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To develop knowledge and skills in the
understanding of the general legal framework, and
of specific legal areas relating to business,
recognising the need to seek further specialist legal
advice where necessary.

MAIN CAPABILITIES

On successful completion of this paper candidates
should be able to :

A

Identify the essential elements of the Malaysian
legal system including the main sources of law

Recognise and apply the appropriate legal rules
relating to the law of obligations

Explain and apply the law relating to
employment relationships

Distinguish between alternative forms and
constitutions of business organisations

Recognise and compare types of capital and
the financing of companies

Describe and explain how companies are
managed, administered and regulated

Recognise the legal implications relating to
insolvency and corporate restructuring

Demonstrate an understanding of governance
and ethical issues relating to business.
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RATIONALE

Corporate and Business Law is essentially divided
into eight areas. The syllabus starts with an
introduction to the overall Malaysian legal system
such as the court system and sources of law,
including human rights legislation. It then leads into
the area of the law of obligations including contract
and tort, which underpin business transactions
generally.

The syllabus then covers a range of specific legal
areas relating to various aspects of business of most
concern to finance professionals. These are the law
relating to employment and the law relating to
companies. These laws include the formation and
constitution of companies, the financing of
companies and types of capital, and the day to day
management, the administration and regulation of
companies and legal aspects of insolvency and
corporate restructuring.

The final section links back to all the previous
areas. This section deals with corporate governance,
ethics and ethical behaviour relating to business
including criminal law.

DETAILED SYLLABUS

A  Essential elements of the Malaysian legal
system

1. Court structure

2. Sources of law

3. Human rights

B The law of obligations

1. Formation of a contract

2. Content of contracts

3. Breach of contract and remedies
4. The law of torts

5. Professional negligence

Employment law
Contract of employment
Dismissal and redundancy

The formation and constitution of business
organisations

Law of agency

Partnerships

Corporations and legal personality
Company formation

The company constitution

Capital and the financing of companies
Share capital

Loan capital

Capital maintenance rules

Management, administration and regulation of
companies

Company directors

Other company officers

Company meetings and resolutions
Insolvency and corporate restructuring
Liquidation of companies

Corporate restructuring

Governance and ethical issues relating to
business

Corporate governance

Fraudulent behaviour




APPROACH TO EXAMINING THE SYLLABUS

The syllabus is assessed by a three hour paper-
based examination.

The examination consists of seven 10 mark
questions assessing knowledge of the law, and three
10 mark application questions.

NOTE ON CASE LAW

Candidates should support their answers with
analysis referring to cases or examples. There is no
need to detail the facts of the case. Remembier, it is
the point of law that the case establishes that is
important, although knowing the facts of cases can
be helpful as sometimes questions include scenarios
based on well-known cases. Futher it is not
necessary to quote section numbers of Acts.




Study Guide
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ESSENTIAL ELEMENTS OF THE MALAYSIAN
LEGAL SYSTEM

Court structure

Explain the structure and operation of the
courts.™

Sources of law

Define law and distinguish types of law.!"!
Explain what is meant by case law and
precedent in the context of the hierarchy of the

courts.™

Explain legislation and delegated legislation
and its importance.®

Explain the rules and presumptions used by the
courts in interpreting statutes.™

Human rights

Identify the concept of human rights with
reference to the Federal Constitution, Universal
Declaration of Human Rights and the Human

Rights Commission of Malaysia Act 1999.%

Explain the impact of human rights law on
statutory interpretation.

Explain the impact of human rights on the
common law.

THE LAW OF OBLIGATIONS

Formation of a contract

Analyse the nature of a simple contract.'
Explain the fundamental rules governing an
offer, including the distinction between offer

and invitation to treat.”

Explain the fundamental rules governing
acceptance.”

Explain the meaning and the need for
consideration.'’

f)

g)

b)

c)

b)

c)

b)

c)

d)

e)

Analyse the doctrine of privity and its
application in Malaysia.”

