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SYLLABUS 
AGENCY AND PARTNERSHIP 

 
I. Introduction to Firms 

A. Introduction (3) 
B. Types of Firms (3-12) 
C. What does this book have to do with these kinds of firms? (12-14) 
D. Firm and its Agents and Servants  

1. Problem 1.1 (14) 
2. Green v. H & R Block Inc. (part 1) (14-30) 
3. Additional Notes on Green v. H & R Block Inc. (part 1) (website) 
4. Problem 1.2 (30) 
5. Green v. H & R Block Inc. (part 2) (30-36) 

E. The Firm and its Owners 
1. Introductory Text (36) 
2. Partnerships  

a) Note on entity versus aggregate theories of business forms (36-38) 
b) Swiezynski v. Civiello (38-45) 

(1) Notes 1, 2 & 6 (skip Notes 3, 4 & 5) (41-42, 45) 
(2) Tex. Revised Partnership Act (TRPA) art. 6132b—2.01, 2.02, 3.04, 4.01(d) 
(3) Tex. Bus. Org. Code (TBOC) §§ 1.002(21), (22), (33)-(35), (63), (66) & (67), 152.051, 

152.203(a), 152.304(a) 
3. Limited Partnerships  

a) Introductory Text (45-47) 
b) Life Care Centers of America, Inc. v. Charles Town Assoc. (47-58)  

(1) Texas Revised Limited Partnership Act art. 6132a—1 (TRLPA) §§ 1.02(6), 3.03(a), 4.03 
(2) TBOC §§ 1.002(22), (23), (35), (49), (66) & (67), 153.003, 153.152 

4. Limited Liability Partnerships  
a) Note on the LLP and LLLP forms of business (58-61) 
b) Problem 1.4 (website) 
c) Kus v. Irving (website) 
d) TRPA art. 6132b—3.04, 3.08 
e) TBOC §§ 1.002(47), 152.801-.805 (LLP) 
f) TBOC §§ 1.002(48), 153.351-.353 (LLLP) 

5. Limited Liability Companies  
a) Introductory Text (68-70) 
b) Elf Atochem North America, Inc. v. Jaffari (70-79) 
c) Texas Ltd. Liab. Co. Act, art. 1528n (TLLCA) art.1.02.A.(3), 2.09, 2.12 & 2.17, 4.03 
d) TBOC §§ 1.002(22), (23), (35), (46), (51), (53) & (63); 3.005 & .010; &  

101.052, .114, .251, & .255 
6. Disregard of the Entity:  “Piercing the Corporate Veil” and Beyond 

a) Introductory Text (website) 
b) Kaycee Land & Livestock v. Flahive (website) 
c) Note on Piercing in Limited Partnerships and LLP’s (website) 

10/3/06               http://www.stcl.edu/rosin/Agency.Partnership.html 

http://www.stcl.edu/rosin/Agency.Partnership.html
http://www.stcl.edu/rosin/Agency.Partnership.html
http://www.stcl.edu/rosin/Agency.Partnership.html
http://www.stcl.edu/rosin/Agency.Partnership.html
http://www.stcl.edu/rosin/Agency.Partnership.html
http://www.stcl.edu/rosin/Agency.Partnership.html


http://www.stcl.edu/rosin/Agency.Partnership.html 

II. Contractual Dealings by Agents 
A. Firm’s Liability in Contract for Acts of its Agents  

1. Problem 2.1 (81) 
2. Kasselder v. Kapperman (81-84) 

B. Firm’s Rights under Contracts Entered into by its Agents 
1. Introductory text (84) 
2. The Woodlawn Park Limited Partnership v. Doster Construction Co., Inc. (84-88) 

C. Agent’s Liability for Contractual Dealings  
1. Agent’s Duty to Fully Disclose Principal 

a) Introductory text (93) 
b) Water, Waste & Land, Inc. v. Lanham (99-111) 

