Business Law Notes
Corporation - only business structure that you are doing unless the law says you have to do something else, a separate legal entity!
· ex. Corporate Doctors 
· business assets separate from personal assets
· Ex. Dentist - $1 million in equipment, unhappy customers, highest rate of suicide
· Corporation is a 'Company', while a partnership is a 'firm'
· Natural Person - Human Body
· Corporation has same rights as a natural person.
· Assets of the corporation do not belong to the shareholders
· Shareholder is not responsible for debt unless you approve it personally, only liable for the $ they put in.
· Low corporate tax rate
· Continuous Existence - transfer shares by selling or a trust account
RL - Personal Liability is BAD, so lessen your liability over time until you can wipe your hands and go at anytime.
Business Rules
1. Profits
2. Manage itself without you
3. No personal obligations - ability to walk away
Always liable for labour costs, which is why employees go first.
Trust - pass ownership to wife & kids.
Industry Canada provide a guide to incorporation.
Corporate Name - is as secure as a 'Business Name' -> which has a legal element that must be distinct from other businesses
NuDen (strip club) vs NUDEN (Vinyl Products & roofing)
Elements of a Business Name - also consider bilingual elements
1. Distinctive Element
2. Descriptive Element
3. Mandatory Legal Element (Corp, Inc, Ltd)
Ex. Beer - lead beers were always a single colour. Molson Blue Carling got into a legal battle with Labatt Blue - lead to Labatt being banned from advertising and the 'I am Canadian' ad campaign.
Not Acceptable Business Name Elements
· Protected Words
· Obscene - social values/accepted norms (Hitler/Stalin) Jesus sandal shop
· Too General
· Geographical 
NUANS - national databank, search to find a business name for 90 days
Number names can be automatically assigned and changed later
Register Office - province -> not a PO box (can't trust)
Cheats get cheated - PO box cannot be served a legal document.
Classes of Shares, as many as you desire, which type gets rights & privileges must be decided
At least one class must have these 3 rights
1. To vote
2. To receive dividends - director gets the decision
3. To receive the remaining property when the corporation is dissolved
All Shares are Nominal and Par value, benefits are defined in each type
Restrictions have to be on the certificate of the shares
· Number of directors
· Restrictions on business activities
· Other provisions 
· Right of first refusal - right to buy shares off other shareholder before they can sell them to a 3rd party.
· Pre-emptive right - maintain level of ownership when new shares are issued
· Debt financing - Shares, Loans, Bonds, Debentures
· Sign your articles of incorporation
Ex. Apple.inc capitalization rate highest in the world = to 10 X all NFL teams combined
Torts
1. Liability in torts - involves the fact that the organization not held responsible, through identification theory the org can't be liable because of the directing mind principle
a. Vicarious liability - individual commits a tort on behalf of the organization, they create a liability by their actions
b. Ex. Saints NFL - pool to injure players, executive could be get a class action suit against them personally as they made the decision to develop and continue to use the pool
2. Liability in Contract - an obligation and must fulfill that requirement. Breach of contract if we do not do what we are obligated to or subject to remedies.
a. Saints Owner - personally liable unless he can prove he tried to stop it.
b. Intention to injure - a criminal offence in Canada.
c. Unwritten rules in hockey fights
3. Criminal Law Liability
a. Intentional crimes - committing fraud
b. Regulatory Offences - violating a norm established by the state
i. Ex Hazardous products Act (foods, drugs, cosmetics and devices)
