
Business Law Final Notes

Bailments

· Transfer of personal possession/property without ownership
· Title not passed 
· Parties: Bailor and Bailee
· Only personal property transferred

Bailments Under Contract
· Most bailments under K
· Benefits Both
· Bailment for Value (both have consideration)

Bailments No Contract
· Benefit either or both 
· Gratuitous - No consideration from one party

General Bailments
· Contractual terms determine liabilities 
· All bailees have duty of careu
· Standard depends on nature of bailment

Sub-bailment
· Bailment from bailee
· Bailee must get permission to avoid liability

Standard of Care
· Lowest Standard = Gratuitous bailment, bailor benefits 
· Highest Standard = Gratuitous bailment, bailee benefits 
· Bailment for value falls in between
· Other factors
· Type of good
· Extent of promise
· Value
· Ease of damaging good
· Ease of stealing good
· Special standards for special bailees
Bailment Remedies
· Breach=remedies 
· For K bailments - regular K rules
· Damages
· Usually no recession
· Part performance = Quantum Meruit
· Liens
· Bailee right to retain possession until bailee pays
· Performance done & late payment
· Payment due while bailee in possession
· Possessory remedy - loses lien once paid 
· Right to Lien - Common Law
· Repairers
· Innkeepers
· Common Carriers
· Lawyers
· Storage (Through Statute though)
· Right of Sale
· Bailor unable to pay - Bailee can sell goods to cover costs 
· Elements
· Specified period of time elapses after payment due
· Advance notice of intention to sell
· Sale advertised
· Sale by public action
Special Types of Bailment 
· Storage
· Standard of care depends on
· Nature of bailed goods
· K terms
· Avoid harm to goods - due care 
· Goods must be returned same way brought in (unless easily replaced)
· Can get lien through statute 
· Repairers
· Must repair in competent manner - due care 
· Failure to repair -->Breach-->Normal K Remedies
· Standard of care = protect goods from harm 
· Lien through common law
· Right to sale if payments past 3 months 

· Transportation

1) Gratuitous Carrier = Transport without reward
· Standard of care = Reasonable person

2) Private Carrier = Businesses that transport occasionally
· Standard of care= Comparable to other carriers in their line of work
· If default, Lien through K 

3) Public Carrier = Public Business that is a transporter
· Standard of care: Highest Standard
· Must indemnify regardless of fault 
· Bailor must prove
· Goods were given in good condition
· Carrier failed to deliver or delivered in bad condition
· Defences for Bailor
· Act of God (not fire) - natural disaster
· Inherent Vice - Vulnerable/Defective goods susceptible 
· Default by Carrier - Breach/Fault of bailor
· Carrier can sue if breach led to damages
· Common can Lien through Common Law
· Carrier liable for full value unless bill of lading (only responsible for what the bill of lading said)
· Innkeepers
· Firm offering lodging to Public (hotels, restaurants)
· Duty of reasonable care
· Keep goods safe
· Avoid theft 
· Avoid Negligence
· Avoid liability if negligent customer 
· Innkeeper act - limits liability to $40 if
· Displayed copy of act
· Provide safekeeping if requested
· Lien through Common Law
· Right to sell Statutory 
· Pawn
· Bailment as security for loan repayment
· Possession passes to bailee
· Pledge
· Creditor=Pledgee=Right to lien + sale
· Borrower of loan=Pledgor
· Pawnbroker - businesses loaning money on pawned goods 
· Obtains titles to pledged goods
· Last notice to pledgor
· Advertise in Newspaper
· Gives pawnbroker ownership
Agency
· Person acting for another in K relations with 3rd party
· Agent on behalf of principle
· Agent under no supervision, has liability
·  Agent examples: brokers, corp reps, partnerships
· Parties: Principle, Agent, 3rd Party
· First K= Principle-Agent
· Second K= Principle-3rd Party
· Agency Agreement
· K between Principle & agent 
· Normal K Rules
· K should set out limits of Agent Authority (express or implied)
· Going over limit → Breach of K
· If breached but principle accepts goods, K need not be ratified
· Paying for goods=K is ok