2. Agent’s Implied Warranty of Authority  
a) Introductory Text (111) 
b) Farm Credit Bank v. FCB Limited Partnership (111-14) 

III. Formation of Firms 
A. Introduction (125) 
B. Agency Relationships  

1. Estate of John Giannopoulos (125-28) 
2. Maricopa Partnerships, Inc. v. Petyak (128-31)  

C. Partnerships  
1. Introductory Text (131) 

a) TRPA art. 6132b—2.03-04 
b) TBOC §§ 152.051-.053 

2. Problem 3.3 (website) 
3. Dalton v. Austin (131-35) 
4. Chariton Feed & Grain, Inc. v. Harder (135-45) 
5. P & M Cattle Co. v. Holler (145-49) 

D. Firms with Limited Liability  
1. Formalities of Formation (149-54) 

a) TRPA art. 6132b—3.04, 3.08 (LLP), TRLPA §§ 1.03-.09, 2.01, 2.07 (LP),  
TLLCA art. 1.02, 2.01-.09, 3.01-.04 (LLC) 

b) TBOC §§ 3.001, 4.002 & 4.051 (general) 
c) TBOC §§ 3.011 & 5.055 (LP) & 3.010 & 5.056 (LLC) 
d) TBOC §§ 152.801-.805 (LLP) & 153.351-.353 (LLLP) 

2. Contracts entered into before formation of a limited liability firm  
a) Problem 3.1 (163-64) 
b) Traditional approach  

(1) Goodman v. Darden, Doman & Stafford Associates (164-70) 
(2) Dwinell's Central Neon v. Cosmopolitan Chinook Hotel (170-72) 

c) Interaction of statutes and common law 
(1) Problem 3.2 (172) 
(2) Briargate Condominium Ass'n, Inc. v. Carpenter (172-81) 

(a) TRLPA § 3.04, TBOC §§ 153.106-.09 
(3) American Vending Services, Inc. v. Morse (181-98) 
(4) Ruggio v. Vining (198-201) 
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IV. Actual Authority of Agents, and Its Consequences 
A. Introduction (203) 
B. Express Actual Authority 

1. Introductory Text (203) 
2. Problem 4.1 (203-04) 
3. King v. Bankerd (204-09) 

C. Implied Actual Authority 
1. Introductory Text (209) 
2. Problem 4.2 (209) 
3. Mill Street Church of Christ v. Hogan (210-13) 

D. Duty of Loyalty  
1. Problem 4.3 (213) 
2. Green v. H. & R. Block, Inc. (part 2) (213; 30-36) 
3. Schock v. Nash (216-31) 
4. Additional Notes on Schock v. Nash (website) 
5. Rogers v. Robson, Masters, Ryan, Brumund & Belom (231-33) 

V. Power of Agents to Bind the Firm by Unauthorized Acts 
A. Introduction (235-36) 
B. Apparent Authority 

1. Problem 5.1 (236) 
2. Hamilton Hauling, Inc. v. GAF Corp. (236-42) 

C. Estoppel 
1. Problem 5.2 (245-46) 
2. Metalworking Machinery Co., Inc. v. Fabco, Inc. (246-48) 

D. Inherent Agency Power 
1. Introductory Text (253-54) 
2. Dupuis v. Federal Home Loan Mortage Corp. (254-62) 

E. Special Topics 
1. Introduction (266) 
2. Agent Diversion of Funds 

a) Problem 5.11 (271) 
b) Entente Mineral Co. v. Parker (271-76) 
c) Liability for Wrongful Acts of Servants (445) 
d) Scope of Employment (453-54) 
e) Notes 1 and 3 to Thompson v. United States (456-57) 

