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CERTIFIED PUBLIC ACCOUNTANTS (CPA) 

 

CERTIFIED SECRETARIES (CS)  

 

INTERMEDIATE LEVEL 

 

COMPANY LAW 
 

THURSDAY: 4 December 2025. Morning Paper. Time Allowed: 3 hours.  

 

This paper consists seven (7) questions. Answer any FIVE questions. ALL questions carry equal marks. Do NOT write 

anything on this paper. 

 

QUESTION ONE 

(a) Outline FOUR legal principles governing the variation of class rights of shareholders.  (4 marks) 

 

(b) With reference to types of directors, explain the following terms:  

 

(i) De jure director.                                                                                                                      (2 marks) 

 

(ii) De facto director.                                                                                                                    (2 marks) 

 

(iii) Shadow directors.  (2 marks) 

 

(c) Examine FIVE roles of companies limited by guarantee in promoting non-profit activities in your country.                 

                                  (10 marks)  

       (Total: 20 marks) 

 

QUESTION TWO 

(a) With reference to Companies Act, analyse the concept of “true and fair view” in financial auditors’ report. 

                                                                                                           (6 marks) 

 

(b) Outline the process of issuing a prospectus with reference to the issue of shares in a company. (6 marks) 

 

(c) B Limited is a private company incorporated in your country. One of its members, Jane Kirunyu holds 20,000 

ordinary shares in the company. She requires a bank loan of Sh.5 million from one of the leading financial 

institutions and proposes to use her shares as security for the loan. 

 

Required: 

(i) Advise the financial institution on the legal options available for securing the loan using Jane’s shares. 

    (3 marks) 

 

(ii) Summarise FIVE legal requirements that must be satisfied for the security interest created over the shares 

 to be valid and enforceable against the company and third parties.                                                 (5 marks) 

                                                                                                                                                      (Total: 20 marks) 
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QUESTION THREE 

(a) XYZ Ltd. a public company, plans to hold its Annual General Meeting (AGM). Due to logistical and financial 

challenges, the company’s board is considering three options: holding the AGM physically at its registered office, 

hosting it entirely online via a video-conferencing platform or conducting it as a hybrid meeting, allowing both 

physical and virtual attendance.  
 

As a senior manager in the company, you are required to advise the board on: 
 

(i) FIVE conditions that must be satisfied for a virtual meeting to be valid.                      (5 marks) 
 

(ii) Additional safeguards which must be considered while holding a hybrid meeting.     (5 marks) 
 

(b) Examine FIVE duties of financial statements auditors.   (10 marks) 

                                                                                                                                     (Total: 20 marks) 
 

QUESTION FOUR 

(a) Highlight FOUR roles of the board of directors in authorising borrowing by a company.   (4 marks) 
 

(b) Outline SIX legal requirements for the register of shareholders in any company.         (6 marks) 
 

(c) Examine FIVE roles relating to execution of company documents under the Companies Act.  (10 marks) 

   (Total: 20 marks) 
 

QUESTION FIVE 

(a) Highlight THREE obligations of a foreign company with regard to the service address under the Companies Act. 

    (3 marks) 
 

(b) Outline the priority of payments during liquidation of a company. (7 marks) 
 

(c) Explain the legal procedure followed when the court is lifting the veil of incorporation of a company.    (10 marks) 

                                                                                                                                                        (Total: 20 marks) 
 

QUESTION SIX 

(a) Outline FOUR reasons for an investigation into the affairs of a company. (4 marks) 

 

(b) Summarise the legal procedures involved in the company amalgamation of a company under the Companies Act. 

    (6 marks) 
 

(c) (i) With reference to legal personality, explain the rule in Foss Vs Harbottle.  (2 marks) 
 

 (ii) Discuss FOUR exceptions in (c) (i) above.                                                                             (8 marks) 

                                                                                                                                                       (Total: 20 marks) 
 

QUESTION SEVEN 

(a) X Ltd. a milk processing company, passed a resolution in its annual general meeting to retain and deduct the sum 

of five shillings from the annual bonus payable to each shareholder, who is a dairy farmer, for the purposes of 

expansion of its milk processing plant. After such retention and collection of Sh.100 million, the board of directors 

held a board meeting and instead resolved to channel the retained amount to purchase a parcel of land for the 

company arguing that the said AGM did not take place and no such resolution was passed. Some of the shareholders 

have got wind of this development and are aggrieved with the decision of the board. Advise the shareholders about 

the following:  
  

(i) The effect and legality of the resolution passed by the shareholders at the annual general meeting.                    

 (2 marks) 
 

(ii) SIX statutory rules governing evidence of record of meetings and resolutions passed in a company which 

could be applied in support of their case.  (6 marks) 
 

(iii) The remedy available to the shareholders of X Ltd.                                        (2 marks) 
                                                                                                                                                                        

(b) Discuss FIVE remedies available to a lender who acted in good faith and without knowledge that a company 

 borrowed beyond its powers in a case where a company has been cited for ultra vires borrowing.  

   (10 marks)  

(Total: 20 marks) 

…………………………………………………………..………… 
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CPA INTERMEDIATE LEVEL 
 

CS INTERMEDIATE LEVEL 
 

COMPANY LAW 
 

THURSDAY: 21 August 2025. Morning Paper.      Time Allowed: 3 hours.  

This paper has seven (7) questions. Answer any FIVE questions. ALL questions carry equal marks. Do NOT write 

anything on this paper. 
 

QUESTION ONE 

(a) Enumerate FOUR limitations of a private limited company.  (4 marks) 
 

(b) Failure to maintain an accurate register of members can lead to several legal consequences to a company.         
 

Outline SIX of these consequences.  (6 marks)  
 

(c) In relation to formation of companies in your country, discuss FIVE differences between a memorandum of 

association and articles of association.   (10 marks) 

  (Total: 20 marks) 

 

QUESTION TWO 

(a) In relation to shares of a company: 
 

(i) Outline TWO differences between transfer of shares and transmission of shares.       (4 marks) 
 

(ii) Highlight SIX effects of share transfer.  (6 marks) 
 

(b) Explain FIVE requirements for maintenance of capital under the Companies Act in your country.  (10 marks)  

 (Total: 20 marks) 

 

QUESTION THREE 

(a) Identify FOUR ways in which the Companies Act ensures protection of minority shareholders during company 

meetings. (4 marks) 
 

(b) Highlight SIX ways in which a company in your country can raise capital from the public.  (6 marks)  
 

(c) A company director at XYZ Ltd. gains access to confidential financial information revealing that the company is 

about to sign a lucrative contract with a major partner. Before the news becomes public, the director buys significant 

shares in the company. The deal is announced a week later, causing the share price to rise sharply. 
 

