
UNIVERSITY OF WASHINGTON SCHOOL OF LAW 

Drafting Business Documents B536 ABC 
Spring 2017 

Instructor 

Bruce Robertson 
Email: brobert@uw.edu 
Phone: 206-236-0281 
Office Hours: By appointment.  Please see me after class or 
contact me by email to schedule an appointment. 

Assistant 

Victoria Parker 
Email: parkervt@uw.edu 
Phone: 206-543-2645 
Office Location: William H. Gates Hall, Room 422 
Office Hours: Monday - Friday, 8:00 AM - 5:00 PM 

Textbook:  

There is no required text. Course materials will be provided through Canvas or in hard copy. A 
reference librarian from the Gallagher Law Library will attend class on April 3 to discuss 
recommended reference materials.  

Class Schedule and Assignments: 

Please refer to Assignments on Canvas.  

Class Description: 

This is a problem-based, lawyering skills class. The course work is built upon hypothetical fact 
situations that place students in the position of representing a client who needs an attorney to 
review or draft a legal document. Students will identify issues, do some research, and draft one 
or more provisions for each document. 

The course is designed to familiarize students with the form, substance, and appropriate drafting 
techniques for some of the legal documents they are likely to encounter in practice, including a 
confidentiality and nondisclosure agreement, an executive employment contract, a commercial 
lease agreement, a loan agreement, and a stock purchase agreement. Students will learn to 
identify the type of transaction involved, find prototypes or templates for relevant documents, 
interpret a document efficiently and critically, and draft particular clauses to accomplish 
particular client goals.  

The course is designed to improve students’ legal analysis, research, and writing skills for use in 
transactional practice. In most weeks, students must submit a draft of a document (or a portion of 
one). Each assignment will require research, analysis and application of relevant law to 
hypothetical facts, choice of appropriate forms or templates for the document, and succinct, 



precise, understandable, and ethical language that implements the client’s goals in legally 
enforceable terms. On occasion, students will have opportunities to negotiate issues on behalf of 
contracting parties. Students will also be regularly asked to consider ethical issues that arise in a 
transactional practice. The course, however, is not intended to develop expertise in negotiation, 
counseling, substantive law, or in legal ethics. It is designed to give students basic tools that 
would be useful to any lawyer beginning practice. 

Collaborative group work will be not only encouraged but required both in and, occasionally, 
outside of class in most weeks. Students should expect a workshop environment during some of 
the class time.  

Learning Outcomes 

1. Students are introduced to documents they are likely to encounter in practice, 
including a confidentiality & nondisclosure agreement, commercial lease, 
employment agreement, promissory note, letter of intent and stock subscription 
agreement.  

2. Students learn a disciplined process to be followed when preparing a business 
document on behalf of a client. This process includes consideration of ethical, client 
relations and “business of law” issues as well as basic document drafting skills.  

3. Students learn to recognize common drafting errors, including ambiguity, poorly 
defined or undefined critical terms, failure to address issues likely to arise under the 
document, verbosity and use of poorly understood “boilerplate” provisions. 

4. Students gain experience locating forms and other reference materials that will aid 
them in drafting business documents.  

5. Based on hypothetical fact situations, students gain experience drafting, reviewing 
and revising business documents on behalf of a client.  

6. Students gain experience working collaboratively. 
7. Students gain experience negotiating a document on behalf of a client. 

Collegial Expectations: 

I expect every person in the course, including myself, to treat every other person in the class 
respectfully both in class time and outside of it. At a minimum, this means that we must all listen 
carefully to each other, perform group work to our best ability, in a collegial manner, and with 
attention to the reasonable needs of members of the groups for scheduling and other 
accommodations. Debate and disagreement are welcome, but if we disagree, we should critique 
specific ideas or behaviors with evidence, if possible, and always with reasons. 

I particularly encourage students who may feel that their perspectives are not heard or valued by 
me, or by other students, to speak up in class if that feels comfortable, with me privately, or with 
another person on the law school staff or faculty. 

Grades: 

The grades for the course are based on the following factors: class attendance and participation 
in group workshops (approximately 20% together), completion and caliber of periodic drafting 



assignments during the course (approximately 30%); and timely submission and quality of a 
final assignment. The final assignment will be distributed four weeks before the due date. 

The final assignment will be due on line through the Canvas website by 9:00 a.m. on the last day 
of the scheduled exam period. This course is not graded anonymously and grades are not subject 
to a mandatory curve.  

