BUSINESS ASSOCIATIONS (BUS 6235 01)

SYLLABUS
SPRING 2026

Professor Xiaoyu Zhang

Class Schedule: Monday/Wednesday 12:45PM - 2:00PM; Friday 9:55-11:10AM
Class Location: Oakes Hall 007

Office: Debevoise 313

Phone: 802-831-1142

Email: xzhang@vermonlaw.edu

Office Hours: Meetings with Prof. Xiaoyu Zhang in person: Tuesdays 1:00PM -2:00PM. You can
also schedule one-on-one meetings, in person, or virtually. As much as I am happy to meet with you,
given the class size, please direct your questions on administrative matters first to our teaching
assistants.

Teaching Assistants:

Ms. Gabriela Peterson:
Email: gabrielapeterson@vermontlaw.edu;
Office Hours: TBD
Venue: Chase or otherwise indicated.

Course Description: This course explores the laws governing business organizations in the United
States and seeks to provide a basic understanding of the different organizational forms for businesses.
This course will start with an introduction of Agency Law. Then, we will examine the formation,
governance, and dissolution of business entities, including, among others, corporations, limited
liability companies, and partnerships. The course will emphasize fiduciary duties, governance
structures, and relationships among stakeholders, focusing on both statutory and case law. This course
will also cover selected topics relevant to the practice of business law and to the bar exam, including
basic concepts of corporate finance, securities regulations, and fundamental changes.

Course Learning Objectives:

Successful completion of this course, students should be able to:

- Differentiate between various business entities and understand their legal implications,
including formation, governance, and dissolution.

- Apply principles of agency law to relationships in business organizations.

- Analyze governance structures, fiduciary duties, and liabilities in different forms of business
organizations.

Textbooks:
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1. Required Textbook: The primary text for this course is BUSINESS STRUCTURES (West
Academic, 6th ed. 2024), ISBN 9781636590905, by David G. Epstein, Richard D. Freer, Michael
J. Roberts and George B. Shepherd. You may use the electronic version if you prefer. We will not
refer to the additional electronic “Casebook Plus” content and you are not required to purchase it.
Neither version will be permitted in exams.

Note on Casebook Edition: The 6™ edition of the Epstein Freer BUSINESS STRUCTURES
contains about 15% new materials compared with the 5™ edition. So this edition is required. All
readings will be assigned with the page numbers in this 6th edition.

2. Optional Book: Relevant statutory material is provided in the required textbook (occasionally, in
notes or footnotes), and is mostly available via open access search. For students who prefer a
discrete physical volume can purchase Stephen M. Bainbridge, BUSINESS ASSOCIATIONS:
AGENCY, PARTNERSHIPS, LLCS, AND CORPORATIONS, 2025 STATUTES AND RULES
(West Academic, 2025), ISBN 9798895453650. Other versions after 2020 are also appropriate. Be
sure to get the supplement, not the casebook. Such a text will not be permitted in exams.

Supplements: There are multiple Free Study Aids resources available via West Academic: Among
them, I found the following volumes helpful.
1. Epstein, David G., A SHORT & HAPPY GUIDE TO BUSINESS ORGANIZATIONS, (West
Academic, 2d. ed. 2020), ISBN 9781647083731.
2. Freer, Richard D./ Moll, Douglas K., PRINCIPLES OF BUSINESS ORGANIZATIONS (West
Academic, 2d. ed. 2018), ISBN 9781634607612.
3. Chasalow, Michael A., ACING BUSINESS ORGANIZATIONS (West Academic, 3d. ed.,
2023), ISBN 9781642422344.
4. CALIL:The Center for Computer-Assisted Legal Instruction (“CALI”) offers interactive study
aids. (quiz-based format) Code to create a CALI account is: VERMONstu222.

Course Platform: Canvas and Teams. All course materials will be uploaded on Canvas. I will attempt
to stream and record all classes via Teams. We will also use Teams to share some administrative
information or notification.

Class Attendance: Pursuant to Vermont Law and Graduate School (VLGS) academic regulation II.A.,
students who are absent from twenty (20%) percent of the regularly scheduled classes shall be
automatically withdrawn from the course with a grade of F-Wd. See VLGS attendance policy in the
Student Handbook for additional information on class attendance. You are required to monitor your
own compliance with this policy.

Attendance will be taken in class via scanning QR code. It is your sole responsibility to indicate your
presence in the required format. If you are unable to indicate your presence, please contact the
designated TA before 5:00 P.M. that day. Indicating attendance on behalf of another student or
facilitating such indication is a violation of the Honor Code. If you are late for class over 15 minutes,
it will be counted as an absence.

If you cannot attend class due to medical, religious, or other circumstances truly beyond your control,
please provide the courtesy of notification no later than the following day. Though I do not have
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independent authority to excuse absences, your clarification is appreciated.

