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BUSINESS LAW II (BLAW 308)

Spring 2020, Mondays 4:00 pm – 6:45 pm (Class #13584)

BLAW 308 Course Description (3 units)

Study of the role of law in business, including the study of legal institutions and their role in facilitating and regulating business. Topics includes agency, employment law, various forms of business organizations and securities law. Prerequisite: BLAW 280. Corequisites/ Prerequisites for Business majors: BUS 302/L. 

	Contact Information

Professor Tarini Ramaprakash, Esq.

Classroom: Bookstein Hall 1121
Office: Bookstein Hall 4235
Telephone: (310) 560-3750

E-mail: tramaprakash@csun.edu (for emails, type “BLAW 308” in the reference portion)
Office Hours: Mondays 6:45 pm – 7:45 pm and by appointment

Canvas

Please check Canvas regularly for announcements and other information related to the course (canvas.csun.edu).
Text (required)

Business Law: The Ethical, Global and E-Commerce Environment, 17th ed., Langvardt, et al., (2019). Other editions will not match the assignment list and do not contain the same content. The text is available in hardcopy at the campus bookstore and elsewhere. A custom soft cover including only those chapters used in our class is available in the campus bookstore, ISBN 9781307256574. To purchase the eBook for our class, go to the McGraw Hill bookstore website at https://create.mheducation.com/shop/ and enter ISBN 9781307303049 (Business Law II). 
Disability Resources and Education Services

If you have a disability and need accommodations, please register with the Disability Resources and Educational Services (DRES) office, http://www.csun.edu/dres, or the National Center on Deafness (NCOD) http://www.csun.edu/ncod.

No recording class; No photos; No distribution of course material

You may not audio or video record the class, nor take any photos in the classroom. You may not distribute course materials, whether obtained hardcopy or electronically – this includes, but is not limited to, the professor’s course materials, work from other students, or material from the textbook publisher.




Department of Business Law

Our mission is to equip students with the academic knowledge, problem solving, analytical and professional skills in the areas of business law, business ethics and real estate necessary to achieve their personal and professional goals.  

Student Learning Outcomes of the Undergraduate Program

Classes are taught using the Socratic method, with its goal of participatory learning and the development of reasoning skills. This active learning process requires students to articulate, develop and defend positions, to think critically and to engage in problem-solving. Students 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. In addition, students in all BLAW courses study ethical issues in a business context, with actual topics depending on course content.

You will analyze how law applies to factual settings. 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 discussion. You will be learn to distinguish the application of rules depending on changing circumstances in various cases and hypotheticals. You will learn to argue alternate sides of a dispute regardless of personal belief. You will learn to identify the functions, policies, and trends in the law, and to consider social, economic and ethical influences on the law.

Exams include one or more essay questions which require you to analyze factual situations, identify legal issues and apply the law in determining the outcome of hypothetical cases using the IRAC method discussed further below. Exams may include short answer and multiple-choice questions.

Course Outline

I. Agency and Employment Law

A. Agency

1. Agency Relationships

a.
Nature and Formation of Agency

b.
Duties: Agent toward Principal; Principal toward Agent 

c.
Termination of Agency

2. Third-Party Relations

a.
Contract Liability: Principal and Agent

b.
Tort Liability and Criminal Liability

B. Employment Law

1. Legislation Protecting Employee Health, Safety and well-being: worker’s compensation, OSHA, FMLA

2. Legislation Protecting Wages, Pensions & Benefits: Social Security, Unemployment, ERISA, and FLSA

Equal Opportunity Legislation and Title VII, Employee Privacy, Job Security

II. Business Organizations

A. Choosing a Form of Business
1.Sole Proprietorships, Partnerships, LLPs, Ltd. Partnerships, Corporations, Professional Corporations,  LLCs
a. Liability and Tax Considerations

B.
Partnerships

1. Creation of Partnerships and Joint Ventures

2. Partnership Property and Operation of Partnerships

3. Fiduciary Duties and Authority

4. Liability for Torts & Crimes

5. Dissolution and Winding Up

C.
LLCs, LLPs, Limited Partnerships

1. Creating, Tax Treatment, Formation, Rights and Liabilities, Dissolution

D.
Corporations

1. History and Nature of Corporations

a.
Piercing the Corporate Veil

2. Organization and Financial Structure of Corporations

a.
Promoters and Pre-incorporation Contracts

b.
Incorporation Process

c.
Finance and Consideration for Shares

d.
Share Subscriptions, Issuance, Transfer  

3. Management

a.
Corporate Powers

b.
Directors’ and Officers’ Powers & Duties

c.
Managing Close Corporations

e.
Liability for Corporate Torts and Crimes

f.
Insurance and Indemnification

4. Shareholders’ Rights and Liabilities

a.
Meetings, Elections

b.
Fundamental Rights; Inspection and Information Rights; Preemptive Rights; Distributions: Dividends

f.
Shareholder Direct Suits and Shareholder Derivative Suits; Shareholder Liability

h.
Dissolution and Termination 

III. Securities Regulation

1.
Definition of securities
2.
Registration

3.
Insider Trading


Class Preparation


Assignments are listed in this Syllabus – with very light reading and briefing at the start of the semester. There are cases and Problem Cases which must be briefed in writing. A "case" is a court case which is contained in the text of each chapter in the Langvardt book. A "Problem Case" is an end-of-chapter case in the section entitled “Problems and Problem Cases.” These Problem Cases may be actual court cases, but do not include statements of the courts’ decisions – your job is to analyze these facts using the IRAC method. Unless the syllabus states “answer PC,” when a Problem Case contains questions, ignore the questions and instead brief the case. There here may be additional assignments or materials to supplement the syllabus.

You will be called on at random throughout the semester to read your briefs of the cases and Problem Cases in class. It is your responsibility to be prepared for every class. If you are absent, you are still responsible on our own for the material covered in that class. If we do not finish all briefs on the day assigned, bring them to our next class.

Once during the semester, you may give me a note at the start of class stating that you are unprepared and no negative mark will be made for that class. You must be present in class to give such a note - it is not available as an excuse for an absence. You may not tape record the class without permission. There may be additional assignments not listed in this syllabus. You are responsible for any material that is emailed and/or posted on Canvas. Always check Canvas as that information will supplement or update information.

Class partner: You will make partners with another class member. The purpose of this partnership is to make sure that you have a source for any information or materials you may have missed or not understood.

Briefing Cases

To brief cases, problem cases and questions, use the following "IRAC" format:


             Issue:   What is the issue of the case? 

· What question must be answered in order to reach a conclusion in the case? 
· This should be 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 or which can apply to all cases which present a similar question, (e.g. "Is a duty owed whenever there is an employment relationship?") 
· If there is more than one issue, list all, and give rules for all issues raised.


             Rule: A statement of the rules of law which must be used to solve the issue. 

· The rule 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").


             Application/ Analysis: Discussion of how the rule applies to the facts of the case.

· While the issue and rule are normally only one sentence each, the application is normally paragraphs long. It should be written debate - not simply a statement of the conclusion. 
· Present both sides of each issue. Do not begin with your conclusion. The application shows how you are able to reason on paper and is the most difficult (and, on exams, the most important) skill you will learn.


             Conclusion: The conclusion states the result of the case.

With cases, the text provides a background of the facts along with the judge's reasoning and conclusion. When briefing cases, you are basically summarizing the judge's opinion. 

With Problem Cases at the end of each chapter, the editors have provided a summary of the facts of an actual case, but have not given the conclusion or the judge's opinion. Your job is to act as the judge in reasoning your way to a ruling, using the IRAC format. While most of these Problem Cases are followed by a question, ignore the question and instead brief the problem. Note that Googling facts or names from the Problem Cases to get more information will hurt, not help, your efforts.


Most briefs are one page long. You must bring your assigned brief to class on the day they are to be discussed. Once an assignment has been discussed, you no longer need to bring it to class. Each student is required to type or handwrite a brief for all assigned cases using the IRAC method. During the semester, students may be required to periodically submit their briefs. See also handout entitled “Briefing a Case Using IRAC Method” in Canvas.

Exams and Grading

Exams are comprised of one or more essay questions which require you to analyze factual situations, identify legal issues and apply the law in determining the outcome of hypothetical cases. Exams sometime include multiple-choice or short answer questions.

There will be two midterms and a final. The final exam is cumulative. The grade allocation is as follows:

Midterm 1: 20% of course grade

Midterm 2: 20% of course grade

Final exam: 45% of course grade 

Class participation: 15% of course grade


The class participation portion of your grade is determined by class attendance, completing all assignments, coming to class prepared, making valuable contributions to the class, demonstrating improvement and by turning in your assigned briefs when instructed. 


Overall grades for the course will be allocated to students in accordance with the “Regulations” set forth in the California State University Northridge catalog: 

	GRADE
	DEFINITION
	GRADE %

	A

A-
	Outstanding
	4.0

3.7

	B+

B

B-
	Very Good
	3.3
3.0

2.7

	C+

C

C-
	Average
	2.3

2.0
1.7

	D+

D

D-
	Barely Passing
	1.3
1.0
.7

	F
	Failure
	0


General Instructions on Taking the Essay Portion of the Exams

Answer each question fully, clearly and in the order given in IRAC format. Mere conclusions receive no credit. You should:

· Discuss the issue.

· Define and discuss any principles of law, legal theories, etc., relevant to the question.

· Fully apply the given facts to the legal principles on which you rely. Do not ignore any facts, even if they do not support your conclusions. Do not assume that certain facts are known – in your answer, explain what you know, defining every legal term used. 

· The actual conclusions you reach could be the least important part of your answer - but you must base your conclusions on complete and intelligent applications of the facts to the legal principles involved.

· If additional facts could affect the outcome of the problem, state with particularity what they are, and how they could affect the outcome.

· You may either use the "IRAC" format or write in straight paragraph form. Either way, you need to cover the same information: the issues involved, the applicable legal rules, and an application of the law to the facts to reach your outcome. Some questions have more than one issue; make sure to discuss all issues.

· If you need scratch paper to make notes, use your exam itself. Although you must turn it in, it will not be graded. You may also designate a page of your green book as "notes" and it will not be graded. 
· Don’t fight, ignore, make up or repeat the facts. Answer the question and only the question. 

Caution
· Use non-erasable dark blue or black ink for your essays. Do not use white-out or tear pages out of your exam book.

· Bring one large exam book (green book) and one 882 scantron to the midterms and final. Do not write your name on the exam book - they will be exchanged in class. When you get the exam book in class that you will use for your exam, write your name on the inside back cover of the green book. Do not write your name on the front cover of the green book. The purpose of this requirement is to ensure blind grading. Write on every line of the green book. Write on only one side of each page, however, you may use the facing page to insert information. 
· Write your name on the exam itself. 
· When you complete the exam, place the exam and scantron inside your bluebook and turn in the whole as a package. Failure to follow all of these directions will cause a 1 point reduction in the essay portion of your exam grade. Failure to return the exam itself will result in a grade of "F" for the exam and may be referred to the Dean's office for further proceedings

· All exams are closed book. You may bring one handwritten 8½ x 11 sheet of paper of your own notes that you personally have prepared – one side only for each midterm examination, both sides for the final examination. During the exam, all books, notes, book bags, and purses must be placed in front of the class at the start of the exam. Note: all cases of cheating result in a grade of "F" for the course and are referred to the Dean's office for further action.
Legal Advice

Faculty members may not provide legal advice or legal services to students.

Please note that you are responsible for homework before the first class.

Assignments
 - Langvardt, 17th ed. 

	Week/ Date
	Class Topics
	Work due

	1

January 27, 2020
	Agency
	· Course and syllabus review

· Read Ch. 35, The Agency Relationship (p. 991-1002)
· Brief MDM Group Associates, Inc. v. CX Reinsurance Company Ltd., CBS Corp. v. FCC
· Brief PC 1

	2

February 3, 2020
	Agency
	· Read Ch. 35, The Agency Relationship (p. 1002-1007); skim Term of Agency Powers Given as Security (p.1004).
· Brief Gniadek v. Camp Sunshine at Sebago Lake, Inc.
· Brief PC 4, 6 

	3

February 10, 2020
	Agency
	· Read Ch. 36, Third-Party Relations of the Principal and the Agent
· Brief Frontier Leasing Corp. v. Links Engineering, LLC
· Brief PC 1


	4

February 17, 2020
	Agency
	· Review Chapters 35 and 36

· Brief PC 7, 9, 10 (Chapter 36)


	5

February 24, 2020
	Midterm 1


	Covers Ch. 35, 36
Begin Employment Law (handout distributed in class)


	6

March 2, 2020
	Employment Law
	· Read Ch. 51, Employment Law; skim ERISA (p. 1461), Genetic Information Nondiscrimination Act, Immigration Reform and Control Act, Uniformed Services Employment and Reemployment Act, Executive Order 11246, State Antidiscrimination Laws (p.1483-1484), Polygraph Testing (p. 1485)
· Brief Darco Transportation v. Dulen, Nelson v. James H. Knight DDS, PC
· Brief PC 4, 6


	7

March 9, 2020
	Business Organizations

Partnerships
	· Read Ch. 37, Introduction to Forms of Business and Formation of Partnerships
· Brief MP Nexlevel of Cal., Inc. v CVIN
· Answer PC 2; brief PC 4, 8


	March 16, 2020
	
	SPRING RECESS – NO CLASS 

	8

March 23, 2020
	Partnerships
	· Read Ch. 38, Operation of Partnerships and Related Forms 

· Brief Fish v. Tex. Legislative Serv., P’ship
· Answer PC 2
· Read Ch. 39, Partners’ Dissociation and Partners’ Dissolution and Winding Up
· Brief Paciaroni v. Crane
· Brief PC 9, 10


	9

March 30, 2020
	LLCs, LPs,  LLLPs
	· Read Ch. 40, Limited Liability Companies, Limited Partnerships, and Limited Liability Limited Partnerships
· Brief Hecht v. Andover Assoc. Mgmt. Co., Moser v. Moser
· Brief PC 9 and LLLP problem case posted in Canvas


	10

April 6, 2020
	Midterm 2
	Covers  Ch. 51, 37, 38, 39, 40


	11

April 13, 2020
	Corporations


	· Read Ch. 41, History and Nature of Corporations; skim p.1119-1120 (through Subjecting Foreign Corporations to Suit)
· Read Supply Chain Assocs., LLC v. ACT Elecs., Inc. (no brief)
· Answer PC 1; brief PC 9, 13

· Read Ch. 42, Organization and Financial Structure of Corporations
· Brief Krupinski v. Deyesso
· Brief PC 2, 7 
· 

	12
April 20, 2020
	Corporations
	· Read Ch. 43, Management of Corporations
· Brief Paramount Communications, Inc. v. Time, Guth v. Loft, Inc.

· Brief PC 3, 4



	13

April 27, 2020
	Corporations
	· Read Ch. 44, Shareholders’ Rights and Liabilities
· Brief Dodge v. Ford Motor Co.
· Brief PC 4, 8

	14

May 4, 2020
	Securities Regulation: Registration and Insider Trading


	· Ch. 45, Securities Regulation: pp. 1228 – 1232 (until Mechanics of a Registered Offering); 1246 – 1247; 1252 – 1270; 1272 (State Securities Law)
· Brief PC 13 & 18

	May 11, 2020
5:30p – 7:30p
	Final Exam
	Final exam is cumulative


� Assignments may change, make sure to follow announcements in class and on Canvas. All cases are located within the chapter. PC” refers to problem cases located at the end of each chapter. Use page numbers from original edition of text.
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