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BUSINESS ORGANIZATIONS A515 

Autumn Quarter 2013 

Monday, Wednesday, and Friday, 8:55 a.m. to 10:20 a.m., Room 127 

 

Assistant Professor Anita K. Krug 

Office Number: 334 

Email:  akrug@uw.edu 

Phone:  (206) 543-4145 

Course Website:  https://canvas.uw.edu/courses/849954 

Course Description 

This course provides an introduction to the law relating to business enterprises.  Among other 

things, it compares and analyzes partnerships, limited liability companies, and corporations.  In 

addition, it considers principles of agency that are involved in contracts between business 

enterprises and the public with which they deal.  Specific topics include forms of organization, 

enterprises’ financial and control structures, shareholder voting rights, and management’s 

fiduciary duties.   

Reading Materials 

 D. Gordon Smith & Cynthia A. Williams, Business Organizations: Cases, Problems, and 

Case Studies, Third Edition, 2012 (available for purchase at the University Bookstore). 

 Charles R.T. O’Kelley & Robert B. Thompson, Corporations and Other Business 

Associations: Selected Statutes, Rules, and Forms, 2013 Edition (available for purchase at the 

University Bookstore).  

In addition, for a few classes (as indicated in the table below), I have assigned cases or other 

materials that are not included in the casebook.  I will post those materials on the course website 

prior to the class for which they have been assigned.   

You are not required to use any study guides, but if you think you might find it helpful to use one, 

I would be happy to suggest a few.  In addition, please never hesitate to ask me questions about 

the concepts, terms, or principles we discuss in this course.  Also, you might find 

www.investopedia.com and www.businessdictionary.com useful for getting a better understanding 

of the meanings of specific terms and concepts. 

Assignments 

The assignment for each class is set forth on the table, below, and should be completed prior to the 

relevant class.  Each assignment (which may comprise more than one row in the table) roughly 

corresponds to one class period (indicated by the number in the left-hand column), but we may 

sometimes spend more than a single class period on an assignment.  The assignment for any 

particular class includes the statutes or rules listed for that class, and you should read the 

assigned statutes and rules carefully.  From time to time, I may supplement, shorten, or otherwise 

change an assignment.   

mailto:akrug@uw.edu
http://www.investopedia.com/
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In addition, several days before each class, I will post on the course website questions for you to 

consider as you read the assignment and, in some cases, will post problems or exercises (or assign 

specific problems from the casebook) for you to work through prior to class.  Completing the 

assignment for any particular class requires completing the problems or exercises for that 

class (in addition to the assigned readings).  You should be prepared to discuss all such 

assigned problems and exercises in class.   

In addition, as indicated in the table below, we will spend four full class periods on problem sets 

designed to reinforce your understanding of completed segments of the course.  I will request that 

you hand in your answers to the problem sets; however, I will not grade them. 

Optional Exercises:  From time to time, I may also post supplemental problems (labeled “Optional 

Exercises”) designed to review material previously covered.  Completion of these problems will 

be optional and will in no way affect your grade in this course.  However, if you do complete them 

and hand them in by the date specified, I will provide written feedback on your answers. 

Evaluation 

Your final grade in this course will be based on an in-class final examination, which is scheduled 

for Thursday, December 10, 2013, at 8:30 a.m.  The exam will be open book.  This means that, 

during the exam, you may refer to any written material, including the casebook, the statutory 

supplement, study guides, and outlines, whether in electronic form or hard copy.  However, you 

may not use email or access the Internet.  (The Exam4 setting will be “OPEN” mode.) 

Class Attendance and Participation 

I expect you to attend class regularly.
*
  Moreover, because the process of learning law is more 

enriching and rewarding in an interactive and engaging environment, I expect everyone to 

contribute meaningfully to that environment through participating in class discussions. 

Office Hours 

I encourage you to meet with me whenever you have questions.  Please note that I will not 

answer substantive questions by email or telephone.  My office hours are from 1:30 to 2:30 p.m. 

on Mondays and Wednesdays.  Alternatively, you should feel free to email me to set up a meeting 

outside of office hours.  At other times, if my office door is open, please feel free to stop by.   

Laptops in Class 

You may use laptop computers in class solely for class-related purposes, such as taking notes and 

accessing course materials or materials prepared for class.   

                                                

*
  In accordance with UW Law’s attendance policy, if, at any time after the fifth week of the course, 

you have attended less than 80% of the regularly-scheduled class sessions (not including any that have been 
cancelled), you will be required to drop the course.   
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Disability-Related Needs 

To request academic accommodations due to a disability, please contact Disability Resources for 

Students (“DRS”), located at 448 Schmitz Hall ((206) 543-8924 (V); (206) 543-8925 (TTY)).  If 

you have a letter from DRS, please present it to me so we can discuss the accommodations you 

might need in this course. 

Topics, Casebook Readings (& Other Cases), and Relevant Statutes/Rules 

Class Topics Readings Statutes/Rules 

I.  Agency and Partnerships 

1. Introduction to business law 

and organizational forms for 

businesses 

Exercise posted on the 

course website 

None 

Creation of an agency 

relationship 

Pages 1-7 Restatement (Third) of 

Agency §§ 1.01-1.02 

2. 

