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Course Description, Objectives and Overview

Description and Overview. This course examines the law governing business organizations. We will
begin with key principles from the law of agency, which addresses problems of duty and liability that
arise when people must rely on each other to get things done. The “agency problem” is simply that
parties who must depend on each other cannot control each other, thus creating the risk of loss, of
diverging interests, and of disappointment. The agency problem is always there, in every business
organization. We will study and understand the principal forms of business organization – the
partnership, the limited liability company, and the corporation, in their many, many forms – and as we
work, we will see how legal rules have developed to define the rights and expectations of parties who
undertake businesses together. One of the most interesting themes we will see running through our
course is the problem of protecting the public interest through the regulation of how businesses are
organized. Beyond an understanding of core legal doctrine and of public policy issues, the course is
designed to promote an understanding of business planning and document-drafting challenges and to
encourage students to take an active, problem-solving approach to learning. The goal is not only that
the students have useful knowledge but also an understanding of how to make that knowledge
effective.

Learning objectives. Students who successfully compete this course will be able to:
Identify and compare the distinctive features of the principal forms of business organization;
Interpret and analyze principal business organization statutes; appreciate the possibilities within
statutes for variations of organization and control consistent with the law;
Understand the consequences for governance and control within a business organization of
specific provisions in organizing documents;
Develop facility with the major forms of business organization, including the corporation, the limited
liability company, and the general partnership and its limited liability variants;
Understand the distinctive rights and obligations of owners and managers of various types of
business association;
Understand and apply doctrines of fiduciary duty, of loyalty, and of duty of care in various factual
situations and in the settings of partnerships, limited liability companies, and corporations
Develop an understanding of how to realize business objectives through the legal structure of a
business organization.

Textbook and Course Materials

Required textbook: W. A. Klein, J. M. Ramseyer, S. M. Bainbridge, Business Associations: Cases
and Materials on Agency, Partnerships, LLCs, and Corporations (10  ed. 2018)

Statutes: It is recommended that you purchase the statutory supplement to the required text, which is
W. A. Klein, J. M. Ramseyer, S. M. Bainbridge, Business Associations: Agency, Partnerships, LLCs,
and Corporations 2019 Statutes and Rules. If you wish, you may compile the needed material yourself
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rather than purchasing the supplement, as this material is publicly available from other sources,
including online sources. If you do choose to assemble the materials yourself, please be sure that you
do so in time to stay on top of the course readings, as they will be essential parts of the course and of
our class discussions. Here are the materials you will need:

1. Uniform Partnership Act (1914)
2. Uniform Partnership Act (1997), also known as the Revised Uniform Partnership Act
3. Uniform Limited Liability Company Act (1997)
4. Delaware General Corporation Law
5. Model Business Corporation Act. We will rely heavily on this source.
6. Securities Exchange Act Rules 14a-7 & 14a-8

I will let you know in time if we will be referring to any other statutory, Uniform Law, or Restatement
materials that are not contained in the textbook.

Additional materials: Any other readings will be posted on Canvas at least one week before they are
assigned for class.

Optional additional resources and study aids: Please consult Canvas for optional readings and a
list of reference and study materials. I will be mentioning these in class from time to time.

Course Canvas Website

The following resources and materials will be posted and available on the course Canvas website:

Syllabus
Reading Assignment Schedule
Outline Summary of Each Day’s Class
Writing Assignments
Optional additional readings

Office Hours and Questions

I encourage you to talk with me outside of class if you have questions, thoughts, or comments. I have
set aside Tuesdays from 3:30 to 5:00 pm for drop-in discussions in my office. If you are not able to
meet at that time, please e-mail me for an appointment. I am happy to talk with students individually or
in groups.

Course Requirements and Grading

Class Preparation and Participation

I encourage you to engage actively in class discussion, and I will also call on students at random.
Please note that the purpose of this policy is not to catch anyone off guard but to ensure that everyone
is included in the discussion, so that you can benefit from the act of actively participating and from the
insights of each of your peers. Also, throughout the quarter you will be asked to work in teams on in-
class assignments for credit, based on the problems and case studies featured in the casebook,
posted to Canvas, or circulated in class.

Reading

For each day’s class, it is critical that you come to class prepared. This means that you will have
completed the reading and thought about the issues raised by the reading. Come every day ready to
discuss the materials on a substantive level.