Ratification
· Agent exceeds limits/breaches K, Principle must ratify if he wants to continue with K
· Continuing/Adoption of K must be
· Timely
· Entire K
· Can be by conduct (paying)
· Principle able to enter K at time 
· Can only ratify once corp
· Principle must be ascertainable 
Apparent Authority
· Authority for agents = acquired through previous transactions
· Test
· Should 3rd party be aware of agents lack of authority?
· Usually no
· Some are obvious - E.g Tim Hortons cashier unable to speak with suppliers
· Principle must give normal authority to agent - comparable to competitors 
· If not, can’t deny liability 
Holding Out
· Suggesting that a person is one’s agent or has more authority due to a higher title
· “Custodial Manager”
Duties of an Agent
· Duty to comply with agency agreement
· Normal K rules - keep principle informed
· Duty of Care
· Minimum: Reasonable care, skill in business transactions
· Standard depends on agent knowledge + nature of task
· Duty of Good Faith
· Fiduciary
· Principle interests first
· No secret profits
· Disclose all relevant info
· Acting for two principles?
· Conflict → breach of good faith → requires consent
· Acting as contracting party
· Must get principle approval
Duties of principle to agent
· Renumeration
· Obligation to pay per K
· Expenses
· Principle cover reasonable expenses 
· Principle won’t pay for unauthorized acts unless ratified

Liabilities of Principle & Agent
· Principle liable
· Agent acting with real authority - disclosed to 3rd party
· Principle must deliver and pay 3rd party
· Agent liable
· Agent reps himself as principal
· Principle - no liability 
· Either Principle or Agent Liable - not both
· Did not disclose status as an agent
· 3rd party must sue one 
· Can switch defendant’s with new evidence
Rights of the Undisclosed Principle
· Right to enforce K against 3rd party where
· K made with 3rd party authority
· Real authority
· Exception: Can’t be enforced if K is personal

Liability for Torts
· Fraudulent Misrepresentation (Deceit)
· 3rd Party can:
· Rescind
· Sue Agent & Principle 
· Agent liable → Negligent misrep
· Principle severally liable 
Breach of Warranty of Authority - Agent doesn’t have real authority
· 3rd Party can sue when
· Agent has no authority
· Agent committed deceit
· Agent committed negligent misrepresentation 
· Agent innocently exceeds authority
· Warranty of Authority
· Person pretends to act with authority to K
· Purpose: place parties if misrepresentation didn’t occur

Terminating Agency Relationship
· At end of specified time
· Completion of task
· Notice
· Death/Insanity
· Principle Bankruptcy 
· Frustrating events

Franchising
· Relationship
· K in nature
· Good faith owed → Not fiduciary
· Parties
· Franchisor - license to franchisee
· Franchisee - pays franchisor to operate - independent 

The Franchise Agreement
· Consideration of Parties
· Assistance/Branding for Franchisee
· Payment for Franchisor 
· Conduct of business
· Franchisee with Franchisor's standards 
· Termination of agreement
· Major breach 
· Restrictive Covenants (geographical constraint)
·  Intellectual property rights
· Requirement for certain assets 

Legislation
· Right to Disclosure
· Document given to Franchisee before K 
· Must be given or can be rescinded 
· Fair dealing - duty of good faith
· Rights to Associate - Franchisees can compare with other franchisees 
Employment Law

· K Between two parties
· Continuous or fixed
· Governed by: statute, common law, labour union
· Definition: Contractual Relationship where employer authorized to direct work of employee
Torts
· Vicarious Liability - Employer+Employee liable for employee actions
· Negligent hiring - Incompetent hired person causes harm 
· Wrongful Referral - Overstating how good former employee is to avoid defamation

Contracts
· Vicarious performance - Employer liable for employee actions - privity rule

Duty of Employer
· Duty to pay - pay employees for performance



Duty of Employee
· Duty to obey - reasonable requests
· Duty to exercise skill+care - best of ability
· Duty of good faith - honesty/loyalty in job

Termination of Employment K 
· Continuous in Nature - no expiry date (usually)
· Discharge through Notice
· Notice: advance warning of employment end
· Must be reasonable time considering nature of K
· Notice = (Rate of pay + Benefits) * Notice=$
· How much Notice is required?
· Depends on Type of worker
· Trade practices - Minimum longer than industry minimum
· Other factors
· Duration + Intention of K 
· Frequency of pay
· Level of position
· Employee can also give notice

Dismissal For Cause (without notice) - employee conduct amounts to breach
Forms:
· Misconduct (Duty of faith and fidelity) 
· Doesn’t have to be economic loss 
· Gross misconduct in or out of work
· Bad behaviour: Reputation+employees affected, financial loss. 
· Crimes: theft
· Disobedience (Duty to obey)
· Wrongfully disobeying reasonable & lawful request 
· Incompetence (Duty of skill and care)
· Mismatch of skill required by employee
· Need for employee to state competence before hand
· Express: Resume
· Implied: Implying skills through applying for job 