Law School Attendance Policy: 

Under changes to ABA Accreditation Standard 304, adopted in August 2004, a law school shall 
require regular and punctual class attendance. 

At any time after the fifth week of a course (halfway through a summer session course), a student 
who has been determined by the instructor to have attended fewer than 80 percent of the class 
sessions in any course will be required to drop the course from his or her registration upon the 
instructor’s so indicating to the Academic Services Office. 

An instructor may also impose stricter attendance standards or other sanctions for nonattendance, 
including lowering of a grade, provided that students are informed at the start of the course of the 
instructor’s attendance rules and possible sanctions. 

The instructor referred to in paragraph 1 should take attendance with such regularity as is needed 
to insure reasonable accuracy in determining a student’s attendance record. 

Attendance: 

I will take attendance because participation in small group workshops is essential, absences 
disrupt group work loads, and the workshop content cannot be captured well on podcasts. I will 
subtract 2 points for each unexcused absence. If you are unable to attend a class, please explain 
why by email as soon as possible — ideally before the class. If possible, you should obtain class 
notes from another student. I may require you to make-up workshop activities outside of class. 
Valid excuses for absence include things like illness, accidents, personal or family emergencies, 
and unavoidable scheduling conflicts, such as those for job interviews. I reserve the right to ask 
for evidence supporting a claimed excuse.  

Podcasts: 

I will arrange for podcasts of all regular class meetings.  Note, however, that podcasts will not 
capture class discussions well or small group workshop activities. 

Cell Phones (Computers): 

You may use your cell phone or laptop computer to support class work, including in-class 
research and drafting.  You may also receive emergency notices (such as notices about a sick 
child).  Surfing, chatting, etc. are distracting to other students and, in my discretion, may be 
result in lowering the score you would otherwise receive for class participation. 

  



Course Evaluation: 

Your course evaluation will be administered on [insert day, month, date, year here]. Please bring 
your laptop or mobile device to class on this date to participate in the evaluation. Your frank 
feedback is important to me. 

Guests and Visitors: 

You may invite guests to class provided that the classroom can accommodate them and provided 
they to not distract from the class work.   

Access and Accommodation: 

Your experience in this class is important to me. If you have already established 
accommodations with Disability Resources for Students (DRS), please communicate your 
approved accommodations to me at your earliest convenience so we can discuss your needs. 

If you have not yet established services through DRS, but have a temporary health condition or 
permanent disability that requires accommodations (conditions include but not limited to; mental 
health, attention-related, learning, vision, hearing, physical or health impacts), you are welcome 
to contact DRS at 011 Mary Gates Hall or 206-543-8924 or uwdrs@uw.edu or disability.uw.edu. 
DRS offers resources and coordinates reasonable accommodations for students with disabilities 
and/or temporary health conditions.  Reasonable accommodations are established through an 
interactive process between you, your instructor(s) and DRS.  It is the policy and practice of the 
University of Washington to create inclusive and accessible learning environments consistent 
with federal and state law. 

 



 

Class Meeting Topic Read for This Class 

Week One   

Class 1 

Monday, March 27 

Overview of the class, including the 

instructor’s background and experience, 

class objectives, and how the class will 

be conducted.  We will discuss 

hypothetical #1 and the assignment for 

March 29, including a discussion of the 

many ways that businesses use 

confidentiality and nondisclosure 

agreements. 

 

Read hypothetical #1 

and respond to the 

student questionnaire 

included in 

Assignments. 

 

 

 

Class 2 

Wed., March 29 

 Students will be called on to describe 

what they have included in their 

checklist.  The instructor will present a 

suggested process to prepare for a client 

meeting in which review or drafting of a 

business document will be discussed. 

See Assignments. In 

addition to the 

Confidentiality and 

Nondisclosure 

Agreement included 

with the Assignment, 

students will need to 

locate reference 

materials that will 

assist them with the 

drafting assignment 

due on April 2. 

 

Week Two   

Class 3 

Mon., April 3 

We will have three guest lecturers for 

this class: a reference librarian from the 

Gallagher Law Library and two 

practicing attorneys involved in a busy 

and diverse transactional practice. The 

class is intended to help students locate 

and use reference materials and gain a 

better understanding of how business 

attorneys go about the process of 

preparing documents. Students will have 

ample opportunity to ask questions. 

 

See Assignments. 

