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La Société Anonyme des Anciens Etablissements Panhard et Lavassor v
Panhard Levassor Motor Co Ltd [1901] 2 Ch 513

In this case, which we can call the Panhard case, the claimant was a French company and it
were sold in England. The French company wished to set up an English company to act 
agent in England to improve the sales of its cars there. To try to stop this the defendant E
company was registered, its promoters hoping that the French company would not be a
register its name for its English corporate agent, there being a company of ‘too like’ name o
register already, and that this would prevent increased competition in the car market. It was
that the members of the English company must change the name of their company or wind
or the company would be taken off the register.

(g) As regards distribution of profits and assets. Where interim accounts are used t
proposed distribution these accounts must, in the case of a public company, b
the Registrar of Companies, whereas there is no filing requirement for private 
Private companies need only fulfil the basic requirement of profits available f
tion. Public companies must also comply with the capital maintenance ru
private companies need not (see further Chapters 8 and 9 ).

(h) As regards loans to directors, etc. Quasi-loans and credit transactions, etc. for di
the directors of the company’s holding company are prohibited with certain
in the case of public companies, as are loans, etc. to persons connected with th
and the directors of any holding company. Quasi-loans and credit are not so r
private companies nor are, in general, such dealings with connected persons 
Chapter 17 ).

(i) An essential feature of more recent company legislation has been the move t
deregulation of private companies. In particular, company legislation now p
written resolutions of private companies which can be passed by members w
need to call or hold a meeting. Private companies may also opt out of the au
ment. These matters are considered in more detail in appropriate parts of the

See p. 162

See p. 334

Marginal cross references – Clear 
in-text cross-references come in 
handy to help you identify where to
discover more information on key
topics.

Topic maps – at the start of each
chapter topic maps are used to
illustrate complex legal structures and
processes. 

Case summaries – throughout the
chapters essential case summaries
detail key decisions in company
law clearly explaining the decision.
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Essay questions

1 ‘There are occasions when the courts will look behind the formality of legal personality and wi
appear to disregard it, but it is impossible to find any consistent principle upon which they wi
do so.’

(.ssucsiD Kingston University

2 In 2005 Archie, Bert, Colin and David, as shareholders and directors, set up a company to
acquire a disused mill to renovate into single-person flats. David had bought the mill in 2004
and sold it to the company once it was formed. Bert has now become concerned that this dea
has caused the company to suffer a loss. Advise Bert on what the common law position is
regarding the company, the transaction and the protection of his interests.

(University of the West of Scotland

3 Eric and Stanley have been carrying on business in partnership as building contractors in a

Test your knowledge

Four alternative answers are given. Select ONE only. Circle the answer which you consider to b
correct. Check your answers by referring back to the information given in the chapter and agains
the answers at the back of the book.

1 When a private company wants to re-register as a public company it must file a balance shee
with the Registrar. The balance sheet must be one which is not more than:

A Fifteen months old at the date of re-registration.
B Seven months old at the date of re-registration.
C Fifteen months old at the date of application.
D Seven months old at the date of application.

2 Thames was re-registered from a limited to an unlimited company. It wishes to re-register as 
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xviii

The major feature of this edition has been the continued exploration and analysis of the
impact of the Companies Act 2006. The introduction of the 2006 Act has, quite literally, rep-
resented a ‘wholesale rethink’ of modern company law and, as such, had a significant impact
on every aspect of the subject area. While this represents an exciting and challenging period
for practitioners, academics and students alike, it has nonetheless meant that our consider-
able reworking of the fourteenth edition has been continued in order to keep pace with the
changes brought about by the new Act.

By now the majority of readers will be sufficiently familiar with the new section number-
ing of the 2006 Act or, as in the case of the majority of students, will be approaching this area
for the first time since continued references to the 1985 Act have become redundant.
Consequently, details of the Companies Act 1985 have either been removed entirely or, in
specific chapters, been retained only where a comparison with the previous wording is abso-
lutely necessary.

In addition, we have sought to continue our analysis of the fundamental change in
approach to corporate regulation at the small and medium-sized company level, which the
Companies Act 2006 has represented. This has not only impacted on the chapters dealing
with shares and the capital of companies but also the internal management and operations of
companies. In this regard, the new Model Articles that accompany the 2006 Act, and which
have replaced Table A as the template for corporate constitutions from 1 October 2009, rep-
resent a dramatic shift away from the ‘one size fits all’ mentality to that of a ‘think small first’
approach, providing bespoke model articles for private companies limited by shares, private
companies limited by guarantee, and public companies limited by shares. However, Table A
remains an important consideration when dealing with any company incorporated before
this date. Consequently, we have sought to introduce the new Model Articles, together with
their impact on the day-to-day management and running of both public and private com-
panies while, at the same time, maintaining a thorough analysis of Table A with respect to a
company’s constitution. Given the complexity of this issue, the natural overlap between the
various Model Articles, as well as the obvious need to compare and contrast Table A with the
new Model Articles, we have inserted Appendices which contain copies of these documents.
Readers are referred to them throughout the text to help them to familarise themselves with
these key provisions.

We have continued to expand and enrich reference to case law throughout. This includes
current cases relating to the new statutory derivative action and the unfair prejudice head, as
well as a broader analysis of traditional common law and equitable duties imposed on dir-
ectors, which underpin the statutory duties introduced by the 2006 Act. As with the previous
edition, this is supported by reference to an increased selection of academic articles at the end
of certain chapters, in order to ensure that the text is as current and relevant as possible for
readers.

Finally, this edition includes an extended analysis of the constitution of a company, in the
light of the new Model Articles, as well as a significant reworking of the section dealing with
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directors’ duties and management of the company. We have also reworked the chapter focus-
ing on meetings and resolutions so as to set down a comprehensive, yet easily accessible,
account of the procedures and processes introduced by the Companies Act 2006 and which
are at the heart of this subject area. In addition, the chapters on minority protection and the
statutory derivative action have been reworked to provide the reader with greater detail and
insight into the processes involved as well as current case law.

We would like to thank those members of staff at Pearson Education who have helped to
produce this edition, particularly Zoe Botterill, Acquisitions Editor – Law, and Gabriella
Playford. We would also like to thank Mary Keenan for her continued support with the ongo-
ing development of this book. Our thanks are also due to those who designed, set, printed and
bound the book.

We would also like to thank our respective families who have shown considerable patience
and understanding over the past few months. The production of any text requires a significant
support network and for that we are both truly grateful.

Any errors and omissions at the level at which the text is aimed are down to the authors.

Charles Wild and Stuart Weinstein
St Albans, March 2011
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