· Illness
· Frustration Discharge (no breach)


Employer's Role
· Must warn employee - chance to improve
· Proper training required
· Documented activities (proof) 
Wrongful Dismissal 
· Employee believes wrongfully fired (K breached)
· Defence for Employer
· Dismissal for Cause
· Adequate Notice
· Dismissal cause can be discovered after firing
· Constructive dismissal = wrongful dismissal 
· Proving Notice
· Character of K
· Length
· Age
· Availability of similar jobs
· Experience + Qualifications 
· Employee induced?
· Bad faith
· Expenses incurred 
· Purpose to place party in position would have been in if performed 
· Reasonable time frame required
· Mitigation 
· Employee must mitigate losses (look for other jobs)
· Reduced damages if no mitigation 
· If successful in new job, Damages = Notice-New Income
· Mental Anguish
· Difficult to determine - human element 
· Reinstatement
· Equitable Remedy - getting job back
· Unlikely unless collective agreement
· Only possible in large corporations 
Employee Welfare Legislation
· Helps employees - working conditions
· Includes
· Human rights
· Charter of rights
· Pay equity
· Employment equity
· Employment insurance
· Regulation
· Workers compensation
· No fault scheme - need only show accident harmed employee 
· Varies by industry
· Can use fund unless contributory negligence 
Internal Affairs

Sole Proprietorship
· Unincorporated business owned by one person
· In his name
Partnership
· Relation between 2 people carrying on business in interest to make profit 

Corporation
· Legal person formed through incorporating through legal procedure

Internal Affairs
· Daily management of company - not “business”
· Corporation= Creation of statute
· Directors= Supervisors of office 
· Officers=Run “business” of corp
· Shareholders=Owners 
· Stakeholders: Other invested parties (employees, community, creditors)

Directors
· Role set out, power through GM of Shareholders
· Role abilities
· Issue shares
· Declare dividends
· Adopt by-laws
· Call SH meetings 
· Corp must have 1 director, public corp 3 directors 
· SH can’t direct directors 
· Initial directors appointed, confirmed within 18 months at general meeting 
· Subsequent directors appointed 
· Directors sit for 3 years before re-election
· Duties 
· Act in good faith/best interests of corp
· Exercise reasonable care and diligence 
· Comply with this act, regulations , bylaws, SH agreements 
· Duties Involving Care+Skill
· Can be personally liable for: negligence, bad voting decisions, unpaid taxes. 
· Can rely on info given as long as not wilfully blind
· Defences
· Due Diligence - acted diligently
· Relied on audited financials 
· Business judgement rule
· Fiduciary Duties
· Corp ahead of own interests
· Avoid conflict of interest (declare if no choice)
· Can’t intercept corporate opportunity
· Can’t have business in competition with corp
· Breach of Fiduciary
· Held personally liable
· Anything acquired given to corp
· Insider trading: use of confidential info relating to corp securities (breach of fiduciary)

Shareholders
· Rights - legislation
· If one class of SH, rights:
· To Vote
· Receive dividends
· Receive remaining property (dissolution)
· Voting
· How SH voices opinion
· Passing or defeating of resolutions
· Two vote types: Ordinary + Special 

	Ordinary - Majority Vote
	Special - ⅔ Majority Vote

	Amendment approval
	Approval of alterations to article of incorporation

	Auditor election
	Approval of fundamental change

	Director election/removal
	



· Closely held corp → some SH classes have more votes
· Widely held corp → SH have proxy vote on behalf

· ROI
· Through dividends paid + capital growth
· Issuing new shares - Board decision
· Can lose position if stock drops
· Can’t be to affect majority voting rights
· Pre-emptive rights - SH can buy shares before public 
· Only issue shares in Canada for capital 
· Right to Info
· Financial statements before AGM - allows SH to use auditor 
· SH no access to company books - need to ask courts
· Still not given books, court get independent party to examine 
· SH allowed to examine
· Minute books from SH meetings only
· Share transfers
· Corp charter
· Bylaws
· SH + Director registration
· Duties - none
· Even if they are a director, they are allowed to vote in their own interest when voting as a SH