VI. Management and Conduct of Firm Business 
A. Introduction (285-86) 
B. Partnerships 

1. Introduction (286) 
2. Partners as Agents 

a) Apparent Authority 
(1) Problem 6.1 (286) 
(2) Burns v. Gonzalez (287-92) 
(3) TRPA art. 6132b—3.02, TBOC §§ 152.301-.302 
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b) Estoppel 
(1) TRPA art. 6132b—3.06, TBOC §§ 152.054, .307 
(2) Problem 6.3 (303) 
(3) Problem 6.4 (303) 
(4) Cheesecake Factory, Inc. v. Baines (303-11) 
(5) Problem 6.5 (311) 

3. Partners as Managers 
a) Generally 

(1) TRPA art. 6132b—3.01, 4.01, TBOC §§ 152.001(4), .203 & .209 
(2) Problem 6.6 (311-12) 
(3) National Biscuit Co., Inc. v. Stroud (312-15) 
(4) Covalt v. High (315-20) 

C. Corporations (324-25) 
D. Limited Partnerships 

1. Introduction (325) 
2. Voting Rights of Limited Partners 

a) Wasserman v. Wasserman (325-29) 
b) TRLPA § 3.02, TBOC §§ 153.151-.52 

3. Limitations on Contractual Expansions of Limited Partners' Rights 
a) TRLPA §§ 1.03(1), 3.03; TBOC §§ 5.055, 153.101-.104 
b) Gast v. Petsinger (338-42) 
c) Frigidaire Sales Corp. v. Union Properties, Inc. (342-46) 
d) Note on "Re-RULPA" Section 303 (346) 

E. Limited Liability Companies 
1. Introductory Text (346-48) 
2. Problem 6.7 (348) 
3. Taghipour v. Jerez (website) 
4. Problem 13.6 (642) 

a) TLLCA art. 2.12-.23, 5.02–1, 5.04,  
TBOC §§ 6.001-.053, 6.201-.205, 6.302; 101.201, 101.252 

b) TLLCA art.  2.09, 2.12-.23, 3.02, 4.02, 11.01, 11.03-.04, 
TBOC §§ 101.251-.254, 101.301-.359 

5. Problem 6.8 (website) 
6. Note on Radding v. Freedom Choice Mortgage, LLC (website) 

VII. Managerial Discretion and Fiduciary Duties 
A. Business Judgment Rule  

1. Myers v. Maxey (349-55) 
2. Problem 7.2 (355) 
3. Kamin v. American Express Company (355-61) 

a) TRPA art. 6132b—1.03, 4.04(a)(2), (c), (d), TBOC §§ 152.204, .206 
B. Duty of Loyalty 

1. Schock v. Nash (362; 216-31)  Re-read 
2. Starr v. International Realty, Ltd. (362-67) 

a) TRPA art. 6132b—4.04(a)(1), (b), (e), (f); TBOC §§ 152.204-.205 
b) TLLCA art. 2.17; TBOC §§ 101.255 

3. Problem 7.4 (367) 
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4. Labowitz v. Dolan (367-78) 
5. Problem 7.5 
6. Sonet v. [Plum Creek] Timber Company (378-91) 

a) Sonet v. [Plum Creek] Timber Company, Selected Provisions of Limited Partnership 
Agreement (website) 

b) Additional Notes on Sonet v. Plum Creek Timber Co. (website) 
c) TRPA art. 6132b—1.03, 4.04(a)(1), (b), (e), (f), TBOC §§ 152.002, .204-.205 
d) TLLCA art. 2.09 & 2.17; TBOC §§ 101.052, .255 & .401 

VIII. Firm's Accountability for Notification to and Knowledge of the Agent  
A. General Rules 

1. Knowledge 
a) E. Udolf, Inc. v. Aetna Casualty & Surety Company (393-98) 
b) Problem 8.1 (398) 

2. Notification 
a) Dvoracek v. Gillies (398-401) 

B. Time from which Notification or Knowledge Affects Principal 
1. Problem 8.3 (403) 
2. Biggs v. Terminal Railroad Association (404-07) 

