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Time allowed: 3 hours 
	The paper is divided into three sections. Candidates are required to answer questions in all three sections as directed below.

Section A:
Each question carries 25 marks. Candidates are recommended to spend about 75 minutes on this section. 

Section B:
Each question carries 35 marks. Candidates are recommended to spend about 75 minutes on this section.

Section C:
Each question carries 5 marks. Candidates are recommended to spend about 30 minutes on this section.

Where questions are divided into sections, marks will be allocated equally between sections unless otherwise indicated.

Wherever possible, illustrate your answer by reference to decided cases and statute law.  Credit will be given for relevant references.

Maximum marks 300


SECTION A: ANSWER FIVE QUESTIONS
1. Explain the provisions of the Sale of Goods Act 1979 as they relate to the description and quality of articles sold.

2. a) Explain the nature of the common law duty of care in Negligence.

(12 marks)

b) Describe the scope of liability in Negligence with regard to the types of loss for which 
    compensation may, or may not, be granted.




(13 marks)

3. Describe the implied obligations of a landlord of leasehold residential premises, with regard to

a) the state and repair of the premises





(15 marks)

    and

b) freedom from interference with the tenant’s occupation of the property.

(10 marks)

4. a) What are the legal requirements for a limited company to hold an annual shareholders’ meeting?









(5 marks)

b) Identify other kinds of shareholders’ meetings that may be held by limited companies, stating briefly how these may be convened.





(5 marks)

c) Identify the kind of business that is conducted at shareholders’ meetings, and explain briefly the framework within which decisions are made.



(15 marks)
5. Under land registration law, some matters relating to land should be registered, while certain other interests will not be shown on the register.
a) Describe the three sections of the Land Registry entry for a property, outlining the content of each section








(15 marks) 

b) Identify, with examples, matters that will NOT be shown on the Register, and state briefly the effect of the non-registration of these interests



(10 marks)   
6. State and explain the definition of an ordinary partnership as given by the Partnership Act 1890.
7. “Whoever owns the land owns it up to the heavens and to the depths of the earth”.
Explain to what extent this statement is true in relation to freehold land. 
SECTION B: ANSWER THREE QUESTIONS
8. Bob, a builder, agrees to convert two flats belonging to his friend Des for £10,000.
As work progresses Bob realises he has under-quoted, and asks Des for a further £5000 so that he can complete the job and avoid insolvency.
Des, who needs the flats finished quickly for letting, gives him half the extra money and promises him the rest when the job is done.

Bob completes the work (in fact he finishes a week ahead of the agreed completion date).  However, Des is now refusing to pay the £2,500 promised and is demanding back the money he has already paid Bob,’
Advise Bob and Des as to the legal position under the contract. 
9. Pete bought a shop as a going concern from Vic.  Pete now finds that during negotiations Vic was less than truthful, in particular Vic had said:
a) “My sales are £400k a year.” (Pete did not check this, but believed it, In fact sales are less than half that figure)
b) “The equipment is worth £30K.” (Pete looked at it and thought it was worth much less.)
c) “I’m planning to retire abroad”.  (Two months after buying the shop, Pete finds Vic has a new shop a mile away, and has kept many of his old customers.)

d) “The Council don’t like supermarkets: I don’t think you’ll find any of them springing up.”  (Pete has just learnt that permission has just been given for a supermarket to be built half a mile away)
Pete has also discovered dry rot behind what is clearly fresh decoration work.  “He must have known it was there”, Pete’s builder has said.

In view of the above, what legal advice would you give Pete?  
10. Sandra wishes to invest in Prospero Ltd, and has the opportunity to buy shares from Pete,  

     one of its directors.  Pete owns:
· 1,000 (20%) of Prospero’s £1 ordinary shares partly paid at 50p

· 1,000 (20%) 8% cumulative preference shares,

Since its incorporation, the asset value of the company has doubled.
Explain:

a) what Sandra and/or Pete need to do to effect the transfer of the shares 
(5 marks) 

b) the relative advantages and disadvantages of Sandra’s buying either one of Pete’s shareholdings.