 

An agent’s fiduciary duties to 

principal 

Pages 7-11 Restatement (Third) of 

Agency §§ 8.01-8.09 

Principal liability for agent’s 

actions 

Pages 12-27 Restatement (Third) of 

Agency §§ 2.01-2.04, 1.03 

3. Formation of partnerships Pages 29-42 Uniform Partnership Act 

(1997) (RUPA) §§ 202, 

101(7), 401(i) 

Management of partnerships Pages 42-46 RUPA §§ 401(f) & (j) 

4. Partners’ fiduciary duties Pages 47-53 RUPA §§ 103(a) & (b)(3)-

(5), 404 

Partnership accounting; 

sharing profits and losses 

among partners 

Pages 62-68 RUPA § 401 

Partners’ liability to third 

parties; limited liability 

partnerships 

Pages 68-74 RUPA §§ 301, 305, 306, 

1001(a), (b) & (c), 1002 

5. Review of agency and 

partnership law  

Please complete Problem 

Set #1 (on the course 

website).   

None 
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II.  Limited Liability Companies 

6. LLCs (background); 

formation of LLCs 

Pages 93-102 Uniform Limited Liability 

Company Act (2006) 

(RULLCA) § 201(a) & (b); 

Delaware Limited Liability 

Company Act (DLLCA) § 

18-201(a) 

Management of LLCs Pages 103-111 RULLCA § 407; DLLCA § 

18-402 

Agency issues in LLCs Pages 111-115 RULLCA §§ 301, 304 

7. 

 

LLC members’ fiduciary 

duties 

Pages 124-140 RULLCA §§ 110(a)-(e), 409; 

DLLCA § 18-1101 

 Litigation to enforce fiduciary 

duties 

Pages 140-149  

III.  Introduction to Corporations 

8.   Incorporation Pages 173-179, 189-190 Delaware General 

Corporation Law (DGCL) §§ 

101(a), 106-109, 141(a), 

242(b) 

Capital structure; directors 

and shareholders 

Pages 190-192, 197-214 DGCL §§ 151(a), 141 

9.   Limited liability, piercing the 

corporate veil 

Pages 220-227, D.R. 

Horton—N.J. v. Dynastar 

Devel., posted on the 

course website 

None 

Shareholder agreements Pages 229-234 DGCL § 218(c) 

10. Transfer restrictions Pages 234-243 DGCL § 202(a)-(c) 

Limiting board authority McQuade v. Stoneham, 

posted on the course 

website 

DGCL § 141(a) 

Cumulative voting Pages 263-264 DGCL § 214 

Supermajority requirements Pages 264-265, Frankino 

v. Gleason, posted on the 

DGCL § 216 
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course website 

Classified shares Readings posted on the 

course website 

DGCL § 151(a) (first 

sentence only), (c) & (d) 

11.  Preemptive rights Pages 266, 274 (In 

Problem 5-5, ignore all 

but the last question) 

DGCL §102(b)(3) 

Facebook, Inc.: A Case Study Pages 295-305 None 

12.  Review of LLCs and close 

corporations  

Please complete Problem 

Set #2 (on the course 

website).   

None 

13.  Control of publicly-held 

corporations: introduction 

Pages 307-327 None 

14. Shareholder voting Pages 327-334, Blasius 

Industries, Inc. v. Atlas 

Corp., posted on the 

course website 

None 

Shareholders’ role in bylaw 

amendments 

Pages 334-346 Securities Exchange Act of 

1934 (“1934 Act”) § 14(a); 

SEC rule 14a-8(i) & (j) 

under the 1934 Act 

DGCL §§ 109, 141(a)  

IV.  Fiduciary Duties 

15.  Shareholder primacy Pages 384-393 None 

Directors’ duty of care and 

the business judgment rule 

Pages 361-366 None 

16.   The decision-making context Pages 366-380 None 

Statutory exculpation from 

liability 

Malpiede v. Townson, 

posted on the course 

website 

DGCL § 102(b)(7) 

17.   The waste standard Pages 380-383 None 

Directors’ duty of loyalty: 

oversight & good faith 

Pages 401-422 None 
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18.  Directors’ duty of loyalty: 

oversight & good faith, cont. 

Pages 422-430 None 

19.  Review of shareholder voting, 

fiduciary duty of care, and 

role of good faith  

Please complete Problem 

Set #3 (on the course 

website).   

None 

20.   Directors’ duty of loyalty: 

conflict-of-interest 

transactions—Part I 

Pages 430-437, 554-564 None 

21.   Directors’ duty of loyalty: 

conflict-of-interest 

transactions—Part II 

Pages 437-449, Gantler v. 

Stephens, posted on the 

course website 

DGCL § 144 

22.   Directors’ duty of loyalty: 

corporate opportunities 

Northeast Harbor Golf 

Club v. Harris; Broz v. 

Cellular Information Sys., 

Inc., posted on the course 

website 

DGCL § 122(17) 

23.   Heightened fiduciary duties in 

closely-held corporations 

Pages 283-295 None 

24.   Litigation to enforce fiduciary 

duties—Part I 

Pages 463-476, 476-482 None 

25.   Litigation to enforce fiduciary 

duties—Part II 

Pages 482-500 None 

26.   Review of fiduciary duties 

and related material  

Please complete Salomon 

Brothers Case Study, 

pages 455-462.   

None 

27.   Insider trading Pages 647-648, 682-699 1934 Act § 10(b); SEC rule 

10b-5 under the 1934 Act 

Review (to the extent time 

permits) 

  

 