Required 

Evaluate FIVE strategies through which XYZ Ltd. could prevent insider trading in future cases involving directors.      

  (10 marks)   

 (Total: 20 marks) 

QUESTION FOUR 

(a) Analyse FIVE circumstances when the liability of a company secretary could arise.     (10 marks) 
 

(b) ABC Ltd's auditor, Mary Keplimo, requested access to some of the company’s data to complete the annual audit. 

Despite multiple attempts, the management denied her access, citing confidentiality concerns.  Mary reminded the 

management that her rights are protected under the law.  
 

Required: 

Explain to the management FIVE rights that Mary Keplimo reminded them about.  (10 marks)   

(Total: 20 marks) 
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QUESTION FIVE 

(a) Explain the following in relation to company accounts:  
 

(i) TWO responsibilities of directors.  (2 marks) 

 

(ii) FOUR contents of a company’s books of accounts. (8 marks) 

 

(b) You have been outsourced as a consultant to assist XYZ Trading Ltd. file its annual returns. The CEO of the company 

has requested you to make a presentation about the legal obligations of the company regarding filing of annual 

returns to the new members of the internal audit department to ensure knowledge transfer.  

 

Explain FIVE points that you could include in your presentation.     (10 marks) 

(Total: 20 marks) 

 

QUESTION SIX 

(a) The law allows the court to appoint an investigator to investigate the affairs of a company and to determine who 

may be held responsible for paying the investigation expenses.  

 

Highlight FIVE parties that might be liable for such expenses.  (5 marks)  

 

(b) Summarise the procedure for voluntary liquidation in a company.  (5 marks) 

 

(c) Explain FIVE differences between company administration and company receivership. (10 marks) 

(Total: 20 marks) 

 

QUESTION SEVEN 

(a) State FOUR consequences of an adverse inspector's report. (4 marks) 

 

(b) Outline SIX strategies that public companies might use to manage employees concerns during a merger.  (6 marks) 

 

(c) Global Tech Ltd., a foreign company, began operations in Kenya without obtaining a registration certificate as 

required by law.  

 

Required:  

Evaluate FIVE implications of this scenario on Global Tech Ltd. (10 marks) 
(Total: 20 marks) 

 

…………………………………………………………..………… 
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CPA INTERMEDIATE LEVEL 

 

CS INTERMEDIATE LEVEL 

 

COMPANY LAW 
 

FRIDAY: 25 April 2025. Morning Paper.             Time Allowed: 3 hours. 
 

This paper consists of seven (7) questions. Answer any FIVE questions. ALL questions carry equal marks. Do NOT 

write anything on this paper. 
   

QUESTION ONE 

(a) Your friend intends to start running a medium sized enterprise as a sole proprietor in his local town. He has come to 

you for advise on the possible challenges he might encounter as a result of operating his business.   

 

Required: 

Advise your friend on FOUR possible challenges about the form of business he intends to operate.   (4 marks) 

 

(b) John Martin wishes to register a company that will offer cleaning services. He is not sure on how to select a name 

for the company as he is afraid that the name he wishes to use might be rejected. He has come to you for advice.  

 

Required: 

With reference to the above statement, describe SIX circumstances when the registrar of companies might reject a 

proposed name.                         (6 marks) 

 

(c) Kitabu Ltd., a private company incorporated in Kenya, is contemplating extending a loan to one of its directors, 

James Mutiso. The loan is intended to assist James Mutiso in purchasing a residential property in Runda.  

 

Required: 

Advise the board of directors on FIVE legal requirements of providing such a loan to James Mutiso.        (10 marks) 

  (Total: 20 marks) 

 

QUESTION TWO 

(a) (i)  Explain the meaning of a Central Depository. (2 marks) 

 

 (ii)  Highlight SIX duties of a Central Depository.  (6 marks) 

              

(b) Discuss SIX rights of members of a registered company in your country.       (12 marks) 

    (Total: 20 marks) 

 

QUESTION THREE 

(a) ABC Corporation, a publicly traded company in Kenya, intends to consolidate its share capital and simplify its 

capital structure by varying the rights attached to its multiple classes of preference shares. However, some 

preference shareholders are opposed to the proposed variation, arguing that it would unfairly prejudice their 

interests.  

 

Required: 

Discuss the legal principles and considerations involved in determining the permissibility of the variation of class 

rights in this scenario, taking into account the rights of dissenting shareholders and the company's objectives.             

  (8 marks) 

     

(b) Describe SIX classes of debentures. (12 marks) 

  (Total: 20 marks) 
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QUESTION FOUR 

(a) During a board meeting of Pofu Limited, the directors approved a resolution authorising the company to secure a 

loan of Sh.10,000,000 to expand its operations. However, debate arose thereafter on whether the resolution required 

unanimous approval or a simple majority under the company's Articles of Association. One of the directors claimed 

that the resolution did not follow the requisite steps of drafting resolution.   

 

 Required: 

(i) Explain TWO ways in which the type of resolution affects its approval requirements.  (4 marks) 

 

(ii) Advise the Board of Pofu limited on the requisite steps of drafting a company resolution to avoid future 

problems. (6 marks) 

             

(b) Summarise the process of the removal of a company secretary from the office in your country.             (10 marks)  

  (Total: 20 marks) 

 

QUESTION FIVE 

(a) Outline FIVE contents of an auditor’s annual report. (5 marks) 

          

(b) Highlight SEVEN responsibilities of an auditor in your country during the audit process.             (7 marks) 

 

(c) Financial statements of a company typically include some key components as required by the International Financial 

Reporting Standards (IFRS). 

 

 Required:  

 Describe FOUR of these key components. (8 marks)  

   (Total: 20 marks) 

 

QUESTION SIX  

(a) Identify FOUR types of liquidation of a company.        (4 marks) 

 

(b) In law, a liquidator is the officer appointed when a company goes into winding-up or liquidation to perform certain 

duties.  