 


(30 marks)
11. Cass has a freehold house which she plans to demolish if she can get planning permission 
      for redevelopment.  Her friend Alf had been living there since Cass herself moved out.  When   

      Alf moved his girlfriend Jo in, Cass wrote to him on 1st August:

“You can live in the place for 6 months from today, longer if I still haven’t got planning permission.  Just you and Jo, no-one else.  Pay me £500 a month (I probably wouldn’t get much more for it!!).  I’m keeping a key in case I need to get in any time; also I might want to store some stuff in the downstairs front room.”

It is now December and Cass has unexpectedly got her planning consent.  She wants Alf and Jo out as soon as possible.  What legal advice would you give Cass?
12. In 1970 Mr Old and Mr Grey went into partnership as financial advisors. Old retired in 
      2005, transferring his share of the business to Miss New.

Explain the liability of each of the three individuals in respect of:
a) Negligence on the part of Old towards one of the firm’s clients before Old’s retirement.

b) A fraud committed by Grey ‘alone’ during the course of the firm’s usual business
c) A Debt arising from the firm’s purchase of equipment from BizNeeds just after Old retired.  The firm’s order was on notepaper that still carried Old’s name but not New’s: Bizneeds had not dealt with the firm before.

SECTION C: ANSWER ALL QUESTIONS
13.The Unfair Contract Terms Act 1977 deals mainly with:
a) Contracts in restraint of trade

b) Exclusion clauses

c) Frustrated contracts

14. An  intermediate term is:

a) A lease for an indefinite period

b) A contract term that is taken to exist in order to give effect to a contract

c) A contract term that is not stated to be a condition or a warranty

15. Which of the following is not a complete defence in Tort?
a) Contributory negligence

b) Statutory authority

c) Inevitable accident

16. An employer is liable for an employee’s negligent act:

a) In the ordinary course of their work

b) Only if the action was authorised by the employer

c) While on the employer’s premises

17. Which of these cases is concerned with the postal rule of acceptance?

a) Hyde v. Wrench (1840)
b) Adams v. Lindsell (1818)
c) Byrne v. Leon van Tienhoven (1880)
18. Adam makes a contract with Jack, who has impersonated John in order to induce Adam to  

     make the contract with him.  This may be classed as:

a) Common mistake

b) Mutual mistake

c) Unilateral mistake

19. A fiduciary relationship does NOT exist between
a) Partners in a partnership
b) Employer and employee
c) Mortgagor and mortgagee
20. Which of the following is a type of freehold title for land registration purposes?
a) Prohibitory 

b) Possessory

c) Putative

21. How long does a lease have to be in order to be registrable under land registry law?
a) 3 years

b) 7 years

c) 21 years

22. Correction of a Land Registry entry can be done by:

a) Annexation
b) Amendment
c) Restitution

23. How might someone selling land create an easement in favour of land that they are retaining?

a) Express grant

b) Implied grant

c) Express reservation

24.Which of the following would be regarded as a fixture on land?
a) A touring caravan on a gravel drive
b) A drystone wall round a property
c) A tapestry on a frame fixed to a wall indoors

25. Execution as a deed is not necessary for: 
a) a lease of up to 3 years

            b) a lease of between 3 and 5 years

            c) a lease of  up to 7 years,
26. What was the ratio decidendi of Saloman v Saloman & Co.Ltd. (1897)?
a) A company has a legal personality separate from that of its shareholders

b) The director of a company has a fiduciary relationship with that company

c) The “corporate veil” may be raised in cases of fraud or deception
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15 scripts were submitted.  Of these 12 candidates substantially completed the paper.  The scores for these form the basis for the averages stated below.

The pass rate is low (3 candidates successful); marks ranged from 175 to 30, the average being 115.  One script only answered Section C, two more answered only a few questions.  One candidate only attempted half the questions in Section C.

