Spring 2020 –BUSINESS LAW II 308-04 (INTRODUCTION TO BUSINESS LAW II) 

COURSE SYLLABUS

COURSE INFORMATION:

Class # 13620 Tuesdays/Thursdays 9:30 a.m.-10:45 a.m.
Instructor: Sandor E. Samuels

Office: Bookstein Hall, Room 3238


Office Telephone: (818) 677-6820


E-mail: sandor.samuels@csun.edu 

Class Room:
Bookstein Hall, Room 1121.

Office Hours:
Tuesdays and Thursdays: 8:00 a.m. to 9:00 a.m.; 11:00 a.m. to 12 noon.  Office hours are also typically available by appointment.

Text: Business Law – The Ethical, Global, and E-Commerce Environment, Mallor, Barnes, Langvardt, Prenkert, McRory, 16th ed., (copyright 2016).  ISBN 978-0-07-773371-1; eISBN 9781308556376.

NOTE: The Mallor text will be our primary textbook during the semester. You MUST have the textbook prior to the start of class. In fact, there will be a reading assignment that you are required to complete BEFORE the first class session (see below).

The Matador Bookstore has the text available. It costs roughly $220 new or $165 used. There is also a rental program through which you can rent a hard copy of the text for around $100 for the semester.

Further, as part of the Business Law Department's efforts to make textbooks more affordable, all students of core BLAW classes (BLAW I and II along with BLAW 508) are also offered the option of purchasing text materials online.  For our class, you should download the Mallor text materials for BLAW II (BLAW 308) covering Chapters 1, 4, 35, 36, 37, 38, 39, 40, 41, 42, 43, 44, 45, 51, of Mallor. You will find that you will want to print the chapters to bring to class as we will refer to the text in class on many occasions. The material can be accessed at the McGraw Hill website using the eISBN number at https://create.mheducation.com/shop/. Finally, you can also find the reading at the bookstore in 308 Custom Book (hard copy – selected chapters only) ISBN 9781308559773.

Also, throughout the semester, I may be sending you links to relevant articles.

FYI, the 16th edition of Mallor is substantially different than the prior or later editions. Earlier and later editions are not useable for this class.  BE SURE TO GET THE 16TH EDITION.

COURSE OVERVIEW:

The course provides an overview of the legal environment in which business decisions are made. The course will review topics relating to the court system and procedure.  Specifically, for BL 308, we will study the law of business, including the study of legal institutions and their role in facilitating and regulating business.  Topics covered will include agency, employment law, business ethics, the various forms of business organizations and securities law.

The course is taught through lecture to some degree, but also through class discussion. We will focus on how the law applies to various factual settings. During the course, you will read court decisions, prepare written briefs of the decisions, orally defend your interpretations of the cases, and answer hypothetical questions in open class discussions.  Students will learn to formulate an effective legal analysis by synthesizing information, identifying legal issues, distinguishing relevant from irrelevant facts, using facts and law to support argument, reasoning by analogy and reaching conclusions based on analysis. You will be able to learn to apply rules depending on changing facts and circumstances in various cases and hypothetical situations. You will learn to argue alternate sides of a dispute regardless of your personal beliefs. You will learn to identify the functions, policies and trends in the law, and to consider the social, economic and ethical influences on the law.  Finally, students will study ethical issues in a business context.

Communicating/Class Room Discussion in the Socratic Method/Homework:

One of the key goals of this course will be to learn basic principles of law and to evaluate critically those principles in various factual situations.  This course will also demand that students communicate, both in writing and orally, the results of their reasoning and thinking; and that communication will involve both oral communication in class and in written communication in a few written assignments (and of course the mid-term and final exams). In the "real world," understanding the law is important, being able to apply the law to a given set of facts is even more important, but being able to communicate it effectively, in writing or orally, is critical.  Students are required to articulate their analysis, to develop and defend positions, both orally and in writing, to think critically, and to engage in problem solving.
Thus, the classroom will be an active learning environment. Classes will be conducted in a combination of lecture, active class discussion and the "Socratic Method" of instruction. That means that it is critical to read the assigned text and cases before class begins. I cannot emphasize enough the importance of reading the course material in advance of each of our class discussions. My experience in teaching makes it clear that the students who come prepared to class outperform the other students by a huge margin. On occasion, you may find that the reading material is difficult to understand in advance of class; however, even if you are not able to fully grasp the material reading it on your own, you will still be in a far better position to understand it through class discussion if you prepare the assignments in advance.