Class Attendance

Students are expected to attend class fully prepared and ready to participate. If you are ill or have an
emergency and are unable to attend class, please email me in advance of class. Unexcused



absences will affect the portion of your grade that is based on class participation and performance.
Please note that the Law School Attendance Policyand ABA Standards require that students attend
a minimum of 80% of course classes.

Grading and Final Examination

Your grade for the course will be determined primarily by your score on the final exam, which will be
limited open book and three hours long. Limited open book means you may bring into the exam your
casebook the statutory supplement (or statutory materials you have compiled), materials posted to
Canvas, and any class notes or outlines you have personally prepared or worked with a group of your
fellow students to prepare. You may not bring into the exam commercial outlines, treatises, other
commercial resources, or anything not listed in this paragraph. If you use a computer, you must
have SofTest installed. The SofTest setting for this course will block access to the internet but permit
you to retrieve documents saved to your computer.

The final exam is scheduled for Tuesday, December 10 at 8:30 am.

Class participation and completion of in-class exercises could affect your final grad if your grade is at
or near the cutoff between two grades. In that circumstance, I may bump your grade up if your class
attendance has been excellent and your participation in classroom discussion and your performance
on classroom exercises has been exceptionally good (where quality, not, quantity, of participation and
work is the relevant criterion). A number of our classroom exercises will have points attached to them,
and those points will be added to the raw points on the final exam for purposes of computing your final
grade.

General Course Matters

Computer and Internet Use During Class

Class discussion is the principal method by which we will identify and analyze the legal issues that the
course covers. Computer use in class is not prohibited, but limited use of computers in class is
preferred and recommended because computers tend to inhibit active listening, thinking, analyzing,
and participation. If you elect to use a computer in class, it must be used solely to take notes or for
other class-related purposes. We talk a lot in law school about teaching students how to “think like
lawyers.” It is difficult to think critically and type on a keyboard at the same time. Non-class-related
activities on your screen can quickly distract students around you. Basic ground rules: please
silence your cell phones before class begins and refrain from any use of electronics that is unrelated
to your learning in this class.

Access and Accommodation

To request academic accommodations due to a disability, please contact Disability Resources for
Students (DRS), at 011 Mary Gates Hall or 206-543-8924 or uwdrs@uw.eduor disability@uw.edu. If
you have a letter from DRS, please present the letter to  the Instructor so you can discuss the
accommodations you might need in this class.

Religious Accommodations

Washington state law requires that UW develop a policy for accommodation of student absences or
significant hardship due to reasons of faith or conscience, or for organized religious activities. The
UW’s policy, including more information about how to request an accommodation, is available
at Religious Accommodations Policy
(https://registrar.washington.edu/staffandfaculty/religious-accommodations-policy/).
Accommodations must be requested within the first two weeks of this course using the Religious
Accommodations Request form (https://registrar.washington.edu/students/religious-
accommodations-request/).

Research Services Librarians:
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The Research Services librarians are legal research experts who are dedicated to helping students
with research questions, database training, locating academic resources, etc. Visit the library’s UW
Law Studentspage. for more information about their services generally. To get help, you can email
the Research Services librarians directly at lawref@uw.edu.  You are also welcome to visit the
Reference Office on L1 to speak with the Research Services librarian on duty. If you have a detailed
research question or would prefer to meet privately with a librarian, you may set up an appointment.

Student Learning Technologies (UW-IT) Support

Contact help@uw.edu or 206-221-5000 for UW NetID and general networking support. UW-IT
maintains a help desk at the Odegaard Undergraduate Library.

Wait List

If you are on the waiting list for this course when classes begin and you want to be admitted, please
attend the first class session and sign the Waiting List sheet. Priority will be given to students who
have attended class and signed the Waiting List sheet.

IMPORTANT DATES

Monday, September 23: First day of class
Monday, November 11: Veterans Day -- No Class
Wednesday/Thursday, November 27-28: Thanksgiving Holiday - No Class
Tuesday, December 10, 8:30 AM: Final Examination

 

Course Schedule and Assignments:

Please see schedule below. Please also regularly check the course syllabus on Canvas for revisions
and additions to the schedule.