Candidates please note:

- attempt all questions.  Even a few lines covering the basic elements of an answer will receive credit.  In one or two cases candidates may have accidentally missed a question, as they are one answer short.  One borderline fail was short by one question.  (The grid on the front of the script requires the candidate to write in the number of each question attempted; completing of this will prevent such an error.)  

- it is not necessary to write out the question at the start of each question; its number is all that is needed.

- follow the sectioning within questions - (a), (b), etc.

1. SGA - IMPLIED TERMS AS TO DESCRIPTION AND QUALITY

Attempted by 11 candidates.
 Average mark: 11
 High: 21
Low: 5

The focus of this question was on SGA ss.13 and 14, for which a surprising number of candidates were able to give section and often sub-section numbers.

It did not ask for any other aspects of SGA e.g. title.

Better answers stated that these sections imposed implied terms, hardly any candidates stated fully that these are implied conditions (though there was reference to returning goods and to refunds).  It should also be noted that SGA applies to business buyers ; it is not exclusively “consumer protection”.

A little case law (Frost v. Aylesbury Dairy and Godley v. Perry) was remembered.

In this type of question, credit will be given for bringing in material not explicit in the question; in explaining remedies here, credit would be given for stating that under SGA, breaches of condition may be treated as breaches of warranty.

2. NEGLIGENCE - COMMON LAW DUTY OF CARE: TYPES OF LOSS/DAMAGE

Attempted by 12 candidates.
 Average mark: 11
High: 21
Low: 4

a. required explanation of different judicial approaches to the duty of care, from the neighbour principle per Lord Atkin in Donoghue v. Stevenson, to proximity and foreseeability in Junior Books and Caparo.  The approach in Murphy v. Brentwood DC could also have been examined here or in b.  It is not as exciting as snails in ginger beer, but it is more to the point as to public policy and economic loss.

b. involved discussion of death, personal injury, mental injury, loss or damage to property and economic loss.  (Interestingly, no-one mentioned death.)

Discussion of mental injury was often overlong in terms of the balance of the question.  Remoteness of damage (and rare mention of the Wagon Mound) was dealt with in better answers. 

This examiner begs candidates not to ramble on about that wretched snail in the ginger beer bottle.  There is a danger (as here) of overlooking the ratio completely, and in some cases wandering off into a discussion of privity of contract which could not possibly be relevant to this question and merely wasted valuable time.  

Likewise, a general introduction on the nature of Tort, the derivation of the word, and a list of other torts, is useless padding and wastes time that would be better used in a careful re-reading of the question and a planned answer.
3. RESIDENTIAL PROPERTY - IMPLIED OBLIGATIONS OF LANDLORD - REPAIR AND MAINTENANCE

Attempted by 6 candidates

Average mark: 9
High: 16
Low: 3

a. Besides statutory implied conditions as to fitness under LTA 1985, the scope of the question took in implied conditions of fitness for habitation at common law (Smith v. Marrable; Finch v. Hatton) and as to common parts (Liverpool City Council v. Irwin).  Most answers recognised length of lease as a factor, and were able to sketch out a landlord’s obligations; a problem being a tendency to vagueness as to exactly what it was the landlord is responsible for.

b. generally improved the answer, with most candidates able to identify “quiet enjoyment” and in better answers to give examples of interference drawn from case law.  Non-derogation from grant however proved more elusive.

One or two answers showed confusion as to the nature of implied terms.  (This may be because in many leases, the terms implied by law are in fact written out as express obligations.)  

4. COMPANY MEETINGS

Attempted by 13 candidates.
 Average marks: 11  High: 18  Low: 6.

a involved identifying the statute (CA 2006) and the AGM, the plc’s time requirement for it (which has changed under CA 2006), and the new position for private companies.  Credit was given for stating the required period of notice.

It did not demand lengthy exposition of the nature of corporate identity.