Explain the concept of intention to create legal
relations and the relevant presumptions that

app|y.[2]

Explain who has the capacity to contract.’?
Distinguish between void and voidable
contracts and state the main circumstances
when a contract may become void or
voidable.™

Content of contracts

Distinguish terms from mere representations.®

Define the various contractual terms. ™

Explain the nature and effect of exclusion
clauses and evaluate their control.”

Breach of contract and remedies

Explain the meaning and effect of breach of
contract.””

Explain the rules relating to the award of
damages.”?

Analyse the equitable remedies for breach of
contract under the Specific Relief Act 1950."

The law of torts
Explain the meaning of tort.™

Identify the major torts, with emphasis to the
tort of negligence.”

Explain the duty of care and its breach.”?

Explain the meaning and importance of
causation and remoteness of damage.™

Discuss defences to an action in negligence.”’
Professional negligence

Explain and analyse the duty of care of
accountants and auditors.
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d)

b)
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EMPLOYMENT LAW
Contract of employment

Distinguish between employees and the self-
employed.*?

Explain the nature of the contract of
employment and give examples of the main
duties placed on the parties to such a contract
under the Employment Act 1955.%

Dismissal and redundancy

Explain the concepts of termination, dismissal,
redundancy and lay-off, including constructive

dismissal.””

Discuss the remedies available to those who
have been unjustifiably dismissed.?

THE FORMATION AND CONSTITUTION OF
BUSINESS ORGANISATIONS

Law of agency

Define the role of the agent and give examples
of such relationships paying particular regard
to partners and company directors.

Explain how the agency relationship is
established as well as how it may be
terminated @

Discuss the authority of an agent.?

Discuss the rights, duties and liabilities of a
principal and an agent.”

Partnerships

Demonstrate a knowledge of the legislation
governing a partnership.!!

Discuss how partnerships are established.'?

Explain the authority of partners in relation to
partnership activity.”?’

Analyse the liability of various partners for
partnership debts."?

a)

b)

c)

d)

a)

b)

c)

b)

c)

d)

Explain the way in which partnerships may be
brought to an end.™
Corporations and legal personality

Distinguish companies from partnerships and
sole proprietorships.'

Explain the meaning and effect of limited
liability.™

Identify and distinguish different types of
companies, especially public and private
companies.™

lllustrate the effect of separate personality.

Recognise instances where separate
personality will be ignored."?

Company formation

Describe the procedure for registering
companies, both public and private.”

Explain the role and duties of company
promoters.'?

Describe the statutory books, records and
returns that companies must keep or make."

The company constitution

Explain the content and effect of the
memorandum of association.®

Describe the contents of Table A of the fourth
schedule to the Companies Act 1965 and

explain their relevance.™

Analyse the effect of a company’s
constitutional documents.'

Explain how the memorandum and articles of
association may be changed.”

CAPITAL AND THE FINANCING OF
COMPANIES

Share capital

Examine the different meanings of capital.®




b)

c)

a)

b)

c)

d)

b)

c)

d)

Illustrate the difference between various
classes of shares.”?

Explain the procedure for altering class rights.”’
Loan capital

State how a company’s borrowing powers are
regulated under the Companies Act 1965.™"

Explain the meaning of debenture.'
Distinguish loan capital from share capital.”?!
Explain the concept of a company charge and
distinguish between fixed and floating

charges.”?

Describe the need and procedure for registering
company charges.?

Capital maintenance rules

Explain the doctrine of maintenance of
capital.”?

Explain the main rules relating to the issue of
shares at a discount or a premium.

Discuss how a company may effect a reduction
of capital.”?

Discuss the prohibition on the power of
companies to give financial assistance for the
purchase of their own shares and the
exceptions to it.”?!

Examine the power of a public company to
purchase its own shares.”

