•   Organization of Corporations -
o
Formation Requirements – People + Paper (NAPCAD) + Acts
o
Effect of Formation – liability + corp powers (pol / char contrib.) + internal affairs
o
Alt. Formation Methods – defacto (G/F colorable attempt …) + corp by estoppel
o
By-laws
- initial adoption (incorp.) + amendment (S/H ~ always / BOD ~ if in COI)
o
Pre-incorporation K – promoter + corp (adoption or novation)
o
Promoter’s Duty – owed to ~ corp + foreseen O/S investors …liable re ~ secret π before O/S investment (defense ~ notice) … remedy ~ Corp P – FMV at corp acquisition (pre-owned prop) / at promoter acquisition (after acquired prop)
o
Foreign Corporations – must qualify if doing business in NY … effect ~ can’t / can be sued + liable for penalty @ later qualify
•   Issuance of Stock – 
o
Stock Subscription – m/b ~ written + signed + offer + to buy stock from corp …binding ~@ BOD acceptance … revocation ~ pre-incorp (3 mos) / post incorp (ok before acceptance / per K) … default - < 50% corp keeps / > 50% corp must try to resell
o
Consideration – form (4) … amount – par (BOD fixes / m/b > par) v. no par (BOD fixes unless COI says S/H) … valuation – BOD assessment conclusive absent fraud …
o
Par considerations – no par shs - sold for any amt + BOD must allocate some value to stated capital + T/S always no par … par shs – if issued below par ~ under water ( BOD liable if knew/ purchaser liable b/c charged w/ knowledge / T/P not liable if in G/F
o
Pre-emptive Rights – apply ~ only re ~ new issue + C/S + for money + not (COI authorized and issued w/i 2 yrs) … see key dates 
•  Directors & Officers
o
Director Basics – number ~ ≥1 + set in COI/by-laws/SH action/by BOD if S/H by-laws allow) … delegation ~ OK … class BOD if ≥3 / class
· removal – for cause ~ by S/H (+ Dir if author) … w/o cause ~ by S/H if author … limit ~ cumulative voting + < vote
· action ~ by resolution + at meeting / unanimous written consent… meeting ~ c/b anywhere / conference call unless prohibited

· vacancies – filled by BOD for remaining term (only exception ~ Dir removed by S/H w/o cause)

· notice – gen meeting ~ NOT requ’d … spec. meeting ~ per by-laws … lack of notice ~ action VOID unless waived

· voting – quorum ~ ½ entitled (reduce to 1/3; increase if COI) / broken … vote ~ ½ Dir present (no reduction / increase if in COI)

· comp – BOD sets unless COI / by-laws … m/b ~ reasonable + G/F … if excess. ~ waste of corp assets .. ISO ~ exch rules / S/H
o
Duty of Care ~ act ~ G/F + diligence / care / skill of ordinarily prudent person + under similar circumstances + in like position …liability ~ nonfeasance (breach SoC + causation) + malfeasance (breach SoC + caus. + decision <> BJR (~G/F+ informed+ rat. basis))
o
Duty of Loyalty – act ~ G/F + w/ conscientiousness / fairness / morality / honesty that law requires
· int. Dir trans. – OK if Dir shows~ fair & reasonable to corp when approved OR BOD / SH informed approval … remedy~ set asid

· competing venture – NEVER … remedy ~ constructive trust (π) 

· usurp corp opport –  OK if Dir shows corp informed rejection / opport not re to corp business … remedy ~ const trust (opp / π)
o
Dir Personal Liability (4) – Ultra varies act + watered stock + Dir loan (unless proper approval ~ see dates) + improper distribution
o
Officers – appointment~ BOD (unless COI ~ SH)…removal~ same (but… if SH elect ~ only SH remove OR AG / 10% SH can sue for cause)
o
Indemn. of D&O – acts for corp (prohibited / of right / permissive ~ reas. belief in corp int) … for other than corp  (same as permissive + no reason to believe acts unlawful) + beyond BOD authority (c/b allowed by COI / court in int of equity) … limit ~ OK if at time COA ↑↑
•  Shareholders -
o
Liability for Corp Debts (2) – PCV (alter ego + undercapitalization) … wages (top 10 S/H in CHC)
o
Mgmt of Corporation (3) – general ~ BOD (public policy) … CHC ~ approval incorp / SH + notice later SH + no listing … PSC ~ all SH/Dir/ off are licensed prof + COI indicates + liable for malpractice + PSC must buy back shs if leave
o
Derivative Suit – if successful … if unsuccessful (2 ~ w/o cause) … D&O ~ can sue to compel accy for viol of duties w/o all of following 
· requires ~ SH ownership x 3 + adequate rep + plead demand re BOD (unless futile int / uninformed / facially egregious / not from sound BJ) + show BOD wrong if rejected (int / act inadequate) + post bond (court discretion ~ 5% / $50K S/H) …

