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     TIME: 2 HOURS
INSTRUCTIONS:   
ANSWER QUESTION ONE (COMPULSORY) AND ANY OTHER TWO QUESTIONS

Question One (30 Marks)
a)
“Memorandum is a charter that defines the limitations of the powers of a company to be established under the Act”.  Discuss this statement pointing out the major purposes of Memorandum of Association.






(8 Marks)
b)
Section 7 of the Act provides that a company shall not after the conditions contained in its Memorandum except in cases, mode and the extent expressed in provisions made in the Act.  Discuss.







(2 Marks)

c)
Discuss instances when the company may alter its object clause.

(10 Marks)

d)
Section 17 of the Business Name Act Cap 499 lists instances when the name of a company can be deemed undesirable. Discuss.



(10 Marks)

Question Two (20 Marks)
a)
Discuss the following:

(i) A company is a separate legal entity.




(2 Marks)
(ii) A company has limited liability




(2 Marks)

(iii) Company’s shares are transferable




(2 Marks)

(iv) Lifting the company’s corporate veil.




(2 Marks)

b)
Discuss the judiciary position of promoters.




(12 Marks)

Question Three (20 Marks)
a)
A contract entered in by promoters on behalf of a proposed company is void in so far as the company is concerned.  Discuss this statement.



(4 Marks)

b)
Discuss the effects of pre-incorporation contracts.



(6 Marks)

c)
Discuss the exceptions of the doctrine of indoor management.

(10 Marks)

Question Four (20 Marks)
a)
Discuss the following doctrines:

(i) Doctrine of ultra-vires 





(2 Marks)

(ii) Doctrine of indoor management




(2 Marks)

(iii) Doctrine of constructive notice




(2 Marks)

b)
The Directors would be liable under the common law action of deceit for making a statement which is false and which is known to them to be false or is made by them recklessly or without care, whether it is true or false.  Discuss.

(4 Marks)

c)
Discuss the criminal liabilities against directors with regard to prospectors.
(10 Marks)

Question Five (20 Marks)

a)
Discuss when the court may order the winding up of a company under just and equitable clause.









(10 Marks)
b)
Discuss the requisites of a valid meeting.




(10 Marks)
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