
ADVISING PRIVATE BUSINESS OWNERS 
 

LAW T525 - SPRING 2016  

Instructor – Dwight Drake 

 

COURSE SCHEDULE AND 

READING ASSIGNMENTS 

 
Course Description and Objectives 

The course focuses on the role of the lawyer as an advisor to closely held businesses 

and their owners.  Numerous case studies are used to expose the student to a broad range of 

structural planning issues and the practical and analytical challenges of the planning process.  

There is a heavy emphasis on planning traps and creative planning strategies.  Different types 

of closely held businesses are analyzed, compared, and contrasted in case studies that raise 

important issues in co-ownership planning, enterprise funding, choice-of-entity planning, 

multiple-entity planning, owner compensation, key executive planning, life insurance 

planning, structuring profit and capital interests, profit distribution planning and 

diversification, exit and business transition planning, employee relations and benefits, and 

retirement planning. Numerous drafting considerations and implementation mechanics also 

are reviewed.  The course is designed to broaden a student’s substantive knowledge on a 

broad range of issues and to help the student develop three essential planning skills: (1) the 

ability to identify and address business objectives, not just legal issues; (2) the ability to 

evaluate and apply specific strategic options; and (3) the ability to effectively communicate 

with non-lawyers. 

Instructor Contact Information and Office Hours 

Instructor:  Dwight Drake 

Office: 416 Gates 

Office Hours: Thursdays 12:00 to 1:30 p.m. 

Email: djdrake@uw.edu 

Best Phone (Cell): 425-281-1493 

Reading Materials and Problems  

The Text for this course is Business Planning: Closely Held Enterprises, Fourth 

Edition (West 2013).  Students should also have a copy of the Internal Revenue Code.  The 

problems referenced below are in the assigned readings for each day.  

Class website URL: https://catalyst.uw.edu/workspace/djdrake/12233/  

Team and Problem Assignments 

The class will be divided into teams of five.  Each team is encouraged to review and 

analyze each student problem as a group.  Starting with Student Problem 3-A (assigned for 

Tuesday, April 5), each team is required to have at least one team member prepared to make a 

presentation to the class on each student problem. Beyond discussing relevant issues and 

potential strategic solutions, the presenting student, where appropriate, is expected to identify 
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additional facts that should be ascertained and factored into the analysis. The time 

requirements and complexities of the student problems vary significantly. A random drawing 

immediately before each class session will determine which teams will make presentations on 

the student problems assigned for that day.   

You will have until 4:00 p.m. on Thursday, March 31, to indicate your teammate 

preferences (no more than four and mutual assent required) in accordance with instructions 

given the first day of class.  Those students who do not express a preference (typically a large 

number) will be randomly assigned teammates.  The final team roster will be posted on the 

class website by 5:00 p.m. on Friday, April 1.  

We will cover many student problems in class. Each team member will prepare 

presentations for eight or nine student problems. The luck (or un-luck) of the draw will 

determine how many presentations a particular student will actually make during the quarter. 

Class members will be invited to ask questions of the presenting student following each 

presentation.  Following each student’s presentation, PowerPoint slides will be posted on the 

class website that summarize the key issues and potential solutions to the student problem. 

Please Note:  If a team in selected to make a presentation on a student problem and no 

member of the team is able to do so, the class grade that each team member otherwise earns 

will be reduced by one-half a grade (e.g. from an A- to a B+).  Therefore, it is recommended 

that each team have at least two members ready to present on each student problem and not 

even consider betting against the draw.  In the real world, such a miscue by a team of five 

with comparable advance notice could result in the loss of a client.     

Memo Writing Options  

There is an optional grade incentive available to students who are willing to submit short 

written memos on various student problems.  There are 60 student problems that are allocated 

into 28 problem case sets, as described on the following daily schedule. If a student desires to 

participate for credit, the student must submit a written memorandum for a designated number 

of student problem case sets.  Each student may select the student problem case sets that he or 

she “writes up,” provided that no more than two student problem case sets from a single 

chapter may qualify for credit, and case sets 8, 16 and 17 must be selected.  Each case set 

memo must be turned in before the commencement of the class period in which the first 

problems in the case set are scheduled for discussion according to the class schedule.  A 

written memo must answer the specific questions raised by all the problems in the case set 

and, when requested, discuss the key challenges, analyze potential solutions, summarize a 

recommendation and the related rationale, and identify additional key facts that might impact 

the analysis.   