Protection of Minority Shareholders
· Minority often “frozen out” of decision making 
· Still locked into shares - can get shares bought back sometimes
· Court decides price if trouble deciding

4 Remedies
· Appraisal Remedy - mainly for Closely-held 
· Right to have corp buy back shares at fair price 
· Must abide by all req of act
· Winding up - Dissolution event
· Entitled to fair portion
· Court can order winding up if equitable
· Unlikely 
· Oppression Remedy - Statutory
· Allows minority SH unfairly treated to get personal remedy 
· Popular remedy - judges decision
· Plaintiff must show
· Oppressive/Unfair prejudice or 
· Unfair disregards of interest 
· Corp usually buys back shares
· Derivative action
· Action brought by 1+ minority SH in name of corp harming corp
· Minority SH must show
1) Director unwilling to bring action
2) Director in good faith
3) In interest of corp that action brought
· Court can charge either SH class, depending on result

Shareholder Agreements
· New agreement between 2+ SH
· Only applies to other parties in capacity as SH
· May include Right to
· Employment
· Managing
· Fair price of share
· Unanimous agreement - all SH agree

External Affairs

· Corp has limited liability
· Legislation to protect stakeholders: Creditors, Investors, Public, Environment, Employees 

Creditors
· Investment to start corp = cost of incorporating
· Lack of capital: inability to pay creditor debts (tort or breach)
· Protection of creditors
· Share capital can’t be paid through dividends if transaction makes company insolvent
· Insolvency=liabilities greater than assets (can’t pay)
· Director liable if payment made
· Maintenance Test - Can’t declare dividend where
· Corp unable to pay liabilities after
· Assets<Liabilities + Capital 
Protection of Investors 
· Two Goals
· Prevent+Punish fraud
· Require financial disclosure to share buyers
· To Accomplish this
· License Brokers
· Publish a prospectus
· Ongoing disclosure
· Regulate practice of re-organizing+takeovers

Public Interest
· Legislation takes control of corp if actions bad for public
· Health+safety
· Environment
· Consumer legislation
· Anti-Monopoly 
· Employment legislation

Civil Liability 
· Exposed to civil liability 
· Tort - Vicarious liability 
· Contracts
· Breach
· Rules of Agency 
· Indoor Management rule: 3rd party can assume internal rules applied with
· Pre Incorporation: K made before corp existence
· Adopted - corp liable 
· Not adopted - proprietor liable

Criminal Liability
· Corp convicted like regular person - “beyond a reasonable doubt”
· Corp commits crime with intent and resources
· Actus reus: guilty act 
· Mens rea: guilty intent
· Strict Liability - No Mens rea required 
· Absolute Liability - Intent need not be proven, can’t go to jail
· “Directing Mind” - person in authority
· Authority figure can fulfill Men’s rea requirement

· Situations where Negligence must be proved → Organization at fault if
1) Acted within scope of duty
a) Representative party to the offence
b) 2+ reps engage in conduct 
2) Senior officer responsible - activities differs markedly from acceptable/reasonable standard of care
· Situations where Fault must be proved, (Org party to offence intended to benefit corp)→ At fault if Senior Officer(s) 
1) Acted within scope - part of offence
2) Mental state to act and directs work to complete offence
3) Doesn’t reasonably try to stop organization from committing crime and aware of it

Criminal Liability Punishment
· Purpose of Criminal Law: Punishment
· Purpose of Sentencing
· Denounce wrongdoer
· Protect public & confidence
· Rehabilitate
· Deter
· Repair harm 
· Problems in Punishment
· Fines - increases costs to consumers
· Incarceration - can’t imprison corp 
· Difficult to determine person responsible 

Environmental Offence Liability 
· Regulatory - protection of public and environment
· Presumption of negligence - Can refute through
1) Effective system
2) Regular monitoring
3) Improvements if need be
4) Up to date tech+science 
· Director+Officer Standard of Care - need for expertise
· Held to industry standard 
· No skill → failure to employ expertise
· Who’s responsible?
· Person with significant role in carrying out act 
· Permission counts
· Reasons for punishing
· Protect public
· Deter others
· Compliance with law
· Express public disapproval
· Factors to consider 
· Nature of environment
· Extent of damage
· Deliberateness of offence
· Defendant attitude 
· Attempts to comply with regulations 
International Business

· Located in one place, deals with foreign countries
· Multinational business: offices+businesses set up in domestic and foreign countries
· Legal issues: trade regulation, contract relations, sale of goods, carriage of goods, insurance, agency, jurisdiction, public law. 