Few candidates actually identified the Companies Acts as the relevant statute.

b. called for knowledge of the (Extraordinary) GM, of who could call it, and requirements for notice; and of class meetings.  Credit was given for stating that a quorum was necessary, and making clear the relevance of the Articles.

The question did not call for a recital of the rights attached to different types of share.

c. called for a brief listing of the general business, and of more unusual items that might be on the meetings’ agenda.  A problem for some candidates here was vague nomenclature (“deciding”, “the board”, “the audit”).  Better candidates identi-fied the system of resolutions as the means of decision-making, and could differentiate between ordinary and special resolutions

5. REGISTERED LAND

Attempted by 6 candidates.
 Average marks: 8  High: 13  Low: 2.

This area appears unattractive to candidates; a pity, as once its basics are committed to memory it is straightforward enough, although it contains no enter-taining details of decomposed snails or broken catapults.

Generally candidates could distinguish between the three sections of the entry in terms of their overall function (credit was given for identifying the three sections of the entry by their proper names), and could identify a number of matters that each will contain.  There was however (as in past papers) some confusion as to what is contained in the Property Register (which may be summarised as benefits) as opposed to being in the Charges Register (burdens).  Mention of the category of registered title (absolute, etc.) was rare.

 Besides these, other weaknesses included a tendency to give a historical introduction to the land registration system (a candidate must focus on what the question does, and doesn’t, ask); and a tendency to bring in half-remembered matters relating to the meaning of land which would have done well in the answer to question 7.

In the second part of the question, candidates were rarely able to identify minor and overriding interests; and there was little explanation of the position of a transferee (buyer) of the land in relation to these.

It is regrettable that most candidates refer to the LRA 1925 rather than its replace-ment, the Land Registration Act 2002.  Candidates need to check that their course materials are current.  The IRRV’s distance learning materials are recommended.

6. ORDINARY PARTNERSHIP

Attempted by 8 candidates.
 Average marks: 11  High: 17   Low: 6

The question focussed on the PA1890 definition and asked for explanation of its elements - two or more persons; carrying on; a business; in common; with a view to profit.  It did not call for consideration of the advantages and disadvantages of partnership as opposed to incorporation as a limited liability company.

Generally there was good understanding here of the nature of the ordinary partnership, and the discussion of each element of the statutory definition was usually articulate and often supported by case law.  References to “the company” were thankfully few.

7. LAND OWNERSHIP

Attempted by 7 candidates.
 Average marks: 11  High: 16   Low: 7

One or two candidates did well in venturing definition of land under LPA 1925.

Most answers approached the question from a “side elevation” viewpoint; discussion of “airspace” (mostly with case law), and the position regarding minerals and treasure trove was successful and sometimes identified relevant statute.  (Trespass by gutters, buildings and crane oversail was usually overlooked.)

Brief discussion of the ground, erections, fixtures, plants, and water was expected; it was sometimes difficult for a candidate to “rein in” in discussion of one topic e.g. title to objects found, to leave room for other matters that needed discussion.  

The candidate is at liberty in this sort of question to introduce a wide range of topics, provided they are introduced with wording that can relate them clearly to the question. Thus third party rights (e.g. shooting), leaseholds, planning, restrictive covenants, easements and the law of nuisance could all be justifiably included in this discussion. 

8. CONTRACT - CONSIDERATION

Attempted by 11 candidates.
Average marks: 12
High: 20
Low: 6

Most candidates began in a disciplined way, stating the elements of a binding contract.  There was then a tendency to rush ahead to consider sufficiency of consideration and then get on to Williams v. Roffey, rather than to state clearly the rule that a promise must be supported by consideration.  Stilk v. Myrick was con-sidered, sometimes with Hartley v. Ponsonby , but the relevance of these was left to the reader to deduce.

Williams v. Roffey was cited in most answers, and generally its relevance was clear and its ratio applied to the question.  Better answers considered whether Des had received a benefit in this case.  It was open to candidates to consider whether the early completion of the work was in fact part of the fresh agreement (in which case it was itself consideration), or not part of the contractual nexus.