In class, you should be prepared to orally defend your interpretation of the cases (and answer hypothetical questions) in open class discussion. You should learn to argue alternate sides of a dispute regardless of personal belief. Expect to be called on randomly in class.  Participation will NOT be limited to "volunteers". Frankly, the success of the class as a whole and your own success in it are highly dependent on your ability to be prepared for class, including doing the informal briefing and other requirements set forth below.

CASE Briefing and Answering Assignments/Grading/ Class Participation:

What is a Case Brief?

When the Syllabus indicates a requirement to informally "brief" a specific case, you will need to do so in writing. The Syllabus specifies the dates in the semester in which FORMAL case briefs are to be submitted for a grade.  These formal briefs are due at the start of the class period on those due dates. Also, as is noted in the Assignments section of the Syllabus, you should brief the other cases assigned as a tool for note taking, as a means of preparing for class discussion and as a means of practicing brief-writing in advance of the formal written assignments.  I will be collecting at least two of your briefs each month as set forth in the Class Assignments below. These briefs will be included in your Class Participation point total (see below).  Since I will call on students at random during class to discuss assigned cases, having your brief in hand will help you be prepared and serves as great practice for written communication. On other occasions during the semester, I may require students to submit other homework beyond what is listed in the syllabus. This might be handing in a statement of the "Issue" in a case (see below) or your answers to certain Case Problems at the back of each chapter in order to make sure students are "getting" the concepts presented in class.

How to Write a "Brief"

We will discuss brief-writing extensively in class, but the following provides a very good guide, too.  

I will assume that you already know how to write a brief from having taken BL 280 or a similar introductory business law class.  We will briefly review the principles of brief writing on the first day of class.  

When you submit the full written briefs, you will need to use the following "F-I-R-A-C' (Facts-Issue-Rule-Application-Conclusion) format:

Facts: What are the relevant facts that give rise to the Issue?
Issue: What question must be answered in order to reach a conclusion in the case? The Issue MUST be expressed in the form of a legal question which, when answered, gives a result in the particular case. Make it specific (e.g. "Has there been a false imprisonment if the plaintiff was asleep at the time of 'confinement'?") rather than general (e.g. "Will the plaintiff be successful?"). You may make it referable to the specific case being briefed (e.g. "Did Miller owe a duty of care to Osco, Inc.?") or which can apply to all cases that present a similar question (e.g. "Is a duty owed whenever there is an employment relationship?"), the latter approach being preferred. Many cases present more than one issue; if there is more than one issue, it is OK to write more than one, but be sure to list the principal one and focus on that.

Rule: The rule is the law that applies to the principal issue. It should be stated as a general principal, (e.g. A duty of care is owed whenever the defendant should anticipate that her conduct could create a risk of harm to the plaintiff.) not a conclusion to the particular case being briefed, (e.g. "The plaintiff was negligent."). Typically, the Rule can be expressed in one or two sentences.  The Rule should always relate to the Issue. If you see that the two are unrelated, then either the Issue is wrong or the Rule is wrong.
Application: The Application is a discussion of how the rule applies to the facts of a particular case. Essentially, the "Application" is a description of the court's thought process by which it answered the Issue and established the Rule. While the Issue and Rule are normally only one or two sentences each, the Application section of a Brief should be three to four paragraphs long. It should be written debate, not simply a statement of the conclusion. Whenever possible, present both sides of any issue. Do not begin with your conclusion. The Application shows how you are able to track the arguments of each party in the case and the court's reasoning.

Conclusion: What was the result of the case?  What did the court decide?  Did it affirm the lower court decision or reverse the decision?
With cases, the text gives you a background of the facts along with the judge's reasoning and conclusion. When you brief cases, you are basically summarizing the judge's opinion. Most briefs should not have to exceed more than two pages in length.