If additional absences are due to a disability, contact Vice President of Diversity, Equity, and Inclusion
Siu Tip Lam for an accommodation request. If the additional absences are not due to a disability, contact
Vice Dean for Students Stephanie Clark about the next steps.

Grading:

Class participation and professionalism: 20%. I expect students to be prepared for class and will call
on you at random. If you are not prepared on a particular day, you may “pass.” If you pass, however,
you must select whom I will call on instead of you and your grade may suffer. Class discussion,
including responding to questions asked by me and points made by your classmates, is an essential and
fundamental component of my class. You are not required to have the correct answers but are expected
to participate, demonstrate respect for the classroom, class time, and your peers, and bring intellectual
rigor and good faith effort to your assignments and class interaction.

Mid-term exam: 20%. The Mid-term exam will be an open-note, close-book exam, in form of short-
answer questions, and long essay questions. The midterm will take place during class (75 minutes).

Final exam: 60%. Final exam will also be open-note, close-book exam. The final exam will be
administered during the four-hour examination period. Formality will be similar to Mid-term exam.

Both mid-term and final exams will largely involve the proper application of the appropriate concepts
with limited subjectivity.

Open-note, close-book exam. You may use printed copies of your outlines, class notes, and the like
that you created by yourselves or in study groups. This is to encourage you to do your outline and make
class notes as thoughtful and organized as possible. Electronic resources, commercial outlines, and
bound books will not be permitted.

Artificial Intelligence (Al) Policy:

Generative and extractive artificial intelligence technologies, along with other computing-assisted
research and drafting techniques, are certain to be central to the lives and livelihoods of lawyers. These
technologies, however, are not permitted on the Uniform Bar Exam and are therefore not permitted in
our mid-term or final examinations. You are limited to notes and outlines which you yourself prepared.

If you find the use of emerging technologies useful in your preparation and synthesis of understanding
in this class, please consider sharing those techniques with your classmates and with me. You can do
so via Teams and I am happy to create a channel for the input.

Please note: Al often makes mistakes. Be sure you check their work before relying on it.



Class schedule and readings: Subject to changes based on our class actual coverage.

Basic Business
Propositions

Class 1:

1/12 Introduction
Textbook: pp. 1-14

Class 2:

1/14 Business Propositions
Textbook: pp. 1-14

Optional: textbook: pp. 14-18
Skimming B-Corps: pp. 18-21

Agency

Class 3:

1/16 Agency (Introduction, Vicarious Liability)
Textbook: pp. 21-23; pp.25-29 before Section D; pp.41 (starting from
Section E)-52

1/19 Holiday. No class.

Agency Continued

Class 4:

1/21 Agency continued (Agency issues in Contract, Other Agency

Relationships)

Textbook: pp. 29-41 (before Section E); pp. 52-54 (before Franchisers
and Franchisees)

Intro to Business

Class 5:

1/23 Introducing Business Associations

Associations - Textbook: Chapter 3, pp. 71-83
- Supplementary reading: business structures overview — available on
Canvas
Partnership Class 6: 1/26 Introducing Partnerships

Textbook: pp. 85-95

Class 7:

1/28 Partnerships
Textbook: pp. 116 (Section F)-128 (before Bohatch v. Butler &
Binion)

Class 8:

1/30 Partnerships
Textbook: pp. 136 -141 (skipping Bohatch and Giles v. Giles); 149 -
155 (skipping Creel v. Lilly, Palmer v. Mellen)

Class 9:

2/2 Review Partnerships
Textbook: pp. 21-23 (Todos fact pattern); 95-98 (Partnership
Checklist)




Class 10: 2/4 Partnership
- Textbook: pp. 98-116
- Explain Partnership Exercise

Corporations

Class 11: 2/6 Introducing Corporations
- Textbook: pp. 157-180 (Chapter 5 through Section 3, before Section
4)

Class 12: 2/9 Corporations: Corporate Formation, Choice of Law
- Textbook: p. 180, pp 185 (skip Lidow case, p.185 last sentence) - 190.
- Par value introduction (no reading)

Class 13: 2/11 Liability & “Veil Piercing”
- Textbook: pp. 193-207 (before “Questions”)

Class 14: 2/13 Corporate Governance
- Textbook: pp. 207-223 (before Section “e”)

Class 15: 2/16 Shareholder Voting: Proxies, Activism
- Textbook: pp. 223-226 (before “Dividends”)

Class 16: 2/18 Activism, Dividends
- Textbook: pp. 226-242

Class 17: 2/20 Corporate Fiduciary Duties
- Textbook: pp. 243-262 (before Smith v. Van Gorkom)

Class 18: 2/23 Fiduciary Duties: Duty of Care/ Business Judgment Rule
- Textbook: pp. 262-276 (before “Duty of Loyalty”)

Class 19: 2/25 Corporate Duty of Loyalty
- Textbook: pp. 276-292 (before “eBay’)

Review Session: TBD

Class 20: 2/27 Mid-term in-class exam

3/2-3/6 Spring Break -No Class