If a student submits 8 written case set memorandums that receive a “pass” grade, the 

student is guaranteed a grade of “B” or "3.3" (as applicable) for the course even if the student 

elects to not take the final exam. If a student submits 11 written case set memorandums that 

receive a “pass” grade, the student is guaranteed a grade of “B+” or "3.5" (as applicable) for 

the course even if the student elects to not take the final exam. If a student submits 14 written 

case set memorandums that receive a “pass” grade, the student is guaranteed a grade of “A-” 

or "3.7" (as applicable) for the course even if the student elects to not take the final exam. A 

pass/fail determination will be made for each case set memorandum that is turned in.  If a 
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memorandum receives a “fail” grade, the student will be notified by email within five days of 

the date the problems in the case set are discussed in class.  Notifications are not sent for a 

“pass” grade, nor are memorandums returned or marked up.   

Students are encouraged to discuss the details of each student problem with teammates, 

but each memo must represent the student’s own work.  The goal of this “memo” incentive is 

to enhance the quality and depth of a student’s preparation and strategic thinking before issues 

are discussed in class.  Writing forces a much tougher thought process.  It’s why good lawyers 

often prepare personal file memos to crystallize their thinking.  

Grades 

Subject to the memo writing guarantees noted above, grades will be based on an 8-hour, 

take-home exam. Any non-human aid may be used in taking the exam.  

Standard Policies 

Regular attendance is expected.  All class discussions will be podcast for students' 

convenience and review. Every reasonable effort will be made to accommodate special 

situations and required absences. Students in need of disability accommodations should 

contact the Disability Services Office (206.543.6450 (voice), 206.543.6452 (TTY), 

206.685.7264 (Fax), email dso@uw.edu).  Any student with a letter from the Disability 

Services Office should contact me to ensure appropriate accommodations are timely made.  

Supplementary Online Instructor Presentations 

Students have unlimited online access to planning video programs offered through 

PlainTalk Planning (www.plaintalkplanning.com). These programs offer free basic education 

to professional planners, business owners and executives, students, and the general public.  

Business-related programs that fall within the scope of this course’s focus include:  

Full Length Programs: 

The ABCs of Corporations (Program 7 – 1 hr, 32 min) 

C Corporation, S Corporation, or LLC? (Program 6 – 1 hr, 11 min) 

Buy-Sell and Shareholder Agreements (Program 5 – 1 hr, 10 min) 

Family Business Transition Strategies (Program 4 – 1 hr, 22 min) 

Your Business – Keep or Sell? (Program 8 – 1 hr, 11 min)  

Mini Programs: 

C and S Corporation Tax Basics (Program B1 – 34 min; 12 sec) 

Understanding Key Corporate Documents (Program B2 – 19 min; 39 sec)    

Protection from Employees’ Actions (Program B3 – 26 min; 45 sec)  

Antitrust Perils & Naked Truths (Program B4 – 17 min; 59 sec)    

Five Big Corporate Planning Regrets (Program B5 – 17 min; 58 sec)    

Tips on Firing a Difficult Employee (Program B6 – 19 min; 4 sec) 

Phasing Out Without Selling Out (Program B7 – 16 min; 45 sec) 

Securities Law Missteps & Misconceptions (Program B8 – 23 min; 1 sec)    

Shareholder Agreement Basics (Program B9 – 33 min; 41 sec)     

Employment Agreements – Myths & Money (Program B10 – 23 min; 43 sec)     
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Daily Reading and Problem Assignments 

 
Tuesday – 3/29 

      Topic: The Big Picture; Client Objectives; Private Business Classifications Basic 