Turning in Formal Briefs, Answers to Chapter Questions and Other Class Assignments
As noted above, on at least two occasions, you will be asked to formally prepare and turn in briefs of cases in the textbook for a separate grade.  For these, you are expected to bring the hard copies of the briefs to class on the due date.  On at least one other occasion, you will also be asked to submit for a grade answers to assigned Problem Cases at the end of one of the chapters.  These Problem Cases will be good practice for the types of questions you will be asked on quizzes and exams.   Finally, you will be asked to submit for a grade a term paper that will focus on the creation of a business, including the type of business organization, the financing for such business and other issues that will be assigned.  Finally, you will be given the opportunity to turn in an extra credit assignment by answering questions about a Prospectus.
Exams and Grading
Grading is based on a combination of evaluation of written assignments, class participation, quizzes, mid-term exam and final exam. The grade allocation will be based on points as follows:

A. Written assignments – Briefs and other homework collectively comprise roughly 20% of the course grade.  These include the Formal Briefs and the other homework assignments.  There may be additional homework assignments given during the semester.  These additional assignments will be communicated in class, so if you have to miss a class, you will need to contact one of your fellow classmates to obtain the information about assignments.  
B. Class participation –Roughly 5% - 10% of the course grade – See further below.
C. Midterm exam – Roughly 15% of the course grade – closed book, but one single-sided page of notes allowed.
D. Short quizzes – Roughly 15%-20% of the course grade – closed book.
E. Term Paper – Roughly 10%-15% of the course grade.
E. Final exam – Roughly 30% of the course grade – closed book, but one single-sided page allowed.
Grading Scale
Grading will be based on the number of points accumulated, and the grades will be curved. 

Class participation

As noted above, your semester grade is affected by whether you have been prepared when called on for discussion and case briefs and your general participation in class discussions. Class participation incorporates attendance, demonstration of preparedness when called on involuntarily, the quality of the briefs you turn in each week, and contributions made voluntarily to class discussions. At the end of the semester, I will assign a number of points based on the factors set forth above.
Exams 

The mid-term, short quizzes and final exams will be composed of: questions which require you to analyze the facts, identify legal issues and apply the law in determining the outcome of hypothetical cases; and multiple-choice, true-false and/or fill-in-the-blank questions often focusing on key terms and basic principles.
The final and mid-term exams will be "semi-closed book". "Semi-closed" means that you may bring a maximum of ONE SIDE OF ONE 8.5" BY 11" PIECE OF PAPER ONLY containing notes (typed or handwritten) to the exam and you may use that single sheet during the exam. All other study materials must be completely out of sight. Whatever font or margins you want to use on the one side of paper are OK.  HOWEVER, PLEASE NOTE THAT THE SHORT QUIZZES WILL BE CLOSED BOOK - NO MATERIALS WILL BE PERMITTED TO BE USED ON THOSE QUIZZES.

Reading Assignments

The following chart outlines the Class Sessions, Topics and Work to be done in time for that class. In other words, for the date shown, the applicable "Work" is to be completed prior to the start of that day's class.  Of course, this syllabus is subject to change during the semester and assignments may be altered.  Announcements of such changes will be made in class; therefore, class attendance is essential; or if you cannot attend a class, you would be well advised to contact a fellow classmate to find out what happened in class.

PLEASE BE PREPARED FOR CLASS – IN MY EXPERIENCE, THE STUDENTS WHO WERE MOST PREPARED FOR CLASS (THROUGH READING MATERIAL ON TIME, PREPARING BRIEFS, ETC.) NOT ONLY "SCORED" BETTER ON THE HOMEWORK ASSIGNMENTS AND CLASS PARTICIPATIONS, BUT WERE NOTICABLY MORE PREPARED AND SCORED HIGHER ON THE EXAMS.

I cannot emphasize enough the value of being prepared in advance of class. Much of the material will be hard to "get" on your own, but if you prepare by reading the assignments and attempting to brief the cases in advance of class, even if you don't "get it" on your own, it is highly likely that you will be able to grasp the material during class when it is discussed
ASSIGNMENTS

	Date
	Class Topics
	Work Due

	Class 1 

Tuesday 

January 21 
	Introduction: Nature of Law – Legal reasoning, case law

Business organizations; Partnerships
	Read pages 2-8, and 12-23.  Skim but you need not brief the cases.

Read pp. 990-1001 (up to Purported Partners).  Brief in writing and be prepared to discuss Rasmussen v. Jackson on page 999.

	Class 2 Thursday 

January 23
	Partnerships


	Read pp. 1001-1010.  Brief in writing and be prepared to discuss McGregor v. Crumley and McCormick v. Brevig.

	Class 3

Tuesday

January 28
	Operations of Partnerships and Related Forms
	Read pp. 1011-1025.  Brief in writing and be prepared to discuss McMillan v. McMillan on page 1012, Spector v. Konover on page 1016, and Ederer v. Gursky on page 1024.

Skip NBN Broadcasting, Inc. v. Sheridan Broadcasting Network, Inc. on page 1021.
My middle name is Eli; my dog’s name is Sadie.  You will need to know these two facts.

