Chapter 15: Bailment 
10 marks: page 347-356
Bailment: the transfer of personal property without the transfer of possession.
Bailee: the person accepting possession of the personal property
Bailor: the owner of the personal property.
Sub-bailment: after receiving property from bailor, the bailee transfers possession to another person, called the sub-bailee. Often seen in postal or courier services
· All bailees are under a duty to take care of property bailed to them. However the required standard of care varies according to the type of bailment.
· Since bailee is better able to establish the facts, burden of proofs lies with the bailee in show that she was not negligent. Therefore may be easier to sue under rules of bailment than ordinary tort.
Standard of Care
· Standard of care is highest on the bailee when the bailment is gratuitous and for the benefit of the bailee (i.e. borrowing a friend’s car).
Bailment for value: a contractual bailment where the standard of care falls between that of a gratuitous bailment for the benefit of the bailee and for the benefit of the bailor.
· Bailee for value is expected to take the same care of goods as though it were their own, or better.
· If the property is very valuable or easily breakable, the standard of care is higher.
Lien 
· This gives the bailee the right to retain possession of the goods until the bailor pay what is due for the services. Right of lien arises only when services have been performed and payment is already due.
· However if the bailor gains possession of their property without the use of fraud or deceit, the bailee loses the right of lien.
Right of Sale
· The bailment contract may contain the right to sell the bailor’s property when under the right of lien. 
· Generally the bailee is required to:
1. Ensure that a certain time has elapsed after payment
2. Advance notice be given to the bailor of the bailee’s intention to sell
3. [bookmark: _GoBack]Advertise the sale
4. Have it held by public auction.
Special Types of Bailment
Storage and safekeeping-a warehouse firm that accepts goods for storage and a bank that rents a safety deposit box for storage or safekeeping are under a duty of care of the goods stored with them. When the goods are fungible (easily replaceable with identical goods in storage i.e. rice), the bailee’s liability is discharged when the she returns to the bailor the goods of the exact description.
Repairs and work on a chattel- bailment is often made for the repair of certain property such as vehicles or clothing. A repairer, who works on these articles on their own premises, using their own expertise, is a bailee for value and therefore has a right of lien when the bailor does not pay.
Transportation- two types of carriers: gratuitous and private. Gratuitous carriers are anyone who agrees to transport a good for free; private carrier does it for a price. Common carrier is a business that holds itself out to the public as a transporter of goods for a reward. Does not discriminate nor does it reserve the right to refuse an offer of goods for shipment. All carriers are bailees and have some responsibility for the goods under their control. Bailee would to prove that a loss of property was due to one of three things: act of God; inherent vice in the goods; default by the shipper.
Innkeepers: a person or firm that maintains an establishment offering lodging to any member of the public (i.e. inn, hotel, motel). Under common law, innkeepers are liable for the loss or theft of their guests’ goods. This prevents collusion between innkeepers and thieves.
Pledge or Pawn- pawn refers to the transactions with a pawnbroker. A pledge or pawn is a bailment of personal property as security for repayment of a loan. The borrower is a pledger the creditor is the pledgee.
Chapter 17: Agency
3 marks pages 390-405
Agent: a person acting for another person in contractual relations with third parties.
Principal: the person on whose behalf the agent acts.
Independent agent: acts on behalf of many principals or clients.
Dependent agent: acts on behalf of one principal or client.
Commission agent: one who sells on behalf of a third party and receives commission.
An agent owes a fiduciary duty to the principal. This duty of good faith requires that the agent be loyal and act in the principal’s best interests.
Actual authority: the authority given expressly or impliedly to the agent by the principal.
Apparent authority: the authority that a third party is entitled to presume the agent possesses.
Ratification: subsequent adoption by the proposed principal of a contract made by an agent acting without authority. 
Liability in a contract
Three possibilities:
1. Principal is liable- principal is liable for performance and is the one able to enforce it against the third party.
2. Agent is liable- when the agent acts as though she is the real contracting party, she has rights and liabilities relative to the third party.
3. Both are liable- if the contract was one that the agent was able to make, then the third party has an action against both parties.