ii. Listeriosis Maple Leaf - Close file by paying off victims 
Corporate Meetings
1. Board meetings - board level decisions are made & require a majority when in quorum /session
2. AGM - Annual General Meeting - require to execute statutory elements
a. Approve Financial results
b. Election of Directors
c. Election of Auditors
3. Special Meetings - have a specific extra ordinary activity and it requires 2/3 of the voting members to attend
a. Ex Merger, change of business name, proxy voting is allowed
4.  Courts Ordered Meetings - have a meeting to resolve a dispute, required by a court of law
a. Ex Minority shareholder is using a remedy to protect himself
5. Shareholder Class Meetings - shareholders from different classes need to change rights or privileges of that class.
Roberts Rules of Meetings
1. Rule of Quorum - minimum members present at meeting
2. Rules of Procedures - someone has to ask for quorum, if not meeting does not check
3. Proxy Votes - who can represent others at the meeting
4. Notice of Procedures - tell members properly
5. Content of Notice - change agenda, then notify, or just don't change
Professional Services
A Professional is:
1. An individual an actual person
2. Engaged in an occupation
3. Governed by a professional body
4. Requiring the specialized knowledge, education & skill
5. With consistent professional development, subject to set of rules - maintain expertise
Doctors - understanding of botox, FDA approved for RARE cases -> company pushed it
Oxycoton - taken off shelves due to abuse for a 'high' by drug users
Professional Obligations - no private encounters with clients
1. Ethical Obligations
2. Professional Work - meet the standard of work that needs to be accomplished
a. Increasing the quality & performance of work
3. Responsibilities & Contracts - make sure to explain to client the retainer fee - paying in advance for the service they will receive
4. Fiduciary Responsibilities - obligations to work with the highest professional standard
a. Avoid conflict of interest
b. Refrain from profiting from the relationship
c. Follow the clients instructions
d. Disclose all relevant information to the client
e. Act honestly in good faith & with due care
Honesty - Expectation of a given norm Ex. Strip clubs & Maple Leaf class action 
Dishonesty - shown through intention
Retaining confidential information - Do not disclose that a women you know has fake boobs
Privilege - cannot release info about a client to third parties, Except if it is criminal.
Ex. Frosh week in University 20 year old female who is an RA & 18 year old male hook up, Male claimed she took advantage of him, she lost her job and got removed from classes they shared. plus reputation will follow her for a long time.
5. Responsibilities & Torts - avoid breaching your duty of care, duty to client to be the best professional to highest standard
a. Responsibilities to third parties - cannot give a statement that will influence a third party wrongly or due to negligence
6. Follow Orders from the professional organization, they ask for info we provide it, full disclosure & compliance
Professional Lawyer - that is an expert in dealing with professional bodies
Torts - National & Professional Exams
1. Involves a wrong doing - has caused harm
2. Ascertainable - measurable impact of wrong doing, physical harm, Ex. wedding ruined by bitch who thinks bride looks fat and says so
3. Involves economic hardships - Lost working days, medical costs, Ex. Lunch Dad's salmonella poisoning in 51 schools 
4. Subject to a remedy - if no remedy it cannot be claimed
5. It is enforced be the courts
Types of Torts in Business
1. Trespassing to Land - limit the possession of land 
a. Ex. individual is parking in your drive way legally you can have bi-law tow the car away
2. Deceit or Fraud - a false statement or a false representation
a. Senstors next season tickets marketed with Alfredson on them
b. University MBA measured by salary received after 2 years out of program
3. Negligence - Breach a standard of care
4. Product Liability - Laptop electrocution, cell phones setting off gas explosion
Damages
1. Non-Pecuniary Damages - general damages, max $325,000 average satisfactory amount
a. Pain & Sufferance - physical hardships/incomfort
b. Loss of enjoyment of life or loss of life expectancy
i. Ex. Smokers vs cigarette companies. cannot sue for loss of life as they have been warned of the health risks
2. Pecuniary Damages - compensation for out of pocket expenses
a. Future care
b. Loss of future income
c. Special Damage
d. Ex. Medical costs from car accident
3. Punitive or Exemplary Damages - compensate for malicious or oppressive conduct
a. Ex. Deliberately trying to harm someone, retirement homes (no other option)
4. Aggravated Damages - intangible, distress & humiliation
a. Ex. Sex on motorbike taped and viewed by friends after break-up
b. If it is not appropriate for grandma then don't show the public
c. Ex. Photographer has rights of pictures for 50 years, legally can display and distribute at his will
5. Negligence - What would a reasonable person do in the same situation, involves the element of reasonable care. Do not need to show intention, just that they did not act reasonably
a. Ex. MADMEN drinking at work
Elements to Negligence
1. Do you owe the Plaintiff a duty of care
a. Duty of care - obligation to avoid being careless, to your neighbour, need to provide protection to those who may be reasonably affected by your decision
2. Did the defendant breach the standard of care
a. Standard of care - what a reasonable person would do
3. Did the action cause the injury
a. Causation - relationship between the injury & action Ex. McDonalds offering fish for Lent
4. Is the injury to remote
a. Remoteness of damage - significant close relationship
Negligence - has to be ascertainable damage or else no remedies
Ex. Air Canada - opportunity for employees to own the actual assets of the company
Misrepresentation - with the fact that an incorrect statement that is made carelessly, notion of Negligence, you are inducing a contract not in their best interest
Ex. Weather reports must have a disclaimer to protect the business from a class action lawsuit
Negligent Misrepresentation - forecasting on NOT enough data or not accurately, this could ruin a business (Maple Syrup, Ski Hills) and they are relying on these forecasts
A professional can be liable for Negligence & misrepresentation for an incorrect claim, including to a third party
Ex. Advise a client to finance a company through a hedge fund and he tells an associate then it does not work out for them, you can be held liable.