	Class 4

Thursday 

January 30
	Partners’ Dissociation and Partnerships’ Dissolution and Winding Up
	Read pp. 1028-1035.  Brief in writing and be prepared to 

discuss Meyer v. Christie on page 11031 and Schwartz v. Family Dental Group on page 1033. 

	Class 5

Tuesday

February 4
	Partners’ Dissociation and Partnerships’ Dissolution and Winding Up
	Read pp. 1035-1044.  Brief in writing and be prepared to discuss Paciaroni v. Crane on page 1036 and Dixon v. Crawford, McGilliard, Peterson & Yelish on page 1040, and to discuss the questions in Ethics in Action on page 1044.

	Class 6 

Thursday

February 6
	Limited Liability Companies, Limited Partnerships and Limited Liability Limited Partnerships
	WA#1:  Hecht v. Andover Assoc. Mgmt. Co. on page 1050 brief to be turned in at beginning of class.

Read pages 1047-1055.  Brief in writing and be prepared to discuss Hecht v. Andover Assoc. Mgmt. Co. on page 1050 and In re Garrison Ashburn on p. 1053.
Extra Credit Assignment due at the beginning of class on Tuesday, February 13:

Your assignment is to watch a You Tube video starring Professor Stuart Pardau on Limited Liability Companies (LLCs).  You can find the lecture at:

you tube stuart pardau   Click on that.

The second entry will be Business Law308 - YouTube   Click on that.  Then, go to the 5th lecture entitled LLC 308 Pardau 613. That is the lecture you need to listen to.
After you listen to this lecture, please answer these 5 questions.  The first 4 questions just require a Yes or No answer.

1. Is an LLC owned by its Managers?

2. Do members who are not managers have fiduciary duties to other members? 

3. Are LLCs subject to double taxation?

4. Does the rule regarding fiduciary duties for a non-managing member bother Professor Pardau? 

5. In the Katris case, according to Professor Pardau, give one action the company could have undertaken to protect its rights.

Please type your responses.  This assignment is worth 10 points.

	Class 7

Tuesday

February 11
	LPs, and LLLPs, cont.
	Read pp. 1056-1066.  Brief in writing and be prepared to discuss Moser v. Moser on page 1057 and Lach v. Man O’War on page 1063.

	Class 8 

Thursday

February 13
	History and Nature of Corporations


	Read pp. 1070-1086.  Brief in writing and be prepared to discuss Ryan v. Cerullo on page 1078 and Supply Chain Assocs., LLC v. ACT Elecs., Inc. on page 1081.

	Class 9

Tuesday

February 18
	Organization and Financial Structure of Corporations
	Read pp. 1090-1101.  Brief in writing and be prepared to discuss SmithStearn Yachts v. Gyrographic Comm. on page 1092 and Christmas Lumber Co. v. Valiga on page 1098.

	Class 10
Thursday 

February 20
	QUIZ ON FIRST 9 CLASSES


	MULTIPLE CHOICE AND SHORT ANSWER QUIZ

Read pp. 1102-1110.  Brief in writing and be prepared to discuss Tedeton v. Tedeton on page 1103 and Coyle v. Schwartz on page 1107.

	Class 11

Tuesday

February 25
	Management of Corporations
	Read pp. 1113-1129.  Brief in writing and be prepared to discuss Grimes v. Donald on page 1119 and Brehm v. Eisner on page 1125.

	Class 12

Thursday
February 27

	Management of Corporations, Cont.
	Read pp. 1130-1139.  Brief in writing and be prepared to discuss Paramount Communications v. Time on page 1132, Guth v. Loft on page 1136, and Coggins v. New England Patriots Football Club on page 1138.

	Tuesday

March 3
	No Class
	

	Class 13

Thursday

March 5
	Management of Corporations, Cont.
	Read pages 1139-1146.

Brief in writing and be prepared to discuss United States v. Jensen on page 1099, and Case Problems 2 and 10 on pages 1146 and 1148.

	Class 14

Tuesday 

March 10
	Shareholders Rights 

and Liabilities


	WA #2: Problem Cases 4, 8 and 11 on pages 1147-1149.  Answer questions and explain your answers.  Turn it in at the beginning of class.

Read pp. 1150-1164 (skip Montgomery Cellular Holding Co., Inc. v. Dobler on page 1157).  Brief in writing and be prepared to discuss Reynolds Health Care Services v. HMNH on page 1153 and City of Westland Police & Fire System v. Axcelis on page 1163.

