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Business Organizations (LAW 554) 

Fall 2024 

Class Meetings: Tuesdays and Thursdays 9:00 a.m.-10:15 a.m. 

Professor: Kurt A. Webber 

Office: Room 252 

Office Hours: Tuesdays and Thursdays 10:15 a.m.-11:00 a.m. or by appointment, preferably 
Wednesdays. 

Email: TBD 

Course Topics: 

This course analyzes legal issues surrounding agency law, partnership law, and the law of the 
closely held and public held corporation.  Among the topics considered are: planning for the close 
corporation; management and control issues of corporations; the proxy system; duties of officers, 
directors and controlling shareholders; transactions in shares by directors and others; mergers and 
takeovers; and public policy implications of the publicly held corporation.  The course provides 
students with a solid and interwoven understanding of its concepts.  It is intended to be useful to 
both future business and nonbusiness lawyers. 

Illinois, Indiana, Kentucky, and Missouri have adopted the Uniform Bar Examination,  
https://www.ncbex.org/exams/ube, which includes business associations. This course covers 
some of the topics within that purview. Some will be moving to NextGen. 

Course Objectives: 

At the of this course, students will be able to 

• Identify the principal and agent in an agency relationship and explain their respective rights, 
duties, and liability under contract law; 

• Identify a fiduciary and the fiduciary’s duties; 
• Explain the different types of agencies; 
• Distinguish among partnerships, limited liability companies, and corporations and explains 

the rights and duties of the owners of each type of entity; 
• Appreciate the various problems associated with disputes over control (i.e., proxy fights, 

abuses of control, and closely held corporations); 
• Distinguish among a merger, acquisition, and takeover and understand the basic process of 

each; and 
• Appreciate the different non-owner stakeholders of each type of entity and the effect on 

each of them regarding how the entity is organized and operated. 

D2L Brightspace (D2L): 

Communication is key to success in any academic endeavor. The primary means of 
communication outside of class meetings will be D2L. Check it regularly. 

https://www.ncbex.org/exams/ube
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iClicker®: 

Come prepared to participate via iClicker. iClicker will be used extensively during class to 
communicate as a group and help ensure material is being grasped in real-time. iClicker should be 
installed on the podium computer, https://calps.siu.edu/infofor/docs/smart.podiums.html, with a 
receiver for remotes. However, we will use the iClicker app, 
https://www.iclicker.com/students/apps-and-remotes/apps, instead of the remotes to reduce your 
cost and avoid technical problems associated with reception. An iClicker link to the course iClicker 
site will be provided on the first day of class. 

Attendance: 

Attendance will be taken at class meetings. If you miss more than 9 class meetings, you will not be 
allowed to take the final exam. 

Participation: 

You are expected to thoroughly read the assigned material and be prepared to discuss the subject 
matter during the next class meeting. Should you fail to fully participate in a class meeting, it will be 
considered a missed class meeting for purposes of attendance. 

Why is your participation important? It’s important because lectures are boring. My goal in each 
class meeting is to facilitate a lively discussion of the pertinent topics so we all learn from each 
other’s perspectives, questions, and advocacy. 

Workload: 

You are expected to abide by the ABA standards incorporating out-of-class work into the 
calculation of credit hours. Using round numbers, you should expect to spend at least 9 hours per 3 
credit hour class per week on your studies under those standards. 

Recordings: 

Do not record class meetings. Listening to a recording of a discussion another time is not an 
efficient way of studying law. Simmons automatically records class meetings for SIU 
accommodations. 

Written Assignment: 

During the semester, you must satisfactorily complete a written assignment to comply with the 
writing-across-the-curriculum and bar exam-type assessment requirement. You may not 
collaborate or use artificial intelligence. Failure to pass the assignment will preclude you from 
taking the final and result in an incomplete course grade. More details on this assignment will be 
provided as the semester progresses. 

Course Textbook: 

The required textbook is STEPHEN M. BAINBRIDGE, BUSINESS ASSOCIATIONS: CASES AND MATERIALS ON 

AGENCY, PARTNERSHIPS, LLCS, AND CORPORATIONS (11th ed. 2021) (Textbook). 

  

https://calps.siu.edu/infofor/docs/smart.podiums.html
https://www.iclicker.com/students/apps-and-remotes/apps
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Tentative Reading Schedule: 

All reading taken from Textbook. 

August 20 (Cl. 1) 1-13 
August 22 (Cl. 2)  
August 27 (Cl. 3) 13-16 (only Mill Street Church of Christ v. Hogan), 29 (begin at Watteau v. 

Fenwick)-45 (end before Humble Oil & Refining Co. v. Martin) 
August 29 (Cl. 4) 82 (begin with Reading v. Regem)-91 
September 3 (Cl. 5) 93- 111 (end before Meinhard v. Salmon) 
September 5  (Cl. 6) 111-131 
September 10 (Cl. 7) 132-150 
September 12 (Cl. 8) 150-167 (end with G & S Investments v. Belman) 
September 17 (Cl. 9) 179-203 
September 19 (Cl. 10) 206 (begin with A.P. Smith Mfr. Co. v. Barlow)-224 
September 24 (Cl. 11) 871-891 
September 26 (Cl. 12) 891 (begin with NetJets Aviation, Inc. v. LHC Communications, LLC)-899 

(end before McConnell v. Hunt Sports Enterprises), 916 (begin with 
Reese v. Newman)-931 

October 1 (Cl. 13) 225-251 (end before Bayer v. Beran) 
October 3 Midterm 
October 8 (Cl. 14) 251 (begin with Bayer v. Beran)-273 (end before Sinclair Oil Corp. v. 

Levien) 
October 10 (Cl. 15) 273 (begin with Sinclair Oil Corp. v. Levien)-294 
October 15 (Cl. 16) 295-313 
October 17 (Cl. 17) 314-335 (end before Auerbach v. Bennett) 
October 22 (Cl. 18) 423 (begin with Goodwin v. Agassiz)-439 (end before Dirks v. Securities 

& Exchange Commission), 447 (begin with Salman v. United States)-459 
(end before Reliance Electric Co. v. Emerson Electric Co.) 

October 24 (Cl. 19) 468 (begin with 8. Indemnification and Insurance)-482 
October 29 (Cl. 20) 483-494 (end before J.I. Case Co. v. Borak) 
October 31 (Cl. 21) 510-541 (end before E. Shareholder Inspection Rights) 
November 5 (Cl. 22) 541 (begin with E. Shareholder Inspection Rights)-554 (end before 2. 

Shareholder Voting Control) 
November 7 (Cl. 23) 554 (begin with 2. Shareholder Voting Control)-574  (end before 

McQuade v. Stoneham) 
November 12 (Cl. 24) 632 (begin with 5. Control, Duration, and Statutory Dissolution)-653 
November 14 (Cl. 25) 675-686 (end before Weinburger v. UOP, Inc.), 709 (begin with Coggins v. 

New England Patriots Football Club, Inc.)-719 (end before Cheff v. 
Mathes) 

November 19 (Cl. 26) 720 (begin with Cheff v. Mathes) -743 (end before Revlon, Inc. v. 
MacAndrews & Forbes Holdings, Inc.) 

November 21 (Cl. 27) 825-847 (end before Bank of New York Mellon v. Realogy Corporation) 
December 3 (Cl. 28) TBD 
December 5 (Cl. 29) TBD 
December 9 Beginning of finals 

 



4 
 

Method of Evaluation: 

You will be evaluated based upon a midterm (25% of grade) and a final examination (75% of grade). 
Both are closed book, in-person, examinations. You may not collaborate or use artificial 
intelligence in any exam. 

The midterm will be during the regular class meeting on October 3. The final will be during the 
assigned period of SIU finals, i.e., December 9-13. More details on the midterm and final will be 
provided as the semester progresses. 
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