C. Adverse Agents 
1. Federal Deposit Insurance Corporation v. Smith (407-14)  

IX. Ratification of Unauthorized Transactions  
A. Introductory Text (427) 
B. Affirmance 

1. Botticello v. Stefanovicz (427-30) 
2. Problem 9.1 (430-31) 

C. Knowledge of Agents 
1. Estate of Sawyer v. Crowell (437-40) 

X. Liability for Wrongful Acts of Servants [skip] 
XI. Liability for Wrongful Acts of Independent Contractors [skip] 
XII. Borrowed Servant Doctrine [skip] 
XIII. Ownership of the Firm 

A. Ownership of the Firm versus Ownership of Assets  
1. TRPA art. 1.01(13), 2.04, 5.01, 5.02; TBOC §§ 1.002(54), (58) & (68), 151.001(2), 154.001-.002 
2. Problem 13.1 (621) 
3. Putnam v. Shoaf (622-28) 

B. Distributions On Liquidation 
1. In General 

a) TRPA art. 1.01(2) & (5), 4.01(a)–(b), 8.06; TBOC §§ 11.053, 151.001(2), 152.202, .706-.708 
b) Problem 13.3 (628-29) 
c) Parker v. Northern Mixing Co. (629-33) 
d) Note on Firm Financial Statements (633-36) 
e) Problem 13.4 (636) 

(1) TRPA art. 3.08, TBOC §§ 152.304(b), .708 
C. Interim Distributions 

1. Problem 13.6 (642) 
a) TLLCA art. 5.01-.09; TBOC §§ 101.201-.207 
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2. Brooke v. Mt. Hood Meadows Oreg., Ltd. (642-46) 
a) TRPA art. 1.01(2) & (5), 4.01(a), (b), (d) & (h); TBOC §§ 152.202-.203, .706-.708 

D. Rights of Assignees and Creditors  
1. Assignments 

a) TRPA art. 1.01(5), 5.01, 5.03, 5.04; TBOC §§ 152.401-.406 
b) Problem 13.7 (646-47) 
c) Bauer v. The Blomfield Company/Holden Joint Venture (647-52) 

2. Charging Orders 
a) TLLCA art. 4.06, TRLPA § 7.03; TBOC §§ 101.112 (LLC) & 153.256 (LP) 
b) Problem 13.8 (652-53) 
c) 91st Street Joint Venture v. Goldstein (653-62) 
d) PB Real Estate, Inc. v. DEM II Properties (662-66) 

3. Right to Dissolution 
a) TRPA art. 7.01(n)–(s), TBOC §§ 151.611-.612 
b) Problem 13.9 (667) 
c) Baybank v. Catamount Construction, Inc. (667-73) 

XIV. Dissociation of Non-Owner Agents 
A. Voluntary Terminations  

1. Problem 14.1 (677) 
2. Problem 14.2 (677-78) 
3. Zukaitis v. Aetna Casualty & Surety Co. (678-83) 
4. Additional Notes on Zukaitis v. Aetna Casualty & Surety Co. (website) 

B. Terminations by Operation of Law 
1. Death 

a) Problem 14.3 (683) 
b) Schock v. United States (website) 

2. Statutory Responses (689-90) 
C. Irrevocable Agencies 

1. Problem 14.4 (690) 
2. Voluntary Terminations 

a) Problem 14.4.5 (website) 
b) Lee v. O'Brien (691-96) 

3. Terminations by Death of Principal 
a) Problem 14.5.5 (website) 
b) Fidelity Bank v. Gorson (696-703) 
c) Additional Notes on Fidelity Bank v. Gorson (website) 

