· Agency relationship: Manif consent by P to A, that A (1) act on P’s behalf, (2) subject to P’s control. A’s consent to so act.

· Creditor/supplier ( P, (R2A §14O=creditor assumes de facto control) (§14K=supplier agrees to act primarily benefit P)

· Forms of authority for K – all act to bind P to K terms.
· Actual (express, implied, incidental)

· Apparent – Manif from P to 3P so that 3P has rxble belief that A has authority to enter trans.

· Inherent – R2A §8A=derived not from authority, but agency rel. to protect 3P. Undis. P & exceeding secret instruct

· Liability of A on K ( Gen. none if P disclosed. 2 except: agree to bind A, fraud etc. (Partially) undis. P = A pers. liable.
· Ratification/ Agency by estoppel
· Liability of P in tort – liable for servant’s torts in scope of employ, maybe agent-type IC, NOT for non-agent ICs. 
· Who is a servant? R2A §220 see factors
· Apparent agency. R2A §267 - rep. another is servant or A to 3P & causes 3P to rxble rely upon skill or care of A.
· Scope of employ. R2A §228 - kind A to perform, author time/space (no frolic), actuated part (P (if force ( FOS)
____________________________________________________________________________________________________________
· Partnership formation: Assoc. of 2 or more persons to carry on as co-owners a business for profit, shared: control, profits
· Look to: intent, contributions, control & manage, & (prima facie) profit sharing, but not: loans, rent, wages etc.
· Partners liable: Jointly & severally for torts/breach of fid. duties. Severally for Ks
· Partner fid. duties: DoC, refrain from gross. N etc. DoL: No usurping, competing w/ partnership, dealing w/ adverse interest
· Partner rights: (1) tenant in pship to pship property [no assign], (2) interest in pship, (3) participate in management
· Consent required among partners: Ordinary biz decisions=majority, extraordinary (new partner, contra agree)=unanimous
· Order of payments: (1) creditors X partners, $$ owed to partners not capital & profits, partner capital, remaining profits.
___________________________________________________________________________________________________________
· Elements of BJR: (1) biz decision, (2) w/ due care, (3) disinterest & indep. Ds, (4) GF best interests, (5) X abuse/discretion
· Corp veil-piercing: 3 common situations – alter ego, parent-subsidiary, undercapitalization at incorporation. Rarely works.
· SH derivative: Universal demand req? Futility exception? (maj BoD financial/fam. interest, maj of BoD dominated, no BJR)
· BoD rejection of demand = BJR if: quota of indep. Ds & they vote reject, indep. Ds maj. vote set up SLC w/ at least 2 indep. Ds, or court appoints indep. SLC and that committee rejects. 
· DoC: Ds have a duty not to neglect, fail to perform, fail to inform themselves adequately in managing company.
· Steps to est. DoC: rxable investigation, debate, challenge Os, have indep. out. Ds/committees, hire expert opinion.
· DoL:  Ds & dom. SH must give full efforts & loyalty to best interest of corp. Cannot use corp to advance personal interests
· Interested trans: if no ratification or sterilization, apply much stricter intrinsic fairness test 
· Usurping CO: corp. fin. able take advantage, in line of biz, has rxble expectancy, O/D brought into conflict w/ corp
· Sterilize: disclose CO to company, rejection by indep. Ds, superior O (if O), informed SH vote. 
· Dominant SH: Owns fid. duty to deal with sub. on fair terms. Intrinsic fairness scrutiny. 
· Intrinsic (entire) fairness test: Applies were P successful rebuts the BJR due to violation of DoL.
· Fair dealing: Like procedural DP: deal structured, time table, R&A of benefits/drawbacks of trans, disclosure info
· Fair price: Substantive fairness of the bargain to the minority SH who are being involuntarily bought out.
· Ratification: DGCL §144(a) – No K is void or voidable if w/ info of all material facts, K is approved by majority of:
· disinterested Ds (interested Ds count towards quorum), [independent] SHs
· OR if it meets the intrinsic fairness test.
· Effect of fully informed SH vote: DoC – extinguished, DoL – B on P + BJR, Dom.SH – Intrinsic Fairness, but B on P.
· Securities Act: (1) Def. of security, §5 Registration req. (3) Exempt offerings (private, reg D). SL for gun-jumping
· Securities disclosure: Ex. Act: 10 (1x/class), 10-K (annual), 10-Q (quarterly), 8-K (episodic) 
· Securities fraud: 10b-5: (1) j/d (2) trans. (purch OR sale) (3) materiality (4) reliance (5) cxtion (6) Scienter
· Insider trading: trade on material inside info + trad analysis or misappropriation theory
· Williams Act, § 14(e): heightened scrutiny  insider trading/fraud for tender offers, 5% acquis need disclose plans
· Proxy fraud: Rule 14a-9. Elements: (1) violation, (2) materiality, (3) cxation (ez w/ #2), (4) remedy. Implied priv action.
· Unocal std: Where defensive actions, burden on BoD to show: DoC in perceiving threat + proportionate response 
· Revlon std: Where (1) change in control or (2) up for sale/break-up, 2 duties: informed of all alter. & max current SH value
· SH Rights: Right to vote (Blasius), SH agreements, voting trusts, SH proposals.