 

With reference to this statement, outline SIX duties of a liquidator.                                    (6 marks) 
 

(c) In relation to corporate structuring, explain the following concepts: 
 

(i) Mergers.  (2 marks) 

 

(ii) Compromises. (2 marks) 

 

(iii) Arrangements. (2 marks)  

 

(iv) Reconstructions. (2 marks)  

 

(v) Amalgamations. (2 marks)  

   (Total: 20 marks) 
 

QUESTION SEVEN 

(a) With reference to the Companies Act CAP 486, describe FIVE circumstances in which the name of a registered 

foreign company can be struck off from the register of foreign companies. (10 marks) 

    

(b) In 2024, Zim Limited faced a decline in stock value amid allegations of financial misreporting. The company 

appointed an independent inspector with the power to examine company records, interview staff and audit financial 

statements. The investigations revealed fraudulent reporting by senior finance employees, leading to immediate 

dismissal of some employees and reforms in the company’s internal controls. 

 

Required: 

Explain FIVE reasons why the appointment of the independent inspector would prevent the issue from escalating.        

  (10 marks) 

   (Total: 20 marks) 

…………………………………………………………………………………… 
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CPA INTERMEDIATE LEVEL 
 

CS INTERMEDIATE LEVEL 
 

COMPANY LAW 
 
THURSDAY: 5 December 2024.  Morning Paper. Time Allowed: 3 hours. 
 
This paper has seven (7) questions. Answer any FIVE questions. ALL questions carry equal marks. Do NOT write 
anything on this paper. 

 
QUESTION ONE 
(a) Outline FOUR characteristics that define the legal framework within which companies operate in Kenya. (4 marks) 

(b) Explain TWO differences between a “holding company” and a “subsidiary company”.  (4 marks) 

(c) A Memorandum of Association was judicially defined by Lord Cairns in Ashbury Railway Carriage Co Ltd vs. Riche 
as "the charter" which defines the limitation of the powers of a company to be established under the Act.  

 
With reference to the above statement, analyse FOUR rules concerning the legal effect of the memorandum of 
association of a company. (4 marks) 

 
(d) Describe the process of converting a private company to a public company.          (8 marks)  

  (Total: 20 marks) 
 

QUESTION TWO  
(a) It is a requirement by law that every company should keep a register of its members. Identify FIVE content of this 

register.   (5 marks)  
 

(b) Explain FIVE ways that a person can cease to be a member of a company in your country.  (5 marks)  
 

(c) Your friend Wilfred Mbecheh wishes to buy shares in an investment company. He has no idea what shares are and 
he has come to you for advice.   

 
 Advise him on the following: 
 

(i) TWO classes of shares.  (2 marks) 

(ii) THREE rights attached to shares.  (3 marks) 

(iii) FIVE characteristics of shares.  (5 marks)  
  (Total: 20 marks) 
 

QUESTION THREE 
(a) Identify FIVE company assets that can be used to secure a company’s borrowings.  (5 marks) 
 
(b) (i) Explain the meaning of the term “ultra vires borrowing”.  (1 mark)  

 
(ii) Discuss THREE equitable remedies available to a lender of money “ultra vires” to the company.                                         

 (6 marks)  
 

(c) Describe FOUR types of share capital.  (8 marks)      
  (Total: 20 marks) 
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QUESTION FOUR 
(a) In relation to company meetings: 

 
(i) Outline FOUR specific essentials and considerations for conducting a hybrid company meeting. (4 marks) 
 
(ii) Describe THREE types of company meetings. (6 marks)  

 
(b) Examine FIVE exceptions to the doctrine of indoor management. (10 marks)  

 (Total: 20 marks) 
 

QUESTION FIVE 
(a) In relation to company accounts:  

(i) Identify FOUR exemptions provided for small companies regarding the form and preparation of 
accounts. (4 marks) 

 
(ii) Describe FOUR disclosures that are necessary in group accounts. (4 marks) 

 
(b) Discuss FOUR defenses that a company secretary can rely on to avoid liability.  (4 marks)  
 
(c) Auditors may face civil liability when their clients or third parties suffer financial losses.  

 
With reference to the above statement, examine FOUR circumstances where civil liability can arise. (8 marks)    

(Total: 20 marks) 
 

QUESTION SIX 
(a) In relation to corporate restructuring, explain the following concepts:  

(i) Legal restructuring. (2 marks) 

(ii) Organisational restructuring. (2 marks) 

(iii) Operational restructuring.  (2 marks) 

(iv) Financial restructuring. (2 marks) 

(b) In relation to financial audit of company accounts, explain THREE types of auditor’s opinion.  (6 marks) 

(c) Discuss SIX powers of an inspector appointed to investigate affairs of a company.  (6 marks)  
 (Total: 20 marks) 

 
QUESTION SEVEN 
(a) In relation to company liquidation: 

 
(i) Explain the term “compulsory liquidation”.  (2 marks)    

 
(ii) List FIVE parties who can petition for a compulsory liquidation.   (5 marks)  

 
(b) It is provided by law that companies incorporated outside Kenya should provide certain documents and information 

within 30 days of establishment of the business.  
 
Explain FIVE documents and relevant information required by the registrar of companies to register such companies. 
  (5 marks)  

  
(c) Explain FOUR objectives of placing a company under administration.             (8 marks)  

(Total: 20 marks) 
…………………………………………………………..………… 
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CPA INTERMEDIATE LEVEL 
 

CS INTERMEDIATE LEVEL 
 

COMPANY LAW 
 

THURSDAY: 22 August 2024.  Morning Paper. Time Allowed: 3 hours. 
 
This paper has seven (7) questions. Answer any FIVE questions. ALL questions carry equal marks. Do NOT write 
anything on this paper. 

 
QUESTION ONE 
(a) With reference to companies, explain the term “body corporate”.                                           (2 marks) 

 
(b) Pizza World Enterprises Ltd., is a small family-owned company operating a chain of restaurants. The company has 

of late been facing financial difficulties. One reason being that the company’s directors have been using the 
company’s funds for personal expenses. As a result, the company has not been honouring its obligations to its 
creditors.  The creditors are now contemplating suing the company directors. 
 