Business Concepts 

      Readings:  Text pp. 1-32 

      Problems: 2-A and 2-B 

 

Thursday – 3/31 

      Topic: Basic Business Concepts; Business Valuation Basics, Taxes, Building a Practice  

      Readings: Text pp. 32-47, 658-673 

      Student Problem Set 1: Problems 2-C and 2-D 

 

Tuesday – 4/5  

      Topic: Choice of Entity Planning 

      Readings:  Text pp. 48-89 

      Student Problem Set 2: Problem 3-A   

      Student Problem Set 3: Problems 3-B through 3-D   

      Student Problem Set 4: Problems 3-E through 3-H 

 

Thursday – 4/7 

      Topic:  Choice of Entity; Documenting the Organization  

      Readings:  Text pp.  90-112  

      Student Problem Set 5: Problems 3-I through 3-L  

      Student Problem Set 6: Problem 4-A and 4-B 

      Student Problem Set 7: Problem 4-C 

 

Tuesday – 4/12  

      Topic:  Entity Formation Tax Planning 

      Readings:  Text pp. 112-125, 157- 165 

      Student Problem Set 8: Problems 4-D and 5-E  

 

Thursday - 4/14 

      Topic:  Core Partnership and LLC Issues 

      Readings:  Text pp.  126-157, 165-174 

      Student Problem Set 9: Problems 5-A and 5-B       

      Student Problem Set 10: Problems 5-C through 5-F  

 

Tuesday – 4/19 

      Topic:  Capital Sourcing Challenges 

      Readings:  Text pp.  174-208 

      Student Problem Set 11: Problems 6-A through 6-C  
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Thursday - 4/21 

      Topic:   Entity Conversions and a Primer to Buy-Sell Agreements 

      Readings: Text pp. 209-257  

      Student Problem Set 12: Problems 7-A and 7-B 

      Student Problem Set 13: Problems 8-A through 8-C 

 

Tuesday 4/26  

      Topic:  Professional Service Transitions and Buy-Sell Funding 

      Readings: Text pp. 257 to 294 

      Student Problem Set 14: Problems 8-D and 8-E       

      Student Problem Set 15: Problems 8-F and 8-H 

       

Thursday – 4/27 

      Topic:  Buying and Selling a Business 

      Readings: Text pp. 295 to 333 

      Student Problem Set 16: Problems 9-A and 9-B       

 

Tuesday – 5/3  

      Topic:  Family Business Transition Planning  

      Readings:  Text pp. 334-403 

      Student Problem Set 17: Problems 10-A and 10-B  

 

Thursday – 5/5  

      Topic: Family Business Transition Planning, Executive Employment Agreements  

      Readings:  Text pp. 404-421 

      Student Problem Set 18: Problems 11-A and 11-B  

 

Tuesday – 5/10  

     Topic:  SERPs and Equity Incentives for Key Employees 

      Readings:  Text pp. 421 - 450  

      Student Problem Set 19: Problems 11-C and 11-D 

 

Thursday – 5/12  

      Topic:  Business Life Insurance Planning  

      Readings:  Text pp. 451-481 

      Student Problem Set 20: Problems 12-A and 12-B 

      Student Problem Set 21: Problems 12-C and 12-D 

 

Tuesday – 5/17  

      Topic:  ILITS and Diversification Challenges   

      Readings:  Text pp.  481-514 

      Student Problem Set 22: Problems 12-E and 12-F 

      Student Problem Set 23: Problems 13-A and 13-B 
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Thursday – 5/19 

      Topic:  Estate and Multi-Entity Planning, Ethical Challenges  

      Readings:  Text pp. 599-657 

      Student Problem Set 24: Problem 16-A  

      Student Problem Set 25: Problem 17-A 

 

Optional Student Problems Sets: 

Problem Set 26: Case Problems 14-A and 14-C (Reading pp. 515-541) 

Problem Set 27: Case Problems 14-D and 14-E (Reading pp. 515-541) 

Problem Set 28: Case Problems 15-A and 15-B (Reading pp. 544-578) 

 

 

 

 

 