XV. Dissociation of Owners from Firms 
A. Power to Withdraw or to Dissolve 

1. TRPA art. 6132b–6.01-.02, 8.01-.02;  
TBOC §§ 11.051, .053 & .057, 152.501-.503, .701 

2. Problem 15.1 (715-16) 
3. Problem 15.2 (716) 
4. Canter's Pharmacy, Inc. v. Elizabeth Associates (718-22) 
5. Note on Withdrawal and Dissolution in Partnerships (723-26) 
6. Chart on Voluntary Dissolutions in Partnerships (website) 
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B. Expulsions 
1. TRPA art. 6.01(3)–(4); TBOC §§ 152.501(b)(3)-(4) 
2. Problem 15.4 (728) 
3. Bohatch v. Butler Binion (728-40) 
4. Note on Effect of Expulsion (740-41) 

a) TRPA art. 6132b–6.01(a), 6.02, 7.01(k); TBOC §§ 152.501(a), .503, .604 
C. Judicial Expulsions 

1. Owner Rights 
a) TRPA art. 6132b–6.01(5), 8.01(e); TBOC §§ 11.051(3), (5), 152.501(b)(5)  
b) Problem 15.5 (741-42) 
c) Monteleone v. Monteleone (742-47) 

D. Fiduciary Limits on Rights to Dissociation and Dissolution 
1. Problem 15.7 (748-49) 
2. Cadwalader, Wickersham & Taft v. Beasley (749-57) 
3. Konover Development Corp. v. Zeller (757-68) 
4. Problem 15.8 (768; 829-30) 
5. Rosenfeld, Meyer & Susman v. Cohen (768; 830-39) 

XVI. Dissolution and Winding Up of the Firm 
Introductory text (771) 

A. Liquidation v. Buyout 
1. TRPA art. 6132b–1.03, 4.02, 8.06(a); TBOC §§ 11.053, 152.002, .701, .706, .707 
2. Problem 16.1 (771-72) 
3. Dreifuerst v. Dreifuerst (772-76) 
4. In Re Estate of Bolinger (776-80) 
5. Problem 16.1.5 (website) 
6. Creel v. Lilly (781-96) 

a) TRPA art. 6132b–6.01(b)(7), 7.01; TBOC §§ 152.501(b)(7), .601-.610 

10/3/06               Page 7 

http://www.stcl.edu/rosin/Agency.Partnership.html

	Introduction to Firms
	Introduction (3)
	Types of Firms (3-12)
	What does this book have to do with these kinds of firms? (1
	Firm and its Agents and Servants
	Problem 1.1 (14)
	Green v. H & R Block Inc. (part 1) (14-30)
	Additional Notes on Green v. H & R Block Inc. (part 1) (webs
	Problem 1.2 (30)
	Green v. H & R Block Inc. (part 2) (30-36)

	The Firm and its Owners
	Introductory Text (36)
	Partnerships
	Note on entity versus aggregate theories of business forms (
	Swiezynski v. Civiello (38-45)
	Notes 1, 2 & 6 (skip Notes 3, 4 & 5) (41-42, 45)
	Tex. Revised Partnership Act (TRPA) art. 6132b—2.01, 2.02, 3
	Tex. Bus. Org. Code (TBOC) §§ 1.002(21), (22), (33)-(35), (6


	Limited Partnerships
	Introductory Text (45-47)
	Life Care Centers of America, Inc. v. Charles Town Assoc. (4
	Texas Revised Limited Partnership Act art. 6132a—1 (TRLPA) §
	TBOC §§ 1.002(22), (23), (35), (49), (66) & (67), 153.003, 1


	Limited Liability Partnerships
	Note on the LLP and LLLP forms of business (58-61)
	Problem 1.4 (website)
	Kus v. Irving (website)
	TRPA art. 6132b—3.04, 3.08
	TBOC §§ 1.002(47), 152.801-.805 (LLP)
	TBOC §§ 1.002(48), 153.351-.353 (LLLP)

	Limited Liability Companies
	Introductory Text (68-70)
	Elf Atochem North America, Inc. v. Jaffari (70-79)
	Texas Ltd. Liab. Co. Act, art. 1528n (TLLCA) art.1.02.A.(3),
	TBOC §§ 1.002(22), (23), (35), (46), (51), (53) & (63); 3.00