	Class 15

Thursday 

March 12
	Shareholders Rights and Liabilities, Cont.
	Read pp. 1164-1171.  Brief in writing and be prepared to discuss Dodge v. Ford Motor Co on page 1165 and Zapata Corp. v. Maldonado on page 1169.

	Tuesday

March 17
	No Class
	Spring  Break

	Thursday

March 19
	No Class
	Spring Break

	Class 16
Tuesday

March 24
	Shareholders Rights
And Liabilities, Cont.
	Read pp. 1171-1178.  Brief in writing and be prepared to discuss Brodie v. Jordan on page 1173, and Problem Cases 3, 6 and 9 on pages 1179 and 1180.

	Class 17

Thursday

March 26 
	Catch-up Class

Review for Midterm Exam
	Catch up on previously assigned material.

Review for Midterm Exam



	Tuesday

March 31
	No Class
	Cesar Chavez Holiday

	Class 18

Thursday

April 2
	MIDTERM EXAM
	MIDTERM EXAMINATION

Pass out Extra Credit Assignment due Thursday, April 9.  Answer Questions Re General Motors Prospectus

	CLASS 19

Tuesday

April 7
	Securities Regulation
	Read pp. 1182-1200.  Brief in writing and be prepared to discuss SEC v. Edwards on page 1185 and Mark v. FSC Securities Corp. on page 1194.

	Class 20 

Thursday

April 9
	Securities Regulation,

Cont.
	WA #3 Extra Credit—Answers to Questions Re General Motors Prospectus due at the beginning of class. 

Read pp. 1200-1210.  Brief in writing and be prepared to discuss Escott v. BarChris Construction Corp. on page 1202.

	Class 21 

Tuesday

April 14
	Securities Regulation,

Cont.
	WA4:  SRM Global Fund v. Countrywide Financial brief due at the beginning of class.  Read pp. 1210-1219.  Brief in writing and be prepared to discuss SRM Global Fund v. Countrywide Financial on page 1212 and Dirks v. SEC on page 1217.

	Class 22

Thursday

April 16
	Securities Regulation, Cont.
	Read pp. 1219-1227.  Brief in writing and be prepared to discuss Stoneridge Investment v. Scientific Atlanta on p. 1175, and Problem Cases 2, 6 and 13 on pp.1182-1184.

	Class 23 

Tuesday

April 21
	Business Ethics, Corp. Social Responsibility, Corp. Governance and Critical Thinking
	Read pp. 97 – 127.  There are no briefs, but think about some recent scandals where some of these theories of ethical behavior might have been applied to avoid the negative outcome.


	Class 24 

Thursday 

April 23
	Employment Law 
	Read pp. 1404-1425.  Brief in writing and be prepared to discuss Darco Transportation v. Dulen on page 1408.  Brief in writing and be prepared to discuss Gaskell v. University of Kentucky on page 1415, Henry v. Milwaukee County on page 1418, and Ashmore v. J.P. Thayer on page 1423.

	Class 25
Tuesday

April 28
	Employment Law
	WA#5: Term Paper Due.  Turn it in at the beginning of class

Read pp. 1426-1442.  Brief in writing and be prepared to discuss EEOC v. Ford Motor Company on page 1429, (skip Nelson v. James H. Knight DDS, P.C. on page 1437), and Sporer v. UAL Corp. on page 1441.

	Class 26
Thursday

April 30
	Agency Law
	Read pp. 952-965. (skip MDM Group Associates, Inc. v. CX Reinsurance Company Ltd.).  Brief in writing and be prepared to discuss CBS Corp. v. FCC on page 956, ABKCO Music Inc. v. Harrisongs Music, Ltd. on page 959 and Sanders v. Madison Square Garden on p. 961.

	Class 27
Tuesday

May 5
	Agency Law
	Read pp. 970-984.  Brief in writing and be prepared to discuss Frontier Leasing Corp. v. Links Engineering, LLC on page 974, Treadwell v. J.D. Construction on page 976, and Millan v. Dean Witter Reynolds, Inc. on page 981.  (Skip In re Interbank Funding Corp. v. Chadmoore Wireless Group on page 978.)

	Class 28

Thursday

May 7
	Finish Agency Law and Review for Final Exam
	I will conduct a review session.  Be prepared to ask questions to help review for the final exam.  The final will be cumulative – meaning that it will contain questions on all topics covered from the beginning of class to now, but will mostly focus on subjects covered since the midterm..
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