Explain the rules governing the distribution of
dividends in both public and private

companies.™

MANAGEMENT, ADMINISTRATION AND
REGULATION OF COMPANIES

Company directors

Explain the role of the directors in the
operation of a company.?

b)

c)

d)

a)

b)

a)

b)

c)

d)

b)

Discuss the ways in which directors are
appointed, the restrictions on appointment of
directors, the circumstances in which they may
be disqualified to act as directors, and the
procedure for removal of directors from office.!

Distinguish between the powers of the board of
directors, the managing director and individual
directors to bind their company.®

Explain the duties that directors owe to their
companies under common law and the
Companies Act 1965 (including the latest
amendments in the Companies (Amendment)
Act 2007) @

Other company officers

Discuss the appointment procedure relating to,
and the duties and powers of a company
secretary.”?

Discuss the appointment procedure relating to
and the duties and powers of, company
auditors.

Company meetings and resolutions
Distinguish between types of meetings;
ordinary and extraordinary general meetings

and class meetings.™’

Explain the procedure for calling such
meetings.”?’

Detail the procedure for conducting company
meetings.”?

Distinguish between the different types of
company resolutions.?

INSOLVENCY AND CORPORATE
RESTRUCTURING

Liquidation of companies

Explain the meaning of and procedure involved
in voluntary liquidation.®

Explain the meaning of and procedure involved
in compulsory liquidation.™




2. Corporate restructuring

a) Examine the importance and application of
schemes of arrangement and reconstructions
under sections 176 to 180 of the Companies
Act 1965 as an alternative to winding up.?

b) Discuss the role, duties and liabilities of
receivers and managers.?

H GOVERNANCE AND ETHICAL ISSUES
RELATING TO BUSINESS

1. Corporate governance
a) Explain the concept of corporate governance.”

b) Recognize the extra-legal codes of corporate
governance.®?

c) Identify and explain the regulation of corporate
governance.®?

2. Fraudulent behaviour

a) Recognize the nature of and legal control over
insider trading taking into account the relevant
provisions in the Companies Act 1965 as well
as the Capital Markets and Services Act
2007.

b)  Recognize the nature of and legal control over
money laundering.™

c) Discuss potential criminal activity in the
operation, management and winding up of
companies.®

d) Distinguish between fraudulent and wrongful
trading.'

READING LIST

This section only contains examiner suggested
reading which is in addition to the study texts
and/or revision materials and/or other reading listed
within the learning content provider directory.

Additional examiner suggested reading:
Wu Min Aun The Malaysian Legal System, Longman

Beatrix Vohrah, Wu Min Aun The Commercial Law
of Malaysia, Pearson Education Malaysia Sdn Bhd

Lee Mei Pheng General Principles of Malaysian Law,
Penerbit Fajar Bakti Sdn Bhd

Samsar Kamar Latif Partnership Law in Malaysia,
ILBS

E R lvamy, Vincent Powell Smith Malaysian Law of
Partnership- Cases and Materials, Butterworths Asia

Syed Ahmad Alsagoff Principles of the Law of
Contract in Malaysia, MLJ

Abdul Majid bin Nabi Baksh, Krishnan Arjunan
Business Law in Malaysia, MLJ

Dunstan Ayadurai The Employer, Employee and the
Law in Malaysia, Butterworths

Dunstan Ayadurai Industrial Relations in Malaysia,
Law and Practice, MLJ

Wu Min Aun The Industrial Relations Law in
Malaysia Heinemann

Aiman Nariman, Aishah Bidin Commercial
Applications of Company Law in Malaysia, CCH
Asia Pte Ltd

Shanthy Rachagan, Anil Joshi, Janine Pascoe
Concise Principles of Company Law in Malaysia,
MLJ

Chan and Koh’s Company Law Sweet and Maxwell
Asia

Malaysian and Singapore Company Law and
Practice CCH Asia Pte Ltd

Walter Woon's Company Law Sweet and Maxwell
Asia

Further details on reading lists and Approved
Learning Content can be found in the first few
sections of this guide and on the following link.

http://www.accaglobal.com/learningproviders/alpc/c
ontent provider_directory/search/