	Disregard of the Entity:  “Piercing the Corporate Veil” and 
	Introductory Text (website)
	Kaycee Land & Livestock v. Flahive (website)
	Note on Piercing in Limited Partnerships and LLP’s (website)



	Contractual Dealings by Agents
	Firm’s Liability in Contract for Acts of its Agents
	Problem 2.1 (81)
	Kasselder v. Kapperman (81-84)

	Firm’s Rights under Contracts Entered into by its Agents
	Introductory text (84)
	The Woodlawn Park Limited Partnership v. Doster Construction

	Agent’s Liability for Contractual Dealings
	Agent’s Duty to Fully Disclose Principal
	Introductory text (93)
	Water, Waste & Land, Inc. v. Lanham (99-111)

	Agent’s Implied Warranty of Authority
	Introductory Text (111)
	Farm Credit Bank v. FCB Limited Partnership (111-14)



	Formation of Firms
	Introduction (125)
	Agency Relationships
	Estate of John Giannopoulos (125-28)
	Maricopa Partnerships, Inc. v. Petyak (128-31)

	Partnerships
	Introductory Text (131)
	TRPA art. 6132b—2.03-04
	TBOC §§ 152.051-.053

	Problem 3.3 (website)
	Dalton v. Austin (131-35)
	Chariton Feed & Grain, Inc. v. Harder (135-45)
	P & M Cattle Co. v. Holler (145-49)

	Firms with Limited Liability
	Formalities of Formation (149-54)
	TRPA art. 6132b—3.04, 3.08 (LLP), TRLPA §§ 1.03-.09, 2.01, 2
	TBOC §§ 3.001, 4.002 & 4.051 (general)
	TBOC §§ 3.011 & 5.055 (LP) & 3.010 & 5.056 (LLC)
	TBOC §§ 152.801-.805 (LLP) & 153.351-.353 (LLLP)

	Contracts entered into before formation of a limited liabili
	Problem 3.1 (163-64)
	Traditional approach
	Goodman v. Darden, Doman & Stafford Associates (164-70)
	Dwinell's Central Neon v. Cosmopolitan Chinook Hotel (170-72

	Interaction of statutes and common law
	Problem 3.2 (172)
	Briargate Condominium Ass'n, Inc. v. Carpenter (172-81)
	TRLPA § 3.04, TBOC §§ 153.106-.09

	American Vending Services, Inc. v. Morse (181-98)
	Ruggio v. Vining (198-201)




	Actual Authority of Agents, and Its Consequences
	Introduction (203)
	Express Actual Authority
	Introductory Text (203)
	Problem 4.1 (203-04)
	King v. Bankerd (204-09)

	Implied Actual Authority
	Introductory Text (209)
	Problem 4.2 (209)
	Mill Street Church of Christ v. Hogan (210-13)

	Duty of Loyalty
	Problem 4.3 (213)
	Green v. H. & R. Block, Inc. (part 2) (213; 30-36)
	Schock v. Nash (216-31)
	Additional Notes on Schock v. Nash (website)
	Rogers v. Robson, Masters, Ryan, Brumund & Belom (231-33)


	Power of Agents to Bind the Firm by Unauthorized Acts
	Introduction (235-36)
	Apparent Authority
	Problem 5.1 (236)
	Hamilton Hauling, Inc. v. GAF Corp. (236-42)

	Estoppel
	Problem 5.2 (245-46)
	Metalworking Machinery Co., Inc. v. Fabco, Inc. (246-48)

	Inherent Agency Power
	Introductory Text (253-54)
	Dupuis v. Federal Home Loan Mortage Corp. (254-62)

	Special Topics
	Introduction (266)
	Agent Diversion of Funds
	Problem 5.11 (271)
	Entente Mineral Co. v. Parker (271-76)
	Liability for Wrongful Acts of Servants (445)
	Scope of Employment (453-54)
	Notes 1 and 3 to Thompson v. United States (456-57)



	Management and Conduct of Firