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MASSACHUSETTS SCHOOL OF LAW at ANDOVER


SYLLABUS for 

Business Associations, Spring 2012

INSTRUCTOR:
Professor Andrej Thomas Starkis- Massachusetts School of Law
978.681.0800/ astarkis@mslaw.edu
Course:             

Course # 300


Tuesday, Thursday  1:00 P.M.
Course # 322


Tuesday, Thursday  6:00 P.M.

Course # 373


Tuesday, Thursday  7:30 P.M.
Required Materials:


Kleinberger, AGENCY & PARTNERSHIP Examples & Explanations [3rd Edition]


Palmiter, CORPORATIONS Examples & Explanations [6th Edition]


BUSINESS ASSOCIATION CASES CD

The Course:


The goal of this course is to help you understand as much as possible in a semester about the entities through which we conduct business in the United States (and elsewhere): what they are, how they are formed, how they differ, why they are used, how the law treats them, and how the law treats those who participate in them.  We will study the principal forms – partnerships and corporations – and look at the variants: limited partnerships, limited liability companies and limited liability partnerships.  But before we get to these, we will spend a good deal of time with the concepts of agency that underlie virtually all of the relationships and responsibilities within – and even among – those entities.


The approach we’re going to take may be somewhat different from what you’re used to in a substantive-law class.  I’m not going to ask you to derive the rules of law from the cases you will be assigned to read.  Instead, these rules are laid out for you in the two required texts.  The cases you read after we review the texts will help you see how those rules apply in real situations.  To make this class work, then, will require your having read the assigned material. 


But you have to do more.  To begin to understand what you are reading, you must do more than just read the assignments.  You have to be prepared enough to present the material to the class as if you were teaching it.  That means you have to not only remember the essence of what you’ve read but understand it enough to explain it to someone else – in words they will understand.  The point is not to remember every bit of detail but to draw—and understand—the essential concepts from the detail you read. 


Do not come to class if you have not done the reading.  This does not mean you will not suffer a penalty: you will, but it will be less than what will happen if it becomes clear in class that you haven’t read the material.  More than three unexcused absences may result in a one-half grade reduction; being unprepared more than twice during the semester will have the same effect.  The success of this class will depend on full participation.  Be there, and be prepared. 


There will be a Final Exam.

Caveat:  As you should know by now, the law is in cases, not in the texts.  The texts are nothing but some professor’s ideas of what the law is and how a great many threads of the law can be drawn together in some more or less organized way—so that you can gain a little understanding of this area of the law without additional years of study and practice. 
OVERVIEW
Tuesday, January 17

Introduction; getting acquainted
Thursday, January 19

READ: 
Palmiter, pp. 25-43 Choice of Organizational Form
AGENCY
Tuesday, January 24

READ: 
Kleinberger, pp. 1-64 Agency Concepts, Authority and Binding
Thursday, January 26

READ: 
Kleinberger, pp. 64-136 Chains of Authority, Tort Liability
Tuesday, January 31

READ: 
Kleinberger, pp. 137-175 Duties & Obligations; 177-193 Termination
Thursday, February 2

READ: 
Kleinberger, pp. 195-213 Other Relationships; 575-589 Harry & Agency
Tuesday, February 7

READ: 
Healthcare Services Group, Inc. v. Royal Healthcare of Middlesex, LLC



Robichaud v. Athol Credit Union 



Doody v. John Sexton & Company       
Elliott v. Great Nat’l Life Ins. Co.




Hoddeson v. Koos Bros.
Rowen & Blair El. Co. v. Flushing Operating Corp.    




Perkins v. Rich 




Demian, Ltd. v. Charles A. Frank Assoc.


Thursday, February 9

READ: 
Ell Dee Clothing Co. v. Marsh    

Resnick v. Abner B. Cohen Advertising, Inc.    




Grinder v. Bryans Road Bldg. & Supply Co.    


Insurance Company of North America v. Miller   


Southern Farm Bureau Cas. Ins. Co. v. Allen     


Sutton Mutual Ins. Co. v. Notre Dame Arena, Inc.    



Georgia-Pacific Corp. v. Great Plains Bag Co.    

Lane Mtg. Co. v. Crenshaw      
Tuesday, February 14
READ: 
Boyd v. Crosby Lumber & Mfg. Co.    




Marvel v. U.S.    



Cowan v. Eastern Racing Ass’n 




Davila v. Yellow Cab Company 



Good v. Berrie    


    




Gizzi v. Texaco    








Drumond v. Hilton Hotel Corp.



Mullen v. Horton    
Ramos v. Preferred Medical Plan, Inc.    
Thursday, February 16
READ: 
King v. Driscoll   

Pine River State Bank v. Mettille    

DeVoe v. Cheatham    
National Recruiters, Inc. v. Cashman    

Safety-Kleen Systems, Inc. v. McGinn   

Maryland Metals, Inc. v. Metzner    

BBF, Inc. v. Germanium Power Devices Corp.    
 