Required: 
Discuss THREE possibilities of the court lifting the veil of incorporation when the case is brought in a court of 
competent jurisdiction.                                                                                                                                        (6 marks)
                                                      

(c) Analyse SIX circumstances under which a company could repudiate pre-incorporation contracts.   (12 marks) 
  (Total: 20 marks) 

 
QUESTION TWO 
(a) Highlight THREE characteristics of a company limited by guarantee.                                             (3 marks) 

 
(b)   State FIVE legal implications of issuing shares at a discount.                                                       (5 marks) 
   
(c)   Discuss SIX ways in which a person might acquire membership in a company.                             (12 marks) 
   (Total:  20 marks) 
 
QUESTION THREE 
(a)   Define the term “debentures”.                 (2 marks) 
 
(b)  Distinguish between “convertible debentures” and “non-convertible debentures”.                                   (4 marks) 

 
(c) Amani Limited was scheduled to hold its Annual General Meeting (AGM) on 30 June 2024. The company secretary 

sent out notice for the meeting on 10 June 2024. On the day of the meeting, only 13 shareholders out of the total 
209 shareholders attended the meeting, either in person or by proxy. The company's articles of association specified 
that the quorum for an AGM was 20 shareholders. During the meeting, the shareholders present approved the annual 
financial statements and declared a final dividend.  

 
 Required: 

 Discuss the legal implications of: 

(i) The notice period.                                                                (2 marks) 
 

(ii) The quorum.                                                                          (2 marks) 
 

(iii) Resolutions made during the AGM.        (2 marks) 
 

(d)  Outline EIGHT general meeting agenda items that require a special resolution under the Companies Act.                                                                                                                                       
 (8 marks) 

         (Total:  20 marks) 
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QUESTION FOUR 
(a) Explain FIVE ways in which directors may handle conflict of interest in a company.                                (5 marks) 

 
(b) Outline FIVE powers of directors under the Companies Act.                                              (5 marks) 

 
(c) With regard to Companies Act, describe FIVE roles of a company secretary in ensuring good corporate governance 

within a company.                                              (10 marks) 
 (Total:  20 marks) 
 

QUESTION FIVE 
(a) Ben Apollo borrowed Sh.500,000 from Bank of Pesadi and deposited his Simba Supermarket Ltd.’s share certificate 

with a blank transfer as security. Subsequently, he bought goods from the supermarket on credit. The goods were 
worth Sh.150,000. The articles of association of Simba Supermarket Ltd., conferred a first and paramount lien on 
its members’ share for debts due to the supermarket. 
Before the supermarket’s lien arose, the bank gave the supermarket notice of Ben Apollo’s share certificate having 
been lodged with the bank as security for the loan. Ben Apollo is unable to pay for the goods he obtained from 
Simba Supermarket Ltd. and has also defaulted on the loan. Both Simba Supermarket Ltd. and the Bank of Pesadi 
now want to exercise their respective liens on the shares. 
 
Required: 
Discuss the legal position and advise Simba Supermarket Ltd. as appropriate.                                           (4 marks) 
 

(b) With regard to formation of a company, highlight THREE fiduciary duties of a promoter.      (6 marks)  
 

(c) Examine FIVE consequences of non-compliance with audit requirements under company law.               (10 marks)
  (Total:  20 marks) 
 

QUESTION SIX 
(a) Outline FIVE circumstances under which the Registrar of Companies may order an investigation into the affairs of 

a company.       (5 marks) 
 

(b) Summarise SEVEN roles of an administrator in a company that is under administration. (7 marks) 
 

(c) Analyse FOUR reasons for undertaking corporate restructuring.                 (8 marks) 
 (Total:  20 marks) 
 
QUESTION SEVEN 
(a)   (i)  In Re Yorkshire Wool Combers Association Ltd., a floating charge is described as one that hovers over the 

 assets of the company.  
 
 Required: 
 Examine THREE characteristics of a floating charge.                                                                   (6 marks) 
 

(ii)  Dee Ltd., registered a charge on its fleet of motor vehicles in favour of Pepeta Bank to secure a loan of 
 Sh.2,000,000. Dee Ltd., has not honoured its loan repayment obligation for the past 14 months and Pepeta 
 Bank considers the loan as defaulted. 
 

 Required: 
 State FOUR options available to Pepeta Bank to recover their money.                                         (4 marks) 
 
(b)   With reference to companies, discuss FIVE benefits which could accrue to a company from filing annual returns.                                                                                                                                                    
  (10 marks) 
 (Total:  20 marks) 

…………………………………………………………..………… 
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CPA INTERMEDIATE LEVEL 

CS INTERMEDIATE LEVEL 

COMPANY LAW 

THURSDAY: 25 April 2024.  Morning Paper. Time Allowed: 3 hours. 

This paper has seven (7) questions.  Answer any FIVE questions. ALL questions carry equal marks. Do NOT write 
anything on this paper. 

QUESTION ONE 
(a) (i)  Explain the meaning of “consolidation of a company’s share capital”.  (2 marks) 

(ii) Outline SIX reasons why a company might opt to consolidate its share capital. (6 marks) 

(b) Summarise FIVE similarities between “debentures” and “shares”.        (5 marks) 

(c) Examine SEVEN rules governing the alteration of company status in your country.         (7 marks) 
(Total: 20 marks) 

QUESTION TWO 
(a) Highlight SIX legal effects of the articles of association of a company.  (6 marks) 

(b) Identify SEVEN reasons why a company will effect a corporate restructuring. (7 marks) 

(c) Outline the procedure for removal of a company director from office. (7 marks) 
    (Total: 20 marks) 

QUESTION THREE 
(a) Outline the priority of distribution of assets of a company after dissolution.     (3 marks) 

(b) Distinguish between “Private Limited Company” and “Public Limited Company”.   (4 marks) 

(c) With reference to incorporation of companies:

(i) Explain the doctrine of adoption.  (2 marks) 

(ii) Describe how the doctrine of adoption relates to pre-incorporation contracts.         (5 marks) 

(d) Explain the following terms:

(i) Receivership. (2 marks) 

(ii) Administration. (2 marks) 

(iii) Liquidation.     (2 marks) 
(Total: 20 marks) 

07
28

 7
76

 3
17

 F
OR A

NSW
ERS



 CA21 & CS21 Page 2  
                                                                                                                             Out of 2 

QUESTION FOUR 
(a) Explain the legal position of a company secretary.  (3 marks) 

 
(b) Analyse SEVEN rules governing beneficial owners of companies in your country.         (7 marks) 

 
(c) With reference to shareholding, examine FIVE roles of derivative action. (10 marks) 

  (Total: 20 marks) 
 

QUESTION FIVE 
(a) Outline FIVE legal requirements for a company to issue bonds or debentures as a form of debt capital.                                                        

      (5 marks) 
 

(b) With regard to financial reporting and disclosures, summarise FIVE legal obligations of foreign companies in your 
country.                                                                                                                                                           (5 marks)                                                                                   
                                                                                                                                             

(c) Patapata Company Ltd. is a company with both ordinary shares and preference shares issued to its shareholders. 
The ordinary shares carry voting rights whereas the preference shares do not. The company has been performing 
well and the board of directors proposes a variation of class rights, intending to grant voting rights to the preference 
shareholders. However, this proposed variation is met with resistance from some of the ordinary shareholders who 
fear dilution of their voting power.  