Terminating an agency agreement
· At the end of the specified time in the agency agreement.
· At the completion of the particular project for which the agency was formed.
· On notice by either the principal or the agent the he or she wishes to end the agency
· On the death or insanity of either principal or agent.
· On the bankruptcy of the principal.
· On an event that makes performance of the agency agreement impossible.
Chapter 18- Employment
14 marks pages 416-429
· The relationship of employer and employee is established by a contract that gives one party, the employer, authority to direct and control the work of the other party, the employee.
· In contract law, an employer is liable for any improper work or unsatisfactory work completed by the employee’s. Also, a business is liable for any tort an employee may commit in the course of employment. Even though the employer may not have authorized the act or even forbidden it, they are still liable. 
Notice of termination of individual employment contract
Common law implies a notice requirement into employment contracts. Notice of terminations involves telling an employee in advance that the employment relationship will end. When there is a fixed term, no notice is necessary on part of either party. If an employer wants to dismiss an employee immediately, the employer must pay the employee for a period equal to the time required for reasonable notice. This is known as payment in lieu of notice. Employees also have the same obligation to give notice upon leaving. However, no notice need be given if the employee can show that he was forced to work in dangerous conditions, perform an illegal act, or job change such as demotion or geographical transfer.
Grounds for dismissal without notice
Dismissal for cause: dismissal without notice or further obligation by the employer when the employee’s conduct amounts to breach of contract.
Misconduct- any action that directly disobeys the employers own standards of conduct or misconduct. Action may include illegal acts.
Disobedience- an accurate job description and identifiable chain of command help employers avoid employee confusion about the expected behaviour and disobedience.
Incompetence- the degree of skill an employer may demand depends partly on the representations made by the employee when seeking the position and partly on the degree of skill ordinarily to be expected of an employee of that category and rate of pay. If an employee accepts a position on the understanding of the skills required of him and is unable to perform these skills, he is subject to dismissal without notice.
Illness- permanent disability or constantly recurring illness entitles an employer to consider the contract at an end, regardless of any terms in the contract requiring notice.
Effect of dismissal- misconduct, disobedience, or incompetence amounts to discharge by the employee’s breach, but illness discharges the contract by frustration.
Failure to warn- to dismiss an employee on the first incident must be because the conduct was so serious as to amount to a total breakdown in the employment relationship. This means:
· Violate an essential term of the employment contract
· Breach the faith inherent in the relationship
· Fundamentally or directly conflict with the employee’s obligations to the employer.
Most circumstances require an employer to warn the employee that the offending conduct is unacceptable and further occurrences will result in termination.
Adverse economic conditions- an employer might overcome this implied obligation by getting his employee to agree expressly that in adverse economic conditions he may be dismissed without notice. However, when a right to notice is required by statute, even an express agreement to give it up is ineffective; the statute prevails, and the employer must till give notice or wages in lieu of notice.
Wrongful dismissal 
Damages- an employee in a wrongful dismissal action must show that she was an employee who was fired without reasonable notice. An employer often defends its actions either by claiming that the employee was dismissed for cause or that reasonable notice was given. If the employer’s defence fails, the court is left with the task of assessing damages.
Mitigation- mitigation in the wrongful dismissal context means finding another job. Accordingly, the employer may be able to defeat or reduce the employee’s claim for damages by providing that she has not made a serious attempt to find another job that is comparable to her previous job. A dismissed employee does not have to take a job that is substantially lower that her previous job to mitigate losses (i.e. CEO of big company to burger flipper). Nor does she have to move out of her location to find another job (moving to Saskatchewan, nobody wants to live in Saskatchewan).
Reinstatement- the emphasis on damages for wrongful dismissal as the sole remedy of employees would seem to deny the use of other remedies such as reinstatement-a form of specific performance by which the court orders the employer to continue to employ the aggrieved employee.
Chapter 24- Partnerships
4 marks pages 615-619
Limited partnerships: a partnership in which some of the partners limit their liability to the amount of their capital contributions.
General partner: a partner in a limited partnership whose liability is unlimited.