Export Contracts
· Regular K applies
· Additional parties to K: Insurers, Shippers, Financiers
· Export houses - helps simplify K problems through special services

Jurisdiction
· Proper law of K 
· Law of jurisdiction where provisions and effects of K are determined
· Law that applies to K
· Determining Proper Law of K
· Either allow K to govern or Private International Law
· PIL: concerned with private relationships affected by laws 
· If Proper Law of K not stated, court looks at:
· Surrounding circumstances
· System of law closest to K → can use different systems for different parts
· Lost in translation
· Need of standardized terms - “incoterms”
· Government intervention - SFC, uniform codes

Documentation → Import/Export
· Bill of Lading
· Document acknowledging goods delivered for shipment 
· Certificate of Insurance
· Insuring goods against loss+damage
· Invoice: name, address, date, description, details, req of importing country.

Shipment + Insurance → Import/Export
· Who bears risk determined in price of transaction
· Standard terms: EXW (exworks), FOB(free on board), CIF (cost,insurance,freight), DDP(delivery, duty paid)

Payment
· Issue of currency to pay with
· Req of stable currency
· Set in K 
· Some countries restrict currency conversion
· Financing
· Letters of credit 
· Collection arrangements
· Countertrade
· Consideration for K through other goods
· Export of services
· Abide by importing country rules
· Req of proper law of K
· Method+currency determined beforehand


Government Regulation
· Balance between imports/exports
· Controls on exports
· Promotion through subsidies
· Duties on imports
International Law of Trade
· Balance between nations
· Subsidies in Country A=High duties in Country B - Vice Versa
· Agreements to assist in trade
· NAFTA, WTO
Foreign Investment
· Passive investment - buying shares in foreign companies or bonds
· Active investment
· Buying foreign property
· Setting up offices
· Joint ventures
International Business Disputes
· Issue of Jurisdiction - even with proper law
· Court consent must be given before action brought
· Courts dislike “forum shopping” (jurisdiction best suited)
· Each court sets out grands when jurisdiction exercised
· Req of real+substantial connection to jurisdiction
· Other Factors:
· Tort committed
· K to be performed in jurisdiction  
· Damage of tort 
· Where concerned property is located
· Where K is stated in proper law
· Court agrees no better place to hear dispute 
· Doctrine of Forum Non Conveniens 
· Allows court to decline jurisdiction if no real connection
· Can also decline if believes foreign country won’t recognize judgement
· Other factors (not jurisdiction) - parties not courts 
· Service documents
· Availability of witnesses
· Enforcement of judgement
· Avoice of multiple actions
· Choice of law
· Standing - if parties allowed to be in court 
Enforcement of Foreign Judgements
· No obligation to recognize foreign judgement 
· Questions arise: Proper forum? Legit judgement? Public policy offended?
· Need to apply to court where assets reside and request recognition or re-action
Commercial Arbitration 
· Alternative to court action: Neutral International 3rd parties to arbitrate disputes
· Often forms a K
· Advantages: court will recognize arbitrator judgement agreed to by both parties, bounding both to a decision 

Disputes - Governments 
· Gov can’t force to submit to arbitration
· Apply through WTO/NAFTA for breaches of treaties or international law 
· Can’t force compliance 

International Human Rights
· Ethical+legal responsibilities of multinationals with corrupt governments 
· Multinationals abide by laws of country operated in
· Ethical consideration - role morality - Keep ethics no matter what role
· Applies to all businesses
E-Commerce
· Use of computer networks with transactions involving: production, distribution, sales 
· Old systems = precedent for new tech 

E-Commerce & the Law
Contract Law 
· Offer + Acceptance
· Business website design should say legal consequences 
· Online SFC through customer clicking appropriate boxes
· Web-Wrap Agreements
· Web-doc setting out terms of K - acceptance through clicking 
· Req of clear terms
· Onerous terms must be brought to customer
· Jurisdiction
· Set out in K
· Address in Web-Wrap
· Formal Requirements
· Statute of Frauds applies --> Req of writing --> E-signature counts 
· Problems - is clicking a signature
Tort Law
· Computer Malfunction - Negligence
· Crashed servers
· Defamation 
· “Publish” on internet - libel
· Commenting counts
· Intellectual Property Infringement
· Copyright, Trademark