 
 Required: 
 Analyse the situation and advise the board of Patapata Company Ltd., on the legal framework regarding the variation 

of class rights. (10 marks) 
                   (Total: 20 marks) 
 
QUESTION SIX 
(a) Highlight FIVE roles of the board of directors in the oversight of company accounts under company law in your 

country.                       (5 marks) 
 

(b) Outline FIVE powers of a company’s external auditor.                                                                       (5 marks) 
 

(c) XYZ Ltd., a publicly listed company, is scheduled to hold its annual general meeting (AGM) next month. You have 
been requested to draft an agenda for the AGM and provide guidance on the legal requirements and procedures that 
must be followed. 
 

 Required: 
 Outline FIVE items that should be included in the agenda for XYZ Ltd.’s AGM, and explain the legal requirements 

and procedures associated with each item.                                                                              (10 marks)                                                                                                               
                                           (Total: 20 marks) 
 
QUESTION SEVEN 
(a) In relation to company accounts, outline SEVEN consequences of non-compliance with accounting standards and 

disclosure requirements.                          (7 marks) 
 

(b) Examine SIX circumstances under which an inspector may be appointed by a regulatory authority to investigate the 
affairs of a company.    (6 marks) 
 

(c) Identify SEVEN mechanisms that could be put in place to protect shareholders’ rights and interests during corporate 
restructuring.                  (7 marks) 
  (Total: 20 marks) 

…………………………………………………………..………… 
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CPA INTERMEDIATE LEVEL 

CS INTERMEDIATE LEVEL 

COMPANY LAW 

THURSDAY: 7 December 2023.  Morning Paper. Time Allowed: 3 hours. 

This paper has seven (7) questions.  Answer any FIVE questions. ALL questions carry equal marks. Do NOT write 
anything on this paper. 

QUESTION ONE 
(a) Explain the concept of legal personality in the context of corporate entities. (4 marks) 

(b) Examine THREE classifications of companies on the basis of liability. (6 marks) 

(c) Discuss the legal responsibilities and potential liabilities that promoters may incur during the pre-incorporation
stage of a company. (6 marks)

(d) Tom Bwire is acting as a promoter of Tomtom Company Ltd. and is negotiating a lease agreement for office space
at Upper Hill in Nairobi.

Describe what Tom should do to ensure that once the company is formed, the lease agreement does not bind him
personally. (4 marks)

(Total: 20 marks)

QUESTION TWO 
(a) Explain the term “membership” in a company. (2 marks) 

(b) Describe TWO different types of membership that may exist in a company.  (4 marks) 

(c) Alan Simba purchased shares in NZE Company Ltd. hence became a shareholder. He is unaware of his rights as a
shareholder and has approached you to advise him on his rights as a shareholder.

Advise Alan Simba on SIX rights conferred upon him for being a shareholder of the company.  (6 marks) 

(d) (i) Explain the term “bonus shares”. (2 marks) 

(ii) Explain THREE reasons why a company may issue bonus shares to its shareholders.  (6 marks) 
 (Total: 20 marks) 

QUESTION THREE 
(a) (i)  Differentiate between “secured” and “unsecured” debt in a company. (4 marks) 

(ii) Discuss THREE characteristics of a debenture. (6 marks) 

(b) (i) Explain the meaning of the term “proxy” in relation to company meetings. (2 marks) 

(ii) Analyse FOUR differences between a “board meeting” and a “general meeting”. (8 marks) 
(Total: 20 marks) 
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QUESTION FOUR 
(a) Highlight FIVE main responsibilities of a board of directors in a company. (5 marks) 

(b) Explain FIVE key components that must be included in the financial reports of a company in your country.
 (5 marks) 

(c) In relation to company investigations:

(i) Examine FIVE circumstances under which an investigation may be initiated.    (5 marks) 

(ii) Summarise FIVE potential outcomes or recommendations from an investigation into a company's affairs.
(5 marks) 

(Total: 20 marks) 

QUESTION FIVE 
(a) Highlight FOUR powers of an administrator in corporate administration. (4 marks) 

(b) Describe the process of appointing a receiver during the winding up of a company.        (10 marks) 

(c) Examine THREE legal consequences that may befall a foreign company operating in your country, if it fails to
comply with the legal requirements as provided for in the Companies Act. (6 marks)

(Total: 20 marks)

QUESTION SIX 
(a) The role of auditing is undertaken by a person with the relevant competencies and independence to make appropriate 

judgment.

With reference to the above statement, identify SIX persons who are disqualified from appointment as auditors.
(6 marks) 

(b) Describe THREE rights of auditors of a company as provided for in the Companies Act in your country.
(6 marks) 

(c) Explain FOUR ways through which a company limited by shares or guarantee may if authorised by its articles, alter
its share capital.           (8 marks)

(Total: 20 marks)

QUESTION SEVEN 
(a) Enumerate TWO documents that are required to accompany annual returns of company limited by guarantee.

 (2 marks) 

(b) Discuss TWO consequences that could arise when a company fails to lodge proper annual returns on time. (4 marks)

(c) (i) Identify TWO persons who are disqualified from acting as a company secretary.  (2 marks) 

(ii) Explain FOUR breaches and omissions of duty that might be committed by a company secretary.
    (4 marks) 

(d) Patricia Wahito wishes to form a company and has approached you seeking guidance on the choice of a name. She
has read from the Companies Act that the name chosen must not be undesirable in the opinion of the Registrar.

