CORPORATE PERSONALITY 11-02

A) ORAL PRESENTATIONS 


B) CONCEALMENT & EVASION (Guildhall Chambers) 

 CONCEALEMENT

the condition of being hidden, or the action of preventing sthg from being discovered

This is where a corporate personality is simply being used to hide the true position. A common example will be a director setting up a limited company to receive secret profits or money obtained in breach of fiduciary duty. Where this occurs, there will be a claim for the money against both the company and the individual. Where the concealment principle applies, the remedy will be straightforward, with the court able to make any order against the individual that it would be able to “but for” the interposition of the company. 

 EVASION 

illegal behaviour undertaken in order to escape or avoid one’s legal obligations

It rests on the principle of an individual being under an existing obligation that he seeks to avoid through the use of a corporate personality under his control. In the case of Jones v Lipman (1962), an individual entered into a contract for the sale of a property before changing his mind. In order to avoid a claim for specific performance, he sold the property to a company he had purchased. The individual’s attempt to avoid his contractual obligations meant that the legal distinction between the two could be pierced and the same remedy ordered against each. Where the evasion principle applies, the remedy is an assignment or sharing of any remedy that would be available against the individual between the individual and the company. 

C) VOCABULARY 2-A p. 192 


D) DON’T LIMIT THE REVOLUTION, The Economist, September 2016 

shares - society - wayward - prosecuting - grant - dubious - stake - risk - shrift - large -unfettered - externalities - what
Limited liability encourages investment by limiting people’s downside risk - they can lose only the cash they put in the corporation. Yet limited liability has always had a big weakness. Because shareholders don’t put their personal assets at (1)		, they stand to make huge gains if things go well but can lose their original (2)		only if they go badly. Even in the 19th century champions of (3)		 free markets worried that this asymmetry was unfair to society at (4)			. 
Lawyers have developed an answer to the problem. Judges can pierce the corporate veil and expose shareholders to personal liability if they decide that the corporate form is being used to pursue (5)		 purposes. Piercing has always been one of the most well-applied doctrines in corporate law. But it is particularly popular with lawyers in countries such as China and Brazil, where many of the principles of business law are still heavily contested. 
Critics of corporate “excesses” have developed an even more fundamental corrective: “concession theory”. Ronald Green of Dartmouth College says that (6)		 has a right to demand socially responsible behaviour in return for the privilege of limited liability and the right to impose (7)		. Will Hutton, a British journalist calls for a new law for firms that would (8) 		them the privileges of incorporation only if they pursue some “noble, moral business purpose”.
In their book, “Limited Liability”, Stephen Bainbridge of the University of California, Los Angeles and Todd Henderson of the University of Chicago give both arguments short (9)	                    .  Veil-piercing is hard to enforce because, in a world where the average holding period for (10)	is 22 seconds, it is impossible to determine who is liable for (11)		.  But even if you can enforce it there is no evidence that veil-piercing produces more responsible behaviour by firms. One reason is judges are unpredictable in when they choose to pierce the corporate veil. There are better ways of disciplining (12)		 companies, such as (13)	 managers.
E) LIABILITY TO ACCOUNTABILITY
Milton Friedman? 

Ed Freeman? 
 What do companies “owe” their communities? Discuss with examples! 

F) WORD FORMATION 
1- (compel) The court						  the company to pay damages. 
2- (profit) The venture turned into a thriving and 					business. 
3- (entitle) They may take part in debates but won’t be 			   	   to vote. 
4- (distinguish) A few words were 			    from the muttering in the courtroom. 
5- (relevant) Many of these problems will simply fade into 		when the new rule comes into force. 
6- (deter) I think that the lawyers, 			by such small details, will accept the case. 
7- (satisfactory) We are quite pleased, the work has been done very 			       . 
8- (own) The business has been under the same 					for 25 years. 
9- (impress) That’s such an 			        record, I look forward to joining this law firm! 
10- (legal) The new law makes it 	                to record phone conversations without consent.

G) CORPORATE PERSONALITY KAHOOT! 


