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CORPORATIONS SYLLABUS
Prof. Carol B. Swanson
Spring 2014

[bookmark: _GoBack]Schedule:	Sundays: 1:00-4:15 PM 
Location:	Room 105

1. Course Description & Objectives:

	Welcome to the World of Corporations! This class will be practical, informative, challenging, engaging, and fun.
	Multinational corporations can enjoy an economic and political presence more powerful than most countries around the globe.  Although mega-businesses have long provoked controversy, publicly-traded corporations have particularly struggled with image, ethics, and financial performance since the Dot.Com bust, the Enron scandal, the more recent subprime mortgage crisis, and the associated regulatory responses (particularly Sarbanes-Oxley and Dodd-Frank).  On the flip side, many corporations are as small as a single person, and these intimate, closely-held operations present their own specialized character and challenges.
What are these important organizations all about, and how are they managed?  This course introduces the legal and business issues pertaining to corporations, both publicly traded and closely held.  Topics include corporate formation, structure and governance, as well as the rights and liabilities of management and shareholders.
	By the semester’s end, each student will be able to understand and articulate:
· The definition and nature of publicly-traded and closely-held corporations;
· How corporations are formed, and the liabilities associated with pre-incorporation and defective corporation transactions;
· How corporations are managed, and the fiduciary obligations of corporate management;
· The rights and obligations of corporate shareholders, including the ability to vote and bring derivative litigation, and shareholder liability under “veil piercing” theories; and
· The obligations and liabilities associated with securities transactions.	
2. Required Text & Materials:

REQUIRED TEXT:  
· Dwight Drake, Business Organizations in a Planning Contest (2013)(WEST).
· There is no need for a separate supplement (the Drake text and TWEN materials will present the relevant statutory and Restatement sections).

TWEN: 
· Students must enroll and provide an email address.  
· Additional required course materials will be made available via TWEN.

3. Grades & Attendance: 

Grading will be largely based on a three-hour final exam that is anonymous, closed-book, and self-scheduled. I reserve the right to bump that grade up or down by one-half letter grade for exceptionally strong—or poor—class participation.

The ABA requires that all law students regularly attend their classes.  Missing two weeks of class (two class sessions) will be considered presumptively excessive and can form the basis for involuntary withdrawal from the course.  If, for whatever reason, you believe that you might exceed three absences, please communicate your circumstances to me as soon as possible.

4. Technology Policy:

	Students may use their laptops or other electronic devices in the classroom for course-related activities only.  In addition, students must refrain from displaying wallpaper, screen savers, or any other material on their computer screens that can reasonably be expected to distract their classmates.

5. My Availability:

Whenever you want to contact me, please call (651-523-2138), send an email (cswanson@hamline.edu), or stop by my office (Room 216E). Scheduling an office appointment is not necessary, although setting one up will assure you of my availability at a particular time.  If my office door happens to be closed when you stop by, always feel free to knock!

Class Assignments:

NO CLASS:
· Sunday, March 9 (Spring Break)
· Sunday, April 20 (Easter Break)

1. Text pp. 33-40, 136-53
Introduction & Course Overview
Chapter 1: Agency—Risks & Planning Challenges
· Corporate Authority Challenges (How & when do officers and directors bind the business?)
· Menard, Inc. v. Dage-MTI, Inc.
Chapter 3: Corporation Basics
· Popularity & Core Benefits
· Good or Bad Citizen?
· Citizens United v. FEC
· The Last Two Decades

2. Text pp. 153-197.
Chapter 3: Corporation Basics, cont’d
· The Corporate Players
· Dodge v. Ford Motor Co.
· The Internal Affairs Doctrine
· McDermott Inc. v. Lewis
· VantagePoint Venture Partners 1996 v. Examen, Inc.
· The Business Judgment Rule
· Bayer v. Bayer
· Shlensky v. Wrigley
· Limited Liability Limitations
· Walkovszky v. Carlton
· Soerries v. Dancause
· Kinney Shoe Corp. v. Polan 
· Gardemal v. Westin Hotel Co.
· Dividend Limitations
· Kang v. Smith’s Food & Drug Centers, Inc.

3. Text pp. 206-37; 259-308.
Chapter 4: Business Scorecards & Numbers
· The ABCs of Financial Statements
Chapter 5: Entity Taxation and Choice-of-Entity Planning
· Entity Taxation Concepts
Chapter 6: Corporation Formation Challenges
· Selecting the State of Incorporation
· Organizational Process and Documents
· Defective Incorporation Challenges
· Cranson v. IBM 
· Stone v. Jetmar Properties, LLC
· Shareholder Operational Deal Points
· Common Ethical Challenges

4. Text pp. 309-359.
Chapter 7: Capital Structure and Sourcing Challenges
· Capital Structure Q&As
· Corporate Debt
· Sources of Capital
· Securities Law Registration Exemptions
Chapter 8: Shareholder Voting and Proposal Challenges
· Shareholder Voting 
· Long Island Lighting Co. v. Barbash 
· Schnell v. Chris-Craft Indus., Inc.
· Blasius Industries, Inc. v. Atlas Corp.