PARTNERSHIPS
Tuesday, February 21
READ: 
Kleinberger, pp. 215-243 Concepts; (245-268 Financial Aspects, optional); 269-309 Management Issues & Fiduciary Duties
Thursday, February 23

READ: 
Kleinberger, pp. 311-346 Power to Bind; 347-382 Dissolution (UPA)
Tuesday, February 28

READ: 
Kleinberger, pp. 382-423 Dissolution (RUPA); 



Trans-America Construction Company v. Comerica Bank  



H2O’C Ltd. v. Brazos    



Young v. Jones    




Owen v. Cohen    



Page v. Page    




Long v. Lopez    



National Biscuit Company, Inc. v. Stroud    
Thursday, March 1

READ: 
Meinhard v. Salmon    
Day v. Sidley & Austin    



Clevenger v. Rehn    




Collins v. Lewis    




Monin v. Monin    



Lawlis v. Kightlinger & Gray    



Jewel v. Boxer    

OTHER ENTITIES
Tuesday, March 6

READ: 
Kleinberger, pp. 425-468 LPs & LLCs;




Bassan v. Investment Exchange Corp.    
Holzman v. De Escamilla    



First American Title Insurance Company v. Lawson   
CORPORATIONS*
Thursday, March 8

READ: 
Palmiter, pp. xxix-18 Preface, Corporation Overview; 47-87 Formation
March 13, 15  –  No Class  –  Spring Break
Tuesday, March 20

READ: 
Palmiter, pp. 557-595, 619-637 Limited Liability, Authority to Bind, & Piercing the Veil 




Louis K. Liggett Co. v. Lee    

Thursday, March 22

READ: 
Frigidaire Sales Corp. v. Union Properties, Inc.    



Ingalls v. Standard Gypsum L.L.C.    




Olympus America, Inc. v. 5th Avenue Photo, Inc.    




Kingfield Wood Products, Inc. v. Hagan    




Sea-Land Services, Inc. v. Pepper Source    



Walkovszky v. Carlton    



My Bread Baking Co. v. Cumberland Farms, Inc.    



Kinney Shoe Corp. v. Polan    




Silicone Gel Breast Implants Prod. Liab. Lit.    



Commissioner v. RLG, Inc.    

Tuesday, March 27

READ: 
Palmiter, pp. 117-118, 213-281, 313-327 Fiduciary Duties, Business Judgment Rule & Corporate Opportunities
Thursday, March 29

READ: 
Palmiter, pp. 117-167 Shareholders & Governance
Tuesday, April 3

READ: 
Palmiter, pp., 329-383, 499-553 Controlling Shareholders, Shareholder Litigation, & Close Corporations
Thursday, April 5

READ: 
Goodwin v. Agassiz    
Shlensky v. Wrigley    



Kamin v. American Express Co.    

Tuesday, April 10

READ: 
Joy v. North    



Graham v. Allis-Chalmers Mfg. Co.    




Sinclair Oil Corp. v. Levien    




Lewis v. S. L. & E., Inc.    

Wheelabrator Technologies, Inc. Shareholders Lit.    
Smith v. Van Gorkom 
Energy Resources Corp., Inc. v. Porter    



Juergens v. Venture Capital Corp.    



Boston Athletic Ass’n v. Int’l Marathons, Inc.      
Thursday, April 12

READ: 
Stroh v. Blackhawk Holding Corp.    



McQuade v. Stoneham    




Clark v. Dodge    




Ringling Bros. Barnum & Bailey Comb. Shows, Inc. v. Ringling    




Galler v. Galler    




Ramos v. Estrada    

Tuesday, April 17

READ: 
Cain v. Cain    




Smith v. Atlantic Properties, Inc.    



Wilkes v. Springside Nursing Home, Inc.    



Merola v. Exergen Corporation 



Walta v. Gallegos Law Firm, P.C.   




Anderson v. Wilder 
Pinebrook Properties, Ltd. v. Brookhaven Lake Prop. Owners Ass’n   
Thursday, April 19
READ: 
Palmiter, pp. 665-673 Amendment & Dissolution; 697-711 Appraisal Rights
REVIEW
Tuesday, April 24
PREPARE: assigned material


Review

Thursday, April 26




Review




* Note: The assigned readings exclude federal (and state) regulation in the areas of securities, voting, and takeovers and mergers.  That is no comment on the importance of those (very important) topics; it is a result of the limited time within this course to cover all areas of importance.  If you wish to be fully informed about corporate law basics, you should be vigilant and study those sections when you have time.