Students may want to 

begin searching for 

reference materials on 

our next two drafting 

assignments 

(commercial lease and 

employment 

agreement) and come 

with any questions 

they have. Be sure to 

submit mark-up of 

Confidentiality 

Agreement before 

deadline. 
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Class Meeting Topic Read for This Class 

Class 4 

Wed., April 5 

Day, Date 

The guest lecturer for this class is a real 

estate attorney in private practice with 

nearly 40 years of experience.  Students 

will be called on to describe what they 

have included in their checklists. Part of 

the class will be devoted to how 

business attorneys can best work with 

other attorneys who specialize in a 

particular substantive area. 

 

 

 

Review the 

Commercial Lease in 

Assignments and any 

reference materials 

that will assist in your 

review of this 

document. 

Week Three   

Class 5 

Mon., April 10 

This will be a workshop day where 

students will spend a good portion of the 

class engaged in negotiations.  The 

remainder of the class will be devoted to 

a discussion of the challenges presented 

when representing clients on 

employment-related matters. 

 

The Employment 

Agreement attached to 

the Assignment and 

relevant reference 

materials. 

Class 6 

Wed., April 12 

Day, Date 

The next two classes might be titled 

“Anatomy of an Agreement”.  We will 

go through each section of a sample 

agreement and discuss organization and 

common drafting mistakes. We will also 

go through some drafting exercises. 

 

Review the sample 

agreement that will be 

attached to the 

Assignment for this 

class. Be sure to 

submit negotiated 

employment 

agreements before 

deadline. 

Week Four   

Class 7 

Mon., April 17 

Day, Date 

Continuation of “Anatomy of an 

Agreement”.   

Exercises to be 

distributed or made 

available prior to class. 

Class 8 

Wed., April 19 

Students will be called on to discuss 

their checklists and we will discuss 

issues specific to the preparation of loan 

documents. The class will then be 

divided into three groups and a separate 

drafting assignment will be given to 

each group.   

 

 

See Assignments for 

the hypothetical and 

drafting assignment 

for this class. Students 

will need to locate 

reference materials 

that will assist them in 

preparing their 

checklists. 
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Class Meeting Topic Read for This Class 

 

 

 

 

 

Week Five   

Class 9 

Mon., April 24 

 

This is a workshop day where 3-party 

negotiations on the loan documents will 

be conducted. Negotiations will be 

based on the drafts that are due prior to 

the beginning of class. Revised final 

versions of the three documents must be 

submitted through Canvas prior to class 

on April 26, together with a memo 

describing the negotiating issues you 

encountered and how they were 

resolved. 

 

First drafts of the loan 

documents are due to 

be submitted through 

Canvas no later than 

the start of class.  

Bring three print 

copies of your draft to 

class to be used in the 

negotiation workshop.  

Class 10 

Wed., April 26 

 

After finishing up our discussion of debt 

financing documents, we will move on 

to transactions involving the acquisition 

of equity in a business entity.  Initially 

we will focus on the various ways in 

which equity is offered and sold to 

employees and the substantive issues 

that must be addressed when drafting 

the required documents, including state 

laws governing the formation 

documents for business entities, state 

and federal securities laws, and tax laws. 

TBD. You may want 

to begin to search for 

reference materials 

that will help you 

complete your next 

drafting assignment.   

Week Six   

Class 11 

Mon. May 1 

 

We will discuss the client memos you 

have prepared per Assignments and the 

drafting challenges presented by written 

communications to a client. Students 

will engage in peer review of the memos 

that will simulate a client meeting. 

TBD. 

Class 12 

Wed., May 3 

We will shift the focus of our 

discussions to transactions involving the 

acquisition of equity by non-employee 

investors. We will also discuss the final 

class project and related drafting 

assignments.   

Revised client memos 

and agreement mark-

ups are due to be 

submitted through 

Canvas n/l/t the 

beginning of class on 

May 3. 
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Class Meeting Topic Read for This Class 

Week Seven   

Class 13 

Mon., May 8 

We will discuss the term sheet and letter 

of intent included in the assignment for 

this class and issues specific to “non-

binding” agreements. 

Reading will be 

included in 

Assignments. 

Class 14 

Wed., May 10 

This class will focus on the final project 

and related drafting assignments. 

Per final project to be 

made available n/l/t 

April 26. 

Week Eight   

Class 15 

Mon., May 15 

 

We will continue to focus on the the 

final project.  Students will have an 

opportunity to ask questions about the 

project.  

Per final project. 

Class 16 

Wed., May 17 

We will review our discussions during 

the quarter and students will have 

another opportunity to ask questions 

about the final project. 

Per final project. 

Week Nine   

 Final project is due to be submitted 

through Canvas no later than 11:59 p.m. 

on Friday, May 26. 

 

 