Required:
(i) With reference to the above statement, advise Patricia Wahito on FOUR matters to consider in choosing a

name for her company.  (4 marks) 

(ii) Identify FOUR places and documents upon which the company’s name must be displayed.          (4 marks) 
   (Total: 20 marks) 

…………………………………………………………..………… 
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CPA INTERMEDIATE LEVEL 

CS INTERMEDIATE LEVEL 

COMPANY LAW 

THURSDAY: 24 August 2023. Morning Paper. Time Allowed: 3 hours. 

Answer any FIVE questions. ALL questions carry equal marks. Do NOT write anything on this paper. 

QUESTION ONE 
(a) Explain THREE ways in which persons intending to form a company may avoid personal liability on contracts they

make on behalf of the proposed company.  (6 marks) 

(b) Summarise any FOUR legal duties of a company’s external auditor.  (4 marks) 

(c) The general rule is that companies must not give loans to directors.  However, there are certain circumstances under
which a company can give loans to a director.

In relation to the above statement, examine THREE such circumstances.          (6 marks)         

(d) Outline FOUR contents of a certificate of incorporation of a company.        (4 marks) 
 (Total: 20 marks) 

QUESTION TWO 
(a) Distinguish between “participative preference shares” and “non-participative preference shares”.     (4 marks)  

(b) Highlight FOUR statutory registers that must be maintained and kept at the registered office of a company.
 (4 marks)

(c) A company can be wound up for failure to pay its debts. Explain to Edna Makena, one of the creditors of Ushindi
Co. Ltd, THREE circumstances under which a company may be deemed unable to pay its debts.  (6 marks) 

(d) Describe THREE types of company prospectuses.          (6 marks) 
         (Total: 20 marks) 

QUESTION THREE 
(a) Explain THREE pieces of information that a Director’s report must contain once a company has issued debentures

in any financial year.   (6 marks) 

(b) Summarise SIX contents of a notice of a general meeting.  (6 marks)

(c) List FOUR fiduciary duties of company directors.   (4 marks) 

(d) A private company need not have a company secretary.

Explain TWO ways in which service and actions are carried out when a private company elects not to have a
company secretary.                                   (4 marks)

(Total: 20 marks)
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QUESTION FOUR 
(a) State SIX elements of proper accounting records under company law.  (6 marks) 

(b) Highlight SIX offences relating to liquidation of companies.    (6 marks) 

(c) Evaluate FOUR ways in which a company can reorganise its share capital.          (8 marks) 
 (Total: 20 marks) 

QUESTION FIVE 
(a) In relation to investigation of company affairs:

(i) Explain the purpose of an investigation into a company's affairs under company law.  (4 marks) 

(ii) Identify FOUR parties that have the authority to initiate an investigation of a company's affairs under
company law.                                          (4 marks)

(iii) Highlight SIX consequences of an adverse finding from investigation of a company's affairs.       (6 marks)

(b) Describe THREE reporting requirements for foreign companies operating in Kenya. (6 marks) 
(Total: 20 marks) 

QUESTION SIX 
(a) In relation to corporate restructuring, explain the following terms:

(i) Compromises.  (2 marks) 

(ii) Arrangements.  (2 marks) 

(iii) Reconstructions.     (2 marks) 

(iv) Takeovers.  (2 marks) 

(b) Discuss THREE advantages and THREE disadvantages of the principle of legal personality.         (12 marks) 
    (Total: 20 marks) 

QUESTION SEVEN 
(a) Describe FOUR types of opinions that can be issued in an Auditor’s report.  (8 marks) 

(b) With specific reference to beneficial ownership:

(i) Explain THREE criteria that a beneficial owner must satisfy.     (6 marks) 

(ii) State SIX particulars to be entered in the register of beneficial owners as prescribed by the regulations on
beneficial ownership.                               (6 marks)

(Total: 20 marks)
…………………………………………………………..………… 
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CPA INTERMEDIATE LEVEL 

CS INTERMEDIATE LEVEL 

COMPANY LAW 

THURSDAY: 27 April 2023. Morning Paper. Time Allowed: 3 hours. 

Answer any FIVE questions. ALL questions carry equal marks. Do NOT write anything on this paper. 

QUESTION ONE  
(a) A group of four graduates have decided to form a small business firm to deal in import and export trade. You have

been appointed as a member of the technical committee to help in registering the firm as a limited liability company.
Explain to the committee the matters below:

(i) The FIVE legal characteristics of the entity that will be registered. (5 marks) 

(ii) FIVE particulars to be included in the company’s Memorandum of Association. (5 marks) 

(b) With respect to the nature and classification of companies, distinguish between a registered company and a:

(i) Statutory corporation. (1 mark) 

(ii) Partnership. (4 marks) 

(c) Outline FIVE instances under common law where the veil of incorporation may be lifted. (5 marks) 
(Total: 20 marks) 

QUESTION TWO 
(a) With respect to company meetings, answer the following questions:

(i) Define a “special notice”. (2 marks) 

(ii) Highlight TWO circumstances under which a special notice would be required. (4 marks) 

(iii) Describe FOUR matters that require to be determined by members through a special resolution.
(4 marks) 

(b) In the context of Company Directors:

(i) Explain the indoor management rule. (4 marks) 

(ii) Identify what constitutes Directors’ remuneration. (6 marks) 
(Total: 20 marks) 

QUESTION THREE 
(a) In relation to company membership:

(i) Describe TWO rules which a company might use to remove from its register of members details of a
former member. (4 marks)

(ii) Explain the circumstances under which a court might order rectification of the register of members of a
company. (2 marks)

(iii) Explain FOUR disadvantages that a minority shareholder may face in bringing a derivative action.
(4 marks) 

(b) Describe FIVE responsibilities of a company secretary. (10 marks) 
(Total: 20 marks) 
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QUESTION FOUR 
(a) The general rule is that an auditor is only liable to the company for professional negligence. Discuss THREE

circumstances under which the auditor of a company might be liable to third parties for professional negligence.
(6 marks) 

(b) Outline THREE items contained in a company’s auditor report. (3 marks) 

(c) Directors are required to prepare a director’s report to accompany the financial statement presented to members.

