
Professor Ragazzo

Business Organizations

I. Agency

A. The Creation of an Agency Relationship (pp. 7-32)
B. The Principal’s Liability in Contract (pp. 33-67, Supp. 1)
C. The Agent’s Liability to Third Parties (pp. 67-71)
D. The Liability of Third Parties to the Principal (pp. 71-74)
E. The Agent’s Duties to the Principal (pp. 112-117)
F. The Principal’s Duties to the Agent (pp. 117-120)
G. Imputing an Agent’s Knowledge to the Principal (pp. 120-128)
H. Termination of the Agency Relationship (pp. 128-136)
I. Subagency (pp. 136-142)

II. Partnerships

A. Introduction (pp. 143-144)
B. Formation and Status (pp. 144-174, Supp. 4)
C. Management and Control (pp. 174-179)
D. Financial Rights and Obligations (pp. 180-194)
E. Liability to Third Parties (pp. 195-212)
F. Ownership Interests and Transferability (pp. 212-222)
G. The Rights of a Partner’s Creditors (pp. 222-230)
H. Fiduciary Duties (pp. 230-278)
I. Dissolution (pp. 279-310, Supp. 4)
J. The Limited Liability Parntership (pp. 310-312)

III. Corporations

A. Introduction (pp. 313-316)
B. Formation (pp. 316-349, Supp. 5)
C. Management and Operation (pp. 349-390, Supp. 5)
D. Altering Corporate Norms by Contract (pp. 390-436, Supp. 5-6)
E. Limited Liability and Piercing the Corporate Veil (pp. 437-477, Supp. 6-7)
F. Traditional Fiduciary Duties (pp. 477-630, Supp. 7-9)
G. Dissension in Closely Held Corporations (pp. 631-723)
H. Securities Fraud (pp. 723-736, Supp. 9)
I. Fundamental Transactions (pp. 736-792, Supp. 9)
J. Derivative Suits (pp. 792-824, Supp. 10-12)
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IV. Limited Partnerships

A. Introduction (pp. 825-828)
B. Formation (pp. 828-835)
C. Management and Operation (pp. 835-839, Supp. 13)
D. Financial Rights and Obligations (pp. 839-840)
E. Entity Status (pp. 841-844)
F. Limited Liability (pp. 845-863)
G. Fiduciary Duties (pp. 863-903)
H. Ownership Interests and Transferability (pp. 903-919)
I. Exit Rights (pp. 919-928, Supp. 13-18)
J. The Limited Liability Limited Partnership (pp. 928-929)
K. Conclusion (pp. 929-930)

V. Limited Liability Companies

A. Introduction (pp. 931-936)
B. Formation (pp. 936-947)
C. The Role of Contract (pp. 947-958)
D. Management and Operation (pp. 958-973, Supp. 19)
E. Financial Rights and Obligations (pp. 974-977)
F. Regulatory Issues (pp. 977-982, Supp. 19)
G. Entity Status (pp. 982-986)
H. Limited Liability (pp. 986-1002, Supp. 19)
I. Fiduciary Duties (pp. 1002-1038, Supp. 20-21)
J. Ownership Interests and Transferability (pp. 1038-1045)
K. Exit Rights and Expulsion (pp. 1045-1079)
L. Conclusion (pp. 1079-1080)

VI. Securities Regulation

A. Insider Trading (pp. 1087-1135)
B. Section 16(b) (pp. 1135-1154)

VII. Contests For Corporate Control

A. Introduction (pp. 1158-1160, Supp. 22)
B. Proxy Fights (pp. 1160-1207, Supp. 22-23)
C. Tender Offers (pp. 1207-1232)
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Materials:  The required materials for the course are Robert A. Ragazzo, Closely Held Business
Organizations: Cases, Problems, and Materials (West 3d ed. 2020), the 2020 Statutory Supplement
thereto, and the updates to both volumes.  During the exam, you will be permitted to refer to these
materials,  as well as any handwritten notes that have been placed in them.  You may place tabs in
your books.  You will not be permitted to refer to any other materials during the exam.

Preparation:  As a general rule, we will cover about 30-35 pages per class.  Remember to consult the
statutory supplement and its update for any applicable provisions.  The casebook will identify the
provisions of the statutory supplement that you should read.

Participation:  In the past, I have had students sign up for panels to participate in class.  In today’s
COVID environment, this system is not feasible because it is impossible to know who will be able
to attend any class.  Instead, I will call on students at random to participate during class.  I expect
each student to be prepared for every class.  I reserve the right to raise or lower your grade one notch
(i.e., one-third of a grade) based on class participation.

