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Subject Description

Law of Associations is a unit that describes some of the laws which regulate associations of
individuals. People often choose to group together in a regimented structure in order to

conduct their activities. The rationale behind the choice of the particular type of grouping will
vary depending on temporal needs. Some of the reasons behind this choice include taxation

advantages, the desire to limit liability, control, and the need to generate capital externally.

This course aims to introduce students to various types of associations which are the end
result of the choice being made. In particular, an introduction will be given to associations
formed for profit-making purposes as well as those formed not-for-profit. To this end,
coverage is given to unincorporated and incorporated non-profit associations, partnerships

and companies.

The course involves a critical analysis of decided cases and appropriate State and Federal
legislation. It also includes extensive reference to current developments (including law
reform proposals) in both corporate practice and academic journals. Knowledge of the
problems associated with the current law is expected as is an appreciation of attempts to

remedy shortcomings.

Subject Objectives

At the completion of this subject, a student-at-law should be able to:

e Explain the factors influencing the choice of business structure, including taxation
advantages, external administration, legal personality, the desire to limit liability,
control, and the need to generate capital externally.

o Describe various types of associations resulting from these choices, including those
formed for profit-making and not-for-profit purposes.

o Demonstrate an integrated understanding of the fundamental and underlying rules,
principles, concepts, and practices of corporate law applicable in the Australian

regulatory context.
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10 Law of Associations — Examinable Curriculum

Critically analyse decided cases and relevant State and Commonwealth legislation.
Appraise questions involving the law of associations and apply relevant legal
principles in answering those questions.

Evaluate current developments in corporate practice and academic journals including
critiquing problems associated with current law and appreciating attempts to remedy
shortcomings.

Express, in clear and concise language, well-structured and logical arguments

utilising course materials.

Prescribed Books and Materials

As updated by the LPAB Examinations Committee from time to time.

Prescribed Topics

Topic 1: Unincorporated Non-Profit Associations

Nature of unincorporated non-profit associations
Court’s intervention in internal management
Contracts and unincorporated non-profit associations
Liability in tort

Topic 2: Incorporated Non-Profit Associations

Overview and stated objects of Associations Incorporation Act 2009 (NSW)
Registration of incorporated non-profit associations

Features of incorporated non-profit associations

Management of incorporated non-profit associations

External administration - particular emphasis on offences relating to incurring of debts
or fraudulent conduct

Relevance of Corporations Legislation

Topic 3: The Law of Partnership

Definition
Determining when a partnership exists
Relationship of partners to outsiders

Relationship of partners to each other
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10 Law of Associations — Examinable Curriculum

Incorporated partnerships

Topic 4: Company Law - A company as a corporate entity and its life cycle

Companies vs different business structures
Types of companies
Effect of registration of a company
Equating a company to an individual
The company as a separate legal entity
Mitigating the rigour of the separate legal entity doctrine
Broad overview of insolvency and external administration
o Liquidation (court and voluntary)
o Voluntary administration
o Receivership

o Creditors’ scheme of arrangement

Topic 5: How do companies raise money to fund their operations?

Internal sources of funding (retained earnings, asset sales)

External sources of funding
o Debt: borrowing (loan and secured finance, trade credit, debenture (bonds)
o Equity (issuing shares to investors)

Types of debt and equity

o Ordinary shares, preference shares, convertible notes

Topic 6: Company Law — The law of corporate governance

Corporate governance rules (including the corporate constitution)
Decision making organs: The board of directors and the general meeting
Directors and Officers: roles and responsibilities
Duty to act in good faith and for the benefit of the company
Acting properly with care
Conflicts of interest and special cases
Duty to prevent insolvent trading (cf Topic 4)
Members’ remedies

o Oppression

o Just and equitable winding up

o Statutory derivative action

o Personal rights
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10 Law of Associations — Examinable Curriculum

Topic 7: Company Law — The law of corporate liability

o Corporate capacity
o Liability in contract: Authority to act for a company
e Liability in tort

e Liability in criminal law

This subject covers the following topics in the Priestley 11 academic area of Company
Law, as prescribed in Schedule 1, Part 2 of the Legal Profession Uniform Admission

Rules 2015, as follows:

(a) Corporate personality

(b) The incorporation process

(c) The corporate constitution

(d) Company contracts

(e) Administration of companies and management of the business of companies
(f) Duties and liabilities of directors and officers

(g) Share capital and membership

(h) Members’ remedies

(i) Company credit and security arrangements

(i) Winding up of companies
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