Highlight FOUR matters captured in a director’s report. (8 marks) 

(d) Identify THREE ways in which the appointment of a Court appointed inspector may be terminated. (3 marks) 
(Total: 20 marks) 

QUESTION FIVE 
(a) Describe THREE circumstances under which a company is allowed to pay commission on shares. (6 marks) 

(b) Highlight the circumstances under which a company might decline to register a transfer of shares. (6 marks) 

(c) Highlight the particulars contained in a company prospectus. (8 marks) 
(Total: 20 marks) 

QUESTION SIX 
(a) Highlight FOUR grounds upon which the commissioner of insurance might petition for the winding up of a

company (4 marks) 

(b) Highlight SIX powers that a liquidator can exercise without the sanction of the court. (6 marks) 

(c) In the context of foreign companies:

(i) Highlight FOUR particulars contained in a certificate of registration of a foreign company. (4 marks) 

(ii) Discuss the options available to a foreign company to establish presence in Kenya. (6 marks) 
(Total: 20 marks) 

QUESTION SEVEN 
(a) Highlight FIVE forms of corporate restructuring. (5 marks) 

(b) In the context of debt capital, state FIVE advantages of a trust deed. (5 marks) 

(c) Highlight the documents that a liquidator must lodge with the registrar of companies when making an application
for voluntary winding up of a company. (5 marks)

(d) With respect to company administration, highlight FIVE powers exercised by an administrator appointed by the
court.  (5 marks)

(Total: 20 marks)
…………………………………………………………..………… 
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CPA INTERMEDIATE LEVEL 

CS INTERMEDIATE LEVEL 

COMPANY LAW 

THURSDAY: 8 December 2022. Morning Paper. Time Allowed: 3 hours. 

Answer any FIVE questions. ALL questions carry equal marks. Do NOT write anything on this paper. 

QUESTION ONE  

(a) Highlight FIVE rules relating to the naming of companies. (5 marks) 

(b) Describe the effect of the principle elucidated by Lord MacNaghten in the case of Salomon-V-Salomon.
(7 marks) 

(c) Explain the difference between a “company limited by shares” and a “company limited by guarantee.”    (4 marks)

(d) Identify FOUR features of an unlimited company. (4 marks) 
 (Total: 20 marks) 

QUESTION TWO 
(a) The articles of association form the framework within which the company and its members relate. Highlight FIVE

limitations that must be observed when altering the articles of a company.   (5 marks)

(b) In relation to corporate restructuring:

(i) Define amalgamation as a corporate restructuring strategy. (2 marks) 

(ii) Highlight THREE elements of corporate restructuring. (6 marks) 

(c) With specific reference to company secretaries:

(i) Identify the circumstance under which a private company is required to have a company secretary.
(1 mark) 

(ii) Describe the ways in which a private company that does not have a company secretary undertakes service
of documents and authorises matters that require a company secretary. (6 marks)

(Total: 20 marks)

QUESTION THREE 
(a) Describe SEVEN reasons why a shareholder’s membership in a company might be terminated. (7 marks) 

(b) Highlight THREE items that form the content of a members’ register in a company. (3 marks) 

(c) Brian is a preference shareholder in Duniani Company limited. He is entitled to a dividend of 11%. The company
has however been suffering losses and has passed a resolution in a general meeting to reduce the dividends on
preference shares to 7%.

Advise Brian on:

(i) His rights as a preference shareholder. (6 marks) 

(ii) Whether the company can vary the dividends he may be given. (4 marks) 
(Total: 20 marks) 
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QUESTION FOUR 
(a) Describe the general contents of a company’s annual return. (6 marks) 

(b) Explain the following types of share capital:

(i) Paid-Up Capital. (2 marks) 

(ii) Issued Share Capital. (2 marks) 

(c) Summarise the following in relation to company administration:

(i) THREE objectives of administration. (3 marks) 

(ii) THREE persons who are entitled to make an application to the Court for an administration order. (3 marks)

(iii) Highlight FOUR powers exercised by an administrator appointed by the Court.  (4 marks) 
(Total: 20 marks) 

QUESTION FIVE 
(a) In Re Yorkshire Wool Combers Association Limited, a floating charge is described as one that hovers over the

assets of the company as compared to a fixed charge. With reference to the above statement:

(i) Describe THREE circumstances that will cause the crystallisation of a floating charge. (4 marks) 

(ii) Outline TWO characteristics of a fixed charge.  (2 marks) 

(b) Madax Transporters Limited registered a charge on its fleet of motor vehicles in favour of Kopesha Bank to secure
a borrowing of Kenya Shillings Fifty Million (Sh. 50,000,000). Madax Transporters Limited has defaulted on the
loan repayment.

Outline FOUR options available to Kopesha Bank as the chargee.      (4 marks) 

(c) Highlight SIX instances when one person can form quorum in a company meeting.  (6 marks) 

(d) Makato Limited will be holding its Annual General Meeting (AGM) in thirty (30) days’ time. The meeting is set to
be held at the Kasarani Gymnasium from 10.00 a.m.

Outline FOUR items to be indicated in the notice to be shared with the members of the company. (4 marks)
(Total: 20 marks)

QUESTION SIX 
(a) You have been invited to speak at the board induction meeting of Ciffina Limited where three new directors have

been appointed.

In relation to the above statement, outline FIVE statutory duties of a director.  (5 marks)

(b) Discuss THREE remedies available to a lender who has acted in good faith and without knowledge that the
company has borrowed money beyond its powers.  (6 marks)

(c) The role of a financial auditor is played by a person with the relevant competencies and independence to make
appropriate judgement.

Identify FOUR persons who are disqualified from appointment as financial auditors.  (4 marks)

(d) Highlight FIVE types of returns that must be delivered to the Registrar of Companies by a foreign company.
(5 marks) 

 (Total: 20 marks) 
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QUESTION SEVEN 
(a) Directors are required to prepare a directors’ report to accompany the annual financial statements presented to

members at an Annual General Meeting (AGM).

Describe FIVE matters that must be captured in a directors’ report.  (10 marks)

(b) Identify FIVE instances when a court may appoint one or more competent inspectors to investigate the affairs of a
company.                                    (5 marks)

(c) Highlight FIVE documents that a liquidator must lodge with the Registrar of Companies when making an
application for voluntary winding up of a company.             (5 marks)

(Total: 20 marks)

…………………………………………………………..………… 
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CPA INTERMEDIATE LEVEL 

CS INTERMEDIATE LEVEL 

COMPANY LAW 

TUESDAY: 2 August 2022. Morning paper Time Allowed: 3 hours. 