Quest Capital - SCAM - finance company holds your 'down payment' until they review your application, meanwhile they are lending it to other companies and receiving high interest rates, then they return your amount ( minus expenses to review your file)  and say you did not qualify
Product Liability - generated by results of design, manufacturing or sale of the product, the rule is to affect that manufacturing must be to the highest standard you understand who is your neighbour & the expectations they have, high standards (clean water/food)
1. Design - reasonable expectation of performance
2. Foresee ability - reasonable to foresee that the event that could cause liability would not occur
3. Ex. Chairs with wheels must have 5 legs as 4 is much too easy to tip over
4. Sales- Manufacturer is responsible for the product sold, but not for how it is sold, unless they gave directions to do so
5. Ex. Alcohol - liable for what you are actually providing for a price, not liable or responsible is the product is given for free
July 1st - Molson Tent - $100,000 in sales, rent for $25,000 = 500+ pitchers/day
Other types of Torts
1. Property - Occupyable, someone who has a degree of control over land or building & normally supervises the activities. Not just ownership but also the occupation of said property
2. Invitee - students are invited to classes held at school, foresee our presence, no broken seats
3. Licensee - No broken tiles in the mall, cannot create a hazard with intent to injure a trespasser
Statutory Rules - Occupier Liability Act Ontario (COMMON LAW)
1. Define 'occupier' and 'premises'
2. Common Law duty of care superceded
3. Occupiers Duty
4. duty of care does not apply if activity deliberately assumed
Parental Responsibility Act
1. Defines 'Child' as under 18, define 'Parent' as biological, adoptive parent, lawful right to access of child, declared to be parent, lawful custody
2. Parent's Liability - responsible for faults or crimes of your child
3. factors - reasonable care, train the child to be good then not liable
Negligence Act
1. Extent of liability, remedy over
2. Recovery as between tort reasons
3. Plaintiff guilty of contributory negligence
4. Were parties to be deemed equally at fault
a. Jointly and severely liable
b. No remedies then no right
c. Courts will determine the appropriation of damages
Contributory Negligence
Contracts - is an agreement between parties & the key component is that it is enforceable in a court of law
Elements of Contract
1. involves an obligation to be linked by the elements or meetings of the minds, both parties agree with elements/terms
2. All elements of agreement are present and complete
3. Deliberate - both parties want to enter into the agreement
4. Voluntary - freely chosen & does not involve coercion 
5. Between two or more parties, individuals must be competent, a party can sue & can be sued
6. Mutual Consideration - receiving something of the same value, not doing something for free
7. Get it in Writing - validity in writing or recordings
Legal Factors of Contracts
· Communication - elements have been communicated, full knowledge
· Objective standard test - what would reasonable person do
· Bargaining Power - legal assumption that you can look at your own interests
· Ex. Handicapped employees are not given proper opportunities to do work
· Business Relationship - how does the business create the contract, steps taken what elements proceed to enable the enforceability of the contract
· Business Reputation - will take word of certain parties over others, if I trust them and can absorb the loss should I be wrong
· Economic Reality - look at context when we sign the agreement, the currency must be stated in the agreement or have to pay the economic reality when the contract is to be honoured
· Offer - 