Limited partner: a partner in a limited partnership whose liability is limited to the amount of their capital contribution (investment).
· The major requirement for the formation of a limited partnership is that there must be one or more general partners. If a limited partner takes an active part in management, she becomes a general partner.
· Limited partnerships are not used very often mainly because of the dilemma of whether or not to interfere in management and take on unlimited liabilities.
Contractual joint venture: a joint venture affected by agreement without the creation of any separate legal entity.
Equity joint venture: a corporation formed, and jointly owned by the parties to a joint venture for the purpose of carrying on the venture.

Chapter 26- Corporate Governance: Internal Affairs of Corporations
10 marks pages 649-678
Corporate governance: refers to the organization and management of the business and affairs of a corporation in order to meet its internal objectives and external responsibilities.
Publically traded corporations: corporations that issue shares to the public.

The structure of the modern business corporation
· Three basic groups: directors, officers and shareholders. 
Board of directors: the governing body of a corporation, responsible for the management of its business and affairs.
Officers: high ranking members of a corporation’s management team as defined in the by-laws or appointed by the board of directors (i.e. CEO- chief executive officer).
· Public corporations are required to have an audit committee, a group of directors responsible for overseeing the corporate audit and preparation of financial statements. The committee has wider responsibilities in a public corporation. All audit committee members must be independent directors.
Compensation committee: committee responsible for setting BoD and officer pay.
Nominating committee: responsible for proposing and recruiting new directors and officers.
Directors
Role of directors- role of directors can be boiled down to 5 things:
1. Issue shares
2. Declare dividends
3. Adopt by-laws governing day-to-day affairs of the corporation
4. Call meetings of shareholders
5. Delegate responsibilities
A corporation must have at least one director. A publically traded corporation must have at least three, with at least two being independent directors.
Appointment and removal of directors- a simple majority vote is sufficient in appointing and removing directors, where shareholders get one vote for each share they own.
Cumulative voting- a form of proportional representation designed to ensure that any substantial minority of shareholders will be represented on the board.
Officers
Responsible for the day-to-day management of the corporation. Officers derive their power from the directors. The directors define and designate the responsibilities of each officer. They are subject to the same duties as directors.
Duties of directors and officers
· Every officer and director has a duty to act honestly and in good faith for the best interest of the corporation, and exercise the care, diligence and skill that a reasonably prudent person would do in the same situation.
· Officers and directors owe and duty of care to the corporation as a whole, they do not however have duties of care to individual shareholders; however they are obligated to consider the interests of shareholders.
Defences to breach of duty
Due diligence- the required degree of care was taken.
Good faith reliance- good faith reliance on audited financial statements or expert reports is a defense to breach of fiduciary duty.
Corporate indemnity- an agreement with the corporation to reimburse a director or officer for any costs associated with the liability for breach of duty is enforceable provided the director acted honestly, reasonably and in good faith.
Directors’ and officers’ liability insurance- a corporation may purchase directors’ liability insurance on behalf of its board.
Conflicts of interest
Contracts with the corporation- a director who has an interest in a contract must disclose this fact at a meeting of the board of directors that considers the contract and must not vote on the matter.
Interception of corporate opportunity- it is a director’s duty to acquire a particular item of property for the corporation or to give the corporation chance of first refusal. However when the director acquires the property for herself, she intercepts the opportunity from the corporation and has committed a breach of duty.
Corporate information- when a director receives information about a profitable venture or an opportunity to buy property at an advantageous price, it is her duty to give the corporation first chance at acquiring an interest in the venture or property.
Competing with the corporation- a director may not carry on a business competing with that of her corporation, except with the permission of the corporation.
Insider trading- the use of confidential information relating to a corporation in dealing in its securities. An “insider” includes a director, officer, employee, shareholder who holds more than the prescribed percentage of the corporation’s securities or a “tippee” which is a person who knowingly receives confidential information from an insider.
Shareholders 
Role of shareholders- play little or no role in management. They vote at meetings, but cannot interfere after they vote. 
Chapter 31
8 marks pages 799-806
Chapter 32
2 marks pages 840-841