Grading:  The grade will be derived from one exam given at the end of the course plus or minus any
adjustment for class participation.

Attendance:  In light of COVID concerns, I do not plan to take attendance.

Mode of Instruction:  This class is scheduled for in-person instruction.  However, in light of the
current COVID environment, the first two weeks of the class will be taught online.  We will go to
an in-person format as soon as reasonably practicable.

Electronic Devices:  Once we commence in-person classes, no electronic devices of any kind will
be permitted in the classroom. 

Office:  I will make myself available for questions following our online classes.  When we return to
the classroom, my office address is BLB 228.  My phone number is 713-743-2146.  I am generally
available following our class.  However, feel free to come by at any time.  If you would like to make
an appointment for a specific time, just let me know.  Be advised that I do not answer substantive
questions by phone or e-mail.

The following is material required to be included on the syllabus by the central campus:

Counseling:  Counseling and Psychological Services (CAPS) can help students who are having
difficulties managing stress, adjusting to the demands of a professional program, or feeling sad and
hopeless.  You can reach CAPS (www.uh.edu/caps) by calling 713-743-5454 during and after
business hours for routine appointments or if you or someone you know is in crisis.  No appointment
is necessary for the “Let's Talk” program, a drop-in consultation service at convenient locations and
hours around campus.  http://www.uh.edu/caps/outreach/lets_talk.html.

http://www.uh.edu/caps
http://www.uh.edu/caps/outreach/lets_talk.html
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Face Covering Policy:  To reduce the spread of COVID-19, the University strongly encourages
everyone (vaccinated or not) to wear face coverings indoors on campus including classrooms for
both faculty and students.

Presence in Class:  Your presence in class for each in-person session means that you:

o Are NOT exhibiting any Coronavirus Symptoms that makes you think that you may have
COVID-19

o Have NOT tested positive or been diagnosed for COVID-19

o Have NOT knowingly been exposed to someone with COVID-19 or suspected/presumed
COVID-19

If you are experiencing any COVID-19 symptoms that are not clearly related to a pre-existing
medical condition, do not come to class.  Please see Student Protocols for what to do if you
experience symptoms and Potential Exposure to Coronavirus for what to do if you have potentially
been exposed to COVID-19.

COVID-19 Information:  Students are encouraged to visit the University’s COVID-19 website for
important information including on-campus testing, vaccines, diagnosis and symptom protocols,
campus cleaning and safety practices, report forms, and positive cases on campus.  Please check the
website throughout the semester for updates.

Vaccinations Data suggests that vaccination remains the best intervention for reliable protection
against COVID-19.  Students are asked to familiarize themselves with pertinent vaccine information,
consult with their health care provider.  The University strongly encourages all students, faculty and
staff to be vaccinated.

Reasonable Academic Adjustments/Auxiliary Aids:  The University of Houston complies with
Section 504 of the Rehabilitation Act of 1973 and the Americans with Disabilities Act of 1990,
pertaining to the provision of reasonable academic adjustments/auxiliary aids for disabled students.
In accordance with Section 504 and ADA guidelines, UH strives to provide reasonable academic
adjustments/auxiliary aids to students who request and require them.  If you believe that you have
a disability requiring an academic adjustments/auxiliary aid, please contact the Justin Dart Jr.
Student Accessibility Center (formerly the Justin Dart, Jr. Center for Students with DisABILITIES).

Recording of Class:  Students may not record all or part of class, livestream all or part of class, or
make/distribute screen captures, without advanced written consent of the instructor.  However, all
classes will be recorded by the instructor and made available to students.  Students may use
instructor’s recordings for their own studying and notetaking.  Instructor’s recordings are not
authorized to be shared with anyone without the prior written approval of the instructor.  Failure to
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comply with requirements regarding recordings will result in a disciplinary referral to the Dean of 
Students Office and may result in disciplinary action.

Learning Outcomes: From taking this course, students will be able to (1) answer all of the focus 
questions in this syllabus, (2) demonstrate a detailed understanding of business organizations and 
portions of the Constitution relating to business law, and (3) engage in legal analysis and 
reasoning, problem-solving, and written and oral communication relating to business 
organizations.

Syllabus Changes Due to the changing nature of the COVID-19 pandemic:  Please note that the 
instructor may need to make modifications to the course syllabus and may do so at any time.  

Notice of such changes will be announced as quickly as possible through (specify how students 
will be notified of changes).
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