell Asia.

4. Low Chee Keong (1997) Securities Regulation in Malaysia. Kuala Lumpur. MLJ.

5. Farrar, John H et al (1998) Farrar’s Company Law, 4th Edition, London: Butterworths.
6. K. Arjunan (1998) Company Law in Malaysia Cases and Commentary, Kuala Lumpur: MLJ.
7. John Charlesworth & Geoffrey Morse, (1999) Charlesworth’s Company Law, 16th Edition, London: Sweet & Maxwell.
8. Alex Chong Huey Wah (2000) Halsbury’s Laws of Malaysia. Vil. 6 – Companies Winding Up. Kuala Lumpur. MLJ
9. Robert R. Pennington (2001) Company Law. 8th ed. UK. Butterworth.
10. Seally, LS (2001) Cases and Materials in Company Law, 7th Edition Butterworths.

11. Shanti Rachagan et al(2002) Principles of Company Law in Malaysia. Kuala Lumpur. MLJ

12. Zubaidah Zainal Abidin (2002) Malaysian Company Secretarial Practice. Petaling Jaya. Prentice Hall.
13. Davis PL et al (2003) Gowers & Davies Principles of Modern Company Law, 7th Edition, London: Sweet & Maxwell.
14.  Brenda Hannigan (2003) Company Law. UK. Lexis Nexis.

15. Paul L Davies (2003) Gower & Davies’ Principles of Modern Company Law. 17th ed. London. Sweet & Maxwell.



	
	
	16. Tie Fatt Hee (2003) Corporate Governance and Corporate Law Reform in Malaysia. Thomson Sweet & Maxwell.

17. Lim Tuck Sun (2004) Company (General) Handbook - MLJ Handbook Series. Kelana Jaya. MLJ.

18. Andrew Hicks & SH Goo (2004) Cases and Materials on Company Law. 5th ed. London. Oxford University Press.

19. Robin Hillington QC (2004)   

       Shareholders’ Rights. 4th ed. London. 

      Thomson Sweet & Maxwell.

20. Kang Shew Meng (2005) Handbook on Company Secretarial Practice in Malaysia. Kelana Jaya. MLJ.

21. Goh Chen Chuan (2006) Company Formation in Malaysia. 5th ed. Leeds Publication.

22. K. Arjunan (2006) Company Law in Malaysia. Kelana Jaya. MLJ. Lexis Nexis

Relevant statutes:

1. Companies Act, 1965

2. Companies (Winding up) Rules 1972

3. Securities Industry Act 1983

4. Securities Commission Act 1993

5. Malaysian Code on Take-overs and Mergers 1998 (with amendments)

6. Bursa Malaysia Securities Listing Requirements.




PAGE  
1
Borang ini diisi berasaskan buku “Garis Panduan Prosedur Dan Proses Mendapatkan Kelulusan, Standard Minimum Dan Perakuan Akreditasi Kursus Pengajian IPTS”, buku “Garis Panduan Standard Dan Kriteria Kursus Pengajian IPTS” dan buku “Bimbingan Menyediakan Dokumen Memohon Kelulusan Dan Perakuan Akreditasi Kursus Pengajian IPTS”