Answer any FIVE questions. ALL questions carry equal marks. Do NOT write anything on this paper. 

QUESTION ONE 
(a) (i) Explain three advantages of a public company over a private company. (6 marks) 

(ii) Distinguish between “corporation sole” and “corporation aggregate”. (4 marks) 

(b) In relation to Company Directors:

(i) Describe four items that constitute directors’ remuneration.  (4 marks) 

(ii) Summarise the information on loans, quasi-loans or credit transactions in favour of directors, their controlled
bodies corporate and their connected entities that is required to be included in the notes to the financial
statements of a company.  (6 marks)

(Total: 20 marks)

QUESTION TWO 
(a) In relation to company accounts:

(i) Define the term “annual financial statements”.  (2 marks) 

(ii) Outline four financial statements prepared by a company annually. (4 marks) 

(b) The company Secretary is a senior position in a public or private company. With reference to this statement:

(i) Explain the status of a Company Secretary.  (3 marks) 

(ii) Discuss three duties of a company secretary in a quoted company. (3 marks) 

(c) All limited liability companies need to appoint an auditor whose task is to express an independent opinion on whether
financial statements show a true and fair view of the financial performance and position of the company.

Required:
Discuss four instances when it could be deemed that the financial statements present a true and fair view of the
company.  (8 marks)

(Total: 20 marks)

QUESTION THREE 
(a) With reference to formation of companies:

(i) Outline six statutory documents required to form a private company.  (6 marks) 

(ii) Highlight four common law duties of a promoter. (4 marks) 

(b) In the context of share capital:

(i) Explain three ways in which a company might raise share capital.  (6 marks) 

(ii) Outline four circumstances when shares might be issued at a discount. (4 marks) 
(Total: 20 marks) 
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QUESTION FOUR 
(a) Highlight eight rights of a member of a company. (8 marks) 

(b) Explain six rules governing shares and share capital of a company. (6 marks) 

(c) Describe the following types of share capital:

(i) Authorised share capital.  (2 marks) 

(ii) Called-up share capital. (2 marks) 

(iii) Fixed and circulating share capital. (2 marks) 
(Total: 20 marks) 

QUESTION FIVE 
(a) Outline six charges that must be submitted to the registrar of companies for registration. (6 marks) 

(b) Highlight three particulars of an existing charge acquired by a company that requires to be submitted to the registrar
of companies. (6 marks) 

(c) Describe eight preliminary guidelines to be effected before a company conducts a virtual meeting. (8 marks) 
(Total: 20 marks) 

QUESTION SIX 
(a) In relation to company investigations:

(i) Explain the legal effect of an inspector’s report.  (2 marks) 

(ii) Explain two duties of the management of a company during company investigations. (2 marks) 

(iii) Summarise three types of proceedings which might result from the inspector’s report of a company’s
investigation. (6 marks)

(b) Explain three circumstances under which the official receiver might apply to the registrar for the early dissolution of
a company.  (6 marks) 

(c) Highlight four grounds for which a company might be liquidated voluntarily. (4 marks) 
(Total: 20 marks) 

QUESTION SEVEN 
(a) Discuss three ways through which a casual vacancy in the office of a company auditor might be filled. (6 marks) 

(b) In the context of mergers and acquisitions:

(i) Explain three types of takeovers.  (6 marks) 

(ii) Highlight eight motives behind mergers. (8 marks) 
(Total: 20 marks) 

……………………………………………………..………… 
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CPA INTERMEDIATE LEVEL 

CS INTERMEDIATE LEVEL 

PILOT PAPER 

COMPANY LAW 

December 2021. Time Allowed: 3 hours. 

Answer any FIVE questions. ALL questions carry equal marks. 

QUESTION ONE 
(a) Explain four limitations to a director’s powers to act that may be contained in a company’s constitution.

(8 marks) 

(b) Describe six general duties of a director under the Companies Act, 2015 or equivalent legislation. (12 marks) 
(Total: 20 marks) 

QUESTION TWO 
(a) Highlight four reasons that form a basis for a derivative claim in Kenya. (4 marks) 

(b) Outline the information that should appear in a company’s register of members. (6 marks) 

(c) Explain five legal requirements for the beneficial owner’s register in Kenya. (10 marks) 
(Total: 20 marks) 

QUESTION THREE 
(a) Distinguish between an “ordinary resolution” and “special resolution”. (4 marks) 

(b) Jane is a director of XYZ Limited, a public limited company and would like to call for a general meeting of the
company. Give your professional advice to Jane about the following:

(i) The four methods through which XYZ Limited can give a notice of the general meeting to its members.
(4 marks) 

(ii) The legal requirements in Kenya for the meeting if the notice is issued on the company’s website.
(12 marks) 

(Total: 20 marks) 
QUESTION FOUR 
(a) Explain three rights of a company’s auditor in relation to a company’s general meetings. (6 marks) 

(b) Explain three requirements for a notice by a company’s members’ statement about audit concerns. (6 marks) 

(c) Give four circumstances under which an auditor in office will not be considered as re-appointed if no appointment of
an auditor is made at the end of a term of appointment. (8 marks)

(Total: 20 marks)

QUESTIONS FIVE 
(a) Give five documents that form a quoted company’s annual reports. (10 marks) 

(b) Explain three requirements for a company’s proper accounting records. (6 marks) 

(c) Highlight two contents of a company’s financial records. (4 marks) 
(Total: 20 marks) 
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QUESTION SIX 
(a) Explain three items that an auditor would investigate in a company’s financial records to enable the auditor form an

opinion about a company’s financial statements. (6 marks)

(b) Explain which court appoints an inspector to investigate a company’s affairs and what circumstances may lead to such
an appointment. (14 marks)

(Total: 20 marks)

QUESTION SEVEN 
With respect to investigation of a company’s affairs and mergers: 

(a) Identify the court that has powers to appoint an inspector. (2 marks) 

(b) Describe six circumstances that might lead to such an appointment in (a) above. (12 marks) 

(c) Discuss the types of information that should be contained in the draft terms of scheme for a proposed merger.
     (6 marks)  

(Total: 20 marks) 
……………………………………………………..………… 
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