· BOD motion dismiss ~ m/b indep Dir find not in corp int … dismiss/settle ~ m/b court approval + court notify int. SH
o
Voting – who + record date + meeting (annual / special) + action (at meeting OR in writing per COI w/ enough support to pass at meeting) 

· vote ~ quorum ~ ½ entitled (reduce to 1/3; increase if COI) / NOT broken … vote ~ ½ SH present (no reduct. / increase if COI)
· proxy (writing / signed by SH or agent / author other to vote / 11 mo duration unless says ow / revocable unless coupled w/ int.) + trust (written T agreement / says how vote shs / copy to corp / Trustee legal title / S/H cert & other rights / 10 yr duration) + agreement (writing / signed / not specifically enforceable / SH can bind as Dir if unanimous)
o
Sale of Stock – amount ~ any … transf restrict. ~ in COI / by-law / SH agrmt ~ OK if reas under circumst (RoFR) (seller)  / + notice (buyer)
o
Right to Inspect / Copy – Dir ~ unfettered access … S/H ~ min / SH record on 5 day notice / corp demand affidavit for corp int … S/H ~ latest F/S on written notice … S/H ~ Dir list on 2 days notice … C/L S/H ~ corp records at reas. time / proper place / proper purpose
o
Distributions – jud review ~ only if B/F or dishonest purpose …liab. ~ Dir Y if unlawful distrib + S/H if knew
o
Share Buy-backs – redemption ~ per COI + proport. w/i each class … repurchase ~ negot. individ. … watch for ~ min oppression
•  Fundamental Corporate Changes – 
o
Amend COI – approval ~ minor (BOD) / re S/H (BOD + S/H 2/3 Always) / re BOD or other issues (BOD + S/H dates)
o
Merger / Consol – approval ~ BOD (each corp) + S/H (each corp ~ see dates) … Short form merger… deliver ~ cert to NY Dept of State 
o
Dissenting S/H appraisal rights –  limit ~ shs traded … arises ~ Δ COI (pref / redemp. rt / voting rt / pre-emptive rt / vote rt) + consol / merger + transfer subst. all + shs acquired in sh exch … perfection ~ written notice + abstain / vote against + demand 

o
Transfer Subst All Assets / Sh Exchange -  approval (disapp. corp + see dates) … filing … successor liab … appr rights ~ NO if distr
o
Dissolution – voluntary (only SH vote) … involuntary (4) ~ 20% voting sh (shs <> traded & grounds) / any SH (if no elect Dir 2 annual meetings) / maj SH (Dir or SH too divided to manage / elect Dir) / BOD or maj SH (insolvency or in int of corp) … remedy ~ corp buys out w/i 90 days OR court finds other way of giving SH fair return on investment
o
Liquidation – steps ~ gather assets / convert to cash / pay CR / pay residual to SH … distrib pref ~ look to COI
•  Controlling Shareholder – defn ~ occupy control position / working control …  duty ~ utmost GF to minor S/H … cannot ~ use position for indiv. advantage to detriment of others … sell-out ~ keeps premium unless sell corp asset (S/H share in premium) / sell corp office (disgorge π) / sell looters w/o reas. invest. (disgorge π & liable for loss)
o
Freeze-out Mergers – rule ~ all mergers m/h legit bus purpose …jud review ~ taint of self dealing / legitimacy of bus int / fair treat min SH
o
Market Trading Inside Info – effect ~ D&O breach duty …remedy ~ corp / derive suit to disgorge π + Fed claims
o
Non-disclosure of special facts - duty (All D&O) ~ disclose special facts (reas investor think import) re securities transaction w/ non-insider OR don’t trade … remedy ~ Δ b/w P and MV reas time after F&C publicly disclosed 
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