Intellectual Property Rights
· IPR - Abstract rights owned by people with sole right of use
· Copyright
· “Copy” literary/artist work 
· Life of author+50 years 
· Publishing work on internet doesn’t make it public domain 
· “Fair Dealing” - reproduction for study → must cite author
· Trademark
· Word(s), design, or combo to identify goods of organization
· 15 years + Renewable
· Passing off: Prevents competitors from deceptive marketing that confuses customers 
· Cybersquatting: taking domains, and selling to the corporation 
· Patents
· Statutory procedure 
· Exclusive right for 20 years
· Available through description at end so it can be duplicated once expired
· Patentable Invention is:
· Art/Process/Machine/Composition of matter or improvements to such 
· E-Commerce: methods patentable, such as website operation 
Jurisdiction
· Internet retailer must comply with multiple jurisdictions
· Jurisdiction set where defendant resides or real connection too 
· No geographical location → difficult to determine assets etc 
· Defamation → sue in place tort committed
· Where available to be seen, but internet could be read anywhere
· Selected fairly
Regulation
· Radio Telecommunications act 
· Power to regulate internet
· Review policies
· Helps with
· Consumer protection
· Preventing Illegal activities
· Taxation
· Privacy 




Sole Proprietorships + Partnerships

· Sole proprietorship + partnership → no gov involvement 

Sole Proprietorships
· Starts when individual starts doing business 
· Same regulations as normal business 
· Must keep accounts for tax 
· Individual liable for all 

Partnerships
· The relationship between two or more persons carrying on a business with the view of profit 
· Partnership Act → Laws of partnership governed by body of laws 
· Partnership Relationship
· Normally written 
· Can be created by conduct 
· Profit Motive
· Participating in management and recieving share of profits = partner 
· Also looks at capital contribution


· Continuing Relationship between Partners 
· Recognizes “firm” 
· Partnership property → considered personal property 
· Personal property used if no assets left  
· Creation through agreement → can be oral
· Misunderstanding leads to dissolution 

Liability of Partner
· Personally liable for debts 
· Every partner is an agent to the firm 
· Apparent authority → partner decisions bind companies 
· Joint liability
· Every partner liable jointly for debts 
· Only free through novation
· All partners liable for other partners harmful acts → similar to vicarious liability

Relationship between Partners
· Governed by K or act 
· Individual partner may be liable if breached 
· Financial → Equal profits + costs
· Conduct 
· All must manage
· Difference in ordinary matters decided through majority votes 
· Books stay at place of partnership 
· Memberships → Can’t assign person to take over partnership duties 
· Fiduciary
· Full info to all partners
· No secret benefits 
· Duty not to compete with firm 
· Termination → Implied Statutory Rules
· Notice: must give to all other parties
· Death: terminates on death (relationship)
· Dissolution by law → incompetent, guilty, breach

Other Forms

· Limited partnership	
· Carry on business without risk to some partners 
· One or more general partners
· General Partner → unlimited liability 
· Limited Partner → limited liability 
· Not liable for other people acts 
· Limited Liability Partnership
· Limits one partner's liability 
· Non-negligent partners not liable 
· Negligence: lose what you put in 
· Joint Ventures
· Agreement between 2+ parties to collaborate + share profits 
· Limited duration 





Corporations

Corporation as a Legal Person
· Legal person → own rights + duties 
· Creation of statute 
· Separate from creators 
· Corp Vs. Partnerships
· Limited liability in corps 
· Transfer ownership through negotiations
· Management → Officers bind corp to decisions (separation from ownership)
· Duty of good faith → SH doesn’t owe good faith
· Continuity → Exists even with death 
· Taxation → Tax corp 
· Consequences of Separate Corporate Personality
· Has capacity of regular person 
· SH has no claim on damages to corp
· Limitations of Separate Corporate Existence 
· Directors still liable, SH liable for guarantees
· Lifting Corporate Veil
· Disregard separate existence
· Imposes liability on those with control

Methods of Incorporation
· Oldest method → Royal Charter 
· General Statutes
· Articles of Incorporation System → Corp through administrative process

Types of Business Corporations
· Public Corporations: Access to public market + securities regulation
· Private Corporations: Less owners, not available to public 
· Corporate group's: Largest business → multiple corps 
· Professional Corporation → Special corporation formed by members of profession 

Corporate Capital
· Equity+Debt: How corp raises funds
· Share Capital
· Can become SH by: part of incorporation, buying shares, acquiring issued shares
· Par Values → Value attached to share at time of issue 