 

Week 1 — Course Introduction; The Agency Relationship; Introduction to Partnership

Class 1, Sept 24 (Tues)

Topics: Course Introduction; The Relationship of Principal and Agent, Including Important
Risks and Duties

Readings/Assignments:

Klein, Ramseyer & Bainbridge (“KRB”) 42-48 (Murphy) + Problem at KRB 53) (The Agency
Relationship)

KRB 72-83 (Rash; Town & Country House and Home) (Fiduciary Duties of Agents)

Statutes and Rules:  Restatement (Second) of Agency Secs. 1, 2, 13; Restatement (Third) of Agency
Secs. 1.01-1.03; 8.01- 8.12

 

Class 2--Sept 26 (Thurs)

Topics: Partnership: Formation and Characteristics; Partners’ Fiduciary Duties

Readings/Assignments:

KRB 83-101 (Fenwick; Martin; Southex Exhibitions; Young) (Formation And Characteristics)

KRB 101-114 (Meinhard; Sandvick) + Planning Exercise at KRB 107

http://lib.law.washington.edu/students.html
mailto:lawref@uw.edu
mailto:help@uw.edu
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Statutes and Rules:  Uniform Partnership Act (1997) (“RUPA”) Sections 202; 306; 401; 402; 409

 

Week 2 — Partnership Fiduciary Duties; Issues of Management and Control

Class 3 – Oct 1 (Tues)

Topics: Issues arising from extreme breakdowns in the partnership relation.

Readings/Assignments:

KRB 114-121 (Meehan) + Problem at 121 (Grabbing and Leaving); KRB 122-128 (Lawlis); Expulsion.

Statutes and Rules: Uniform Partnership Act (1997) (“RUPA”) Sections 409; 601; 602; 603; 801

KRB 130-134 (National Biscuit Co.; Summers) + Planning Exercise at 132 and Problem at 134.
(Issues of management and control)

KRB 134-139 (We will use the Day case, involving the leading law firm Sidley & Austin to pull together
much of what we have learned about the duties, responsibilities and risks of partnership.)

 

Class 4 – Oct 3 (Thurs)

Topics: Partnership Dissolution -- Consequences of Dissolution and Limits on Rights; Buyouts
and rights to assets

Readings/Assignments:

KRB 139-156 (Owen; Collins; Giles) + Planning Exercise at 149.

Statutes and Rules: Uniform Partnership Act (1997) (“RUPA”) Sections 601; 602; 603; 701; 801

KRB 157-166 (Prentiss; Pav-Saver Corp) + Planning Exercises at 159-160; 166 (freeze-outs and
break-ups)

KRB 166-174 (Kovacik; G & S Investments) + Planning Exercise at 174

Sharing of partnership losses; buy-out agreements.

Today’s assignment will probably carry over to Class 5. There is a lot of material here, but I’ve shown
in on the same day because it is strongly related. The assignment for Class 5 has been shortened to
make room for the likely carry-over.

 

Week 3—Introduction to the Corporation

Class 5 – Oct 8 (Tues)

Topic: Introduction to the corporation -- the corporate entity and limited liability

Readings/Assignments:

KRB 198-210 (Walkovszky; Sea-Land Services)

 

Class 6 – Oct 10 (Thurs)

Topic: The Role and Purposes of Corporations



Readings/Assignments:

KRB 214-230 (A.P. Smith Mfg.; Dodge; Shlensky) + Problem and Planning Exercise at 220

The Public Benefit Corporation: KRB 231-232 + Canvas Readings

Topic : The Limited Liability Company – formation and nature of LLC

Readings/Assignments:

KRB 233-239; 240-244 (stop at “Classification by Elf”)

 

Week 4—Limited Liability Company (wrap-up); The Corporation: Duties of Officers, Directors
and Other Insiders

Class 7 – Oct 15 (Tues)

Topic: LLCs: limitation of liability; fiduciary obligations within the LLC

Readings/Assignments:

KRB 253-261 (NetJets Aviation) (Disregarding the LLC form)

KRB 261-267 (McConnell) (Fiduciary obligations within LLCs)

KRB 267-276 (Racing Investment Fund 2000; New Horizons Supply Coop)

+ Planning Exercise at 271 (Financial obligations and liabilities within the LLC)

 

Class 8 – Oct 17 (Thurs)

Topic: The Corporation: Duties of Officers, Directors and Other Insiders

Readings/Assignments:

The Duty of Care: KRB 277-301 (Kamin; Smith; Francis) + Problems at 301-303

 

Week 5—The Corporation: Duties of Officers, Directors and Other Insiders

Class 9 – Oct 22 (Tues)

Topics: Directors’ and managers’ duty of loyalty; corporate opportunities

Readings/Assignments:

KRB 303-314 (Bayer; Benihana), including “Analysis” questions and Problems at 313

KRB 315-325 (Broz; in re eBay) + Problems at 324-325

KRB 330-336 (Zahn) (duties of dominant shareholders)

 

Class 10 – Oct 24 (Thurs)

Topic: Duties, of Officers, Directors and Other Insiders, continued: the obligation of good faith;
duties of oversight (including the Caremark standard).