5. Text pp. 359-419.
Chapter 8: Shareholder Voting and Proposal Challenges, cont’d
· Shareholder Proposals
· Medical Committee for Human Rights v. SEC 
· Lovenheim v. Iroquois Brands, Ltd.
· Apache Corp. v. New York City Employees’ Retirement System
· CA, Inc. v. AFSCME Employees Pension Plan
Chapter 9: Core Shareholder Rights
· Inspection Rights
· State ex rel. Pillsbury v. Honeywell, Inc.
· Saito v. McKesson
· Seinfeld v. Verizon Communications, Inc.
· Major Transaction Approval Rights
· Gimbel v. Signal Companies, Inc.

6. Text pp. 419-475.
Chapter 9: Core Shareholder Rights, cont’d
· The Right to Sue
· Tooley v. Donaldson, Lufkin, & Jenrette, Inc.
· Aronson v. Lewis
· Rales v. Blasband
· Auerbach v. Bennett
· Zapata Corp. v. Maldonado
· In re Oracle Corp. Derivative Litigation
· Say-on-Pay Rights
· Laborers’ Local v. Intersil
Chapter 10: Directors’ Duties and Liabilities
· Puppets or Protectors?

7. Text pp. 475-522.
Chapter 10: Directors’ Duties and Liabilities, cont’d
· The Duty of Care
· Francis v. United Jersey Bank
· In re The Walt Disney Company Derivative Litigation (II)
· McPadden v. Sidhu 
· Smith v. Van Gorkom
· Cede v. Technicolor, Inc.
· In re Caremark International Inc. Derivative Litigation
· Stone v. Ritter 
· Malone v. Brincat
· Gantler v. Stephens

8. Text pp. 522-71.
Chapter 10: Directors’ Duties and Liabilities, cont’d
· The Duty of Loyalty
· State ex. rel Hayes Oyster Co. v. Keypoint Oyster Co.
· Remillard Brick Co. v. Remiilard-Dandini Co.
· Orman v. Cullman
· In re The Walt Disney Co. Derivative Litigation
· Lewis v. Vogelstein
· Harbor Finance Partners v. Huizenga
· Farber v. Servan Land Co.
· Broz v. Cellular Information Systems, Inc.
· Kahn v. Kolberg Kravis Roberts & Co.
· Director Protection
· Indemnification & Advancement Rights
· D&O Insurance

9. Text pp. 572-626.
Chapter 11: Securities Law Risks
· Disclosure Liability Risks
· J.J. Case Co. v. Borak
· Mills v. Electric Auto-Lite Co.
· TSC Industries, Inc. v. Northway, Inc.
· Santa Fe Industries, Inc. v. Green
· Basic, Inc. v. Levinson 
· Virginia Bankshares, Inc. v. Sandberg
· Insider Trading Risks
· In the Matter of Cady, Roberts & Co.
· Chiarella v. U.S. 
· Dirks v. SEC 
· U.S. v. O’Hagan

10. Text pp. 626-78.
Chapter 12: Controlling Shareholder Transaction Risks
· Cash Merger Minority Squeeze-Outs
· Weinberger v. UOP, Inc.
· Cash Merger Minority Squeeze-Outs, cont’d
· Kahn v. Lynch Communication Sys., Inc. (Del. 1994)
· Kahn v. Lynch Communication Sys., Inc. (Del. 1995)
· Short Form Merger Squeeze-Outs
· Glassman v. Unocal Exploration Corp.
· Tender Offer—Merger Squeeze-Out
· In re Pure Resources, Inc. Shareholders Litigation
· Controlled Group Sales
· Sinclair Oil Corp. v. Levien
· Sale of Controlling Interest
· Harris v. Carter 
· Essex Universal Corp. v. Yates

11. Text pp. 678-735.
Chapter 12: Controlling Shareholder Transaction Risks, cont’d
· Oppression in Closely Held Corporations
· Bonavito v. Cordo
· Kiriakides v. Atlas Food Systems & Services, Inc.
Chapter 13: Owner Protections in Close Corporations
· Challenges & Objectives
· Pooled Voting Arrangements
· Buy-Sell Agreement Planning (ABC Case Study)
· Concord Auto Auction, Inc. v. Rustin 
Chapter 14: Fights for Corporate Control & Ownership
· High Stakes, Inherent Conflicts
· Federal Regulation
· State Antitakeover Statutes
· Corporate Defenses to Hostile Bids

12. Text pp. 735-97.
Chapter 14: Fights for Corporate Control & Ownership, cont’d
· Corporate Defenses to Hostile Bids, cont’d
· Unocal Corp. v. Mesa Petroleum Co.
· Unitrin, Inc. v. American General Corp.
· Chesapeake Corp. v. Shore
· In re Smurfit-Stone Container Corp. Shareholder Lit.
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