Promissory estoppel was considered in better answers though no more than one or two of the factors that need to be present for the doctrine to apply were identified.

9. MISREPRESENTATION AND BREACH OF CONTRACT

Attempted by 7 candidates.
 Average marks: 12  High: 16   Low: 6

Some credit was given for discussion of breach of contract, but the nature of the statements by the vendor was intended to alert the reader to the main focus of the question being in Misrepresentation (other vitiating factors were not relevant).  Better answers listed fraudulent, negligent and innocent misrepresentation as categories, and compared remedies for them.  Only one answer mentioned the Misrepresentation Act.

Candidates needed to state the elements of misrepresentation, ideally before proceeding to discuss the three misstatements and the position regarding concealed dry rot.  These elements (false statement of fact, relied on, inducing the injured party to enter the contract, loss) were often mentioned in passing, but not systematically.

Discussion of the particular misstatements was weak.  Questions in Part B invite, and require, discussion and application of the law to the facts: candidates generally either shied away from the relevant issues (e.g. whether a statement is one of fact or of opinion), or to jump to a rapid conclusion without weighing up possible alternatives.  Better answers cited case law such as Redgrave v. Hurd, Bissett v. Wilkinson and Edgington v. Fitzmaurice: but even here a candidate should briefly apply such authority to the facts of the question, and  be aware of any “distinguishing features” there.

10. ORDINARY AND PREFERENCE SHARES

Attempted by 8 candidates.
 Average marks: 12  High: 17   Low: 2

The first part of the question covered restriction on the transfer of shares in a private company.  Other shareholders may need to approve the transfer (Memo and Arts. should not have to be altered, as suggested).  The fact that “Ltd” appears in the company name indicates private company status - which made any discussion of Stock Exchange-listed public companies irrelevant .  A signed transfer form under CA 2006 is needed; this is sent to the company’s registrar (not the Registrar of Companies) who issues a share certificate to the purchaser.  Better answers stated that the sale price of the shares did not have to reflect their nominal value.

The second part of the question was usually successfully answered in terms of comparison of the position regarding dividends, less so in terms of possible fluctuation in value.  The value of ordinary shares was rarely stated to refect asset value.  The precedence of preference shareholders in order of payment of dividend was usually stated, but in order of payment in the event of insolvency, less so.  Voting rights (and the right to receive company information such as accounts) were rarely mentioned.  Only one candidate stated that preference shareholders have the right to vote at class meetings.

Other matters that received credit were the significance of “cumulative” preference shares and partly-paid ordinary shares.

11. CREATION OF TENANCY OR LICENCE

Attempted by 5 candidates.
 Average marks: 11  High: 17   Low: 4
All candidates recognised the importance of distinguishing licence from tenancy and stated that if the agreement created a licence, immediate possession could be sought unless another contractual provision applied.

Candidates could identify “pointers” to a licence - lack of formalities, the (debatable) lack of exclusive possession; lack of a definite term.

Better answers raised matters that might indicate a tenancy, perhaps an assured shorthold which requires no formalities.  The provisions of ss. 52 and 54 Law of Property Act were not considered.

12. LIABILITY OF PARTNERS

Attempted by 5 candidates.
 Average marks: 15  High: 24   Low: 7
This was question where a methodical approach and the statement of a few principles of partnership law could take a candidate a fair way to a pass level answer.  A better answer correctly stated the rule of joint and several liability of partners under the PA 1890, each acting as an agent of the firm .

It was necessary to consider whether there had been a deed of novation, or some other measure, by which the outgoing partner was released from liability past and future; and the terms on which the new partner joined the partnership.  Candidates usually knew of the effect of placing notice in the London Gazette
Part c. of the question focused on when a partner is “held out” as a partner.  Case law (Tower Cabinets v. Ingram) was referred to in better answers.  It should be noted in b. and c. that a partner may not be liable to those who had not dealt with him/her.
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