Readings/Assignments:

KBR 339-358 (In re Walt Disney Co. Litigation; Stone)

KRB 358-364 (In re Medtronic) (When shareholders sue directors on behalf of the corporation, is it
enough for them to show that their interests as shareholders have been injured?)

 

Week 6—Shareholder Disputes with Boards of Directors and Management, including Proxy
Fights; Director and officer liability issues

Class 11 – Oct 29 (Tues)

Topic: Management and board resistance when shareholders sue to protect interests of the
corporation: derivative lawsuits

Readings/Assignments:

KRB 365-373 (Grimes) + Problems at 379-380; 385-393 (Zapata)

Topic: Shareholder challenges to the independence of directors

Readings/Assignments:

KRB 394-399, including Problems at 398-399

 

Class 12 – Oct 31 (Thurs)

Topic: Proxy contests – regulating disputes for corporate control

Readings/Assignments:

KRB 527-531 (Levin) + Problem at 531; KRB 535-537 (Notes on the Regulation of Proxy Fights);
KRB 542-550 (Mills) + Problems at 549-550.

Topic: Directors’ and officers’ indemnification and insurance

Readings/Assignments:

KRB 512-526 (Waltuch; Citadel Holding), including Planning questions at 525.

 

Week 7 — Problems of Corporate Control, continued

Class 13 – Nov 5 (Tues)

Topic: Shareholder proposals – challenging board and management

Readings/Assignments:

KRB 554-570 (Trinity Wall Street; Lovenheim) (business practices proposals)

KRB 577-587 (CA, Inc.) (governance and control proposals)

Problems at 586-587 on shareholder proposals

 

Class 14 – Nov 7 (Thurs)



Topic: Stock as capitalization, stock as control: the different facets of corporate shares

Readings/Assignments:

KRB 601-606 (Stroh) + Problem at 606

KRB 606-612 (Espinoza)

Topic: Control issues in closely-held corporations (This topic will carry over to Class 15.)

Readings/Assignments:

KRB 613-626 (Ringling Bros.; McQuade)

 

Week 8—Issues of Corporate Control: The Closely-Held Corporation

Class 15 – Nov 12 (Tues)

Topic: Control issues in closely-held corporations, continued

Readings/Assignments:

KRB 626-631 (Clark)

Planning exercises at 628-631. These exercises will draw together and give us practice in applying
the lessons of (Ringling Bros.; McQuade; Clark)

 

Class 16 – Nov 14 (Thurs)

Topic: Control and succession issues in closely held-corporations and the role of
shareholder agreements

Readings/Assignments:

KRB 631-644 (Galler; Ramos)

+ Analysis questions and Problems at 643-644

Topic : Disagreement, abuse of control and freezing-out in the setting of the closely-held
corporation

Readings/Assignments:

KRB 644-657 (Wilkes; Ingle)

 

Week 9 —Control Issues in the Closely-Held Corporation (continued).

Class 17 – Nov 19 (Tues)

Topic: closely held corporation disputes, continued: freezing-out; holding out

Readings/Assignments:

KRB 657-666 (Brodie; Smith)

+ Planning problem at 665

Topic:  Statutory solutions to break-downs in relations in the closely-held corporation



Readings/Assignments:

KRB 678-695 (Alaska Plastics; Haley)

+ Analysis and Planning exercises at 687

 

Class 18 – Nov 21 (Thurs)

Topic: Statutory solutions to break-downs in closely-held corporations, continued

Readings/Assignments:

KRB 695-708 (Pedro; Stuparich)

+ Analysis and Planning exercises at 695 and at 701-702 and 707-708

 

Week 10 —Control Issues in the Closely-Held Corporation (continued) – Vulnerability of
Exclluded Shareholders;

 Class 19 – Nov 26 (Tues)

Topic: Issues for shareholders arising from transfers of control

Readings/Assignments:

KRB 708-728 (Frandsen; Zetlin; Perlman; Essex Universal)

Include: Notes and Questions on Control Premiums (713-714)

Planning Problem at 716

Analysis questions at 725 and Problems at 728

 

Thursday, November 28 is Thanksgiving Day – No Classes

 

Week 11 — Course Review

Class 20 – Dec 3 (Tues) Last Day of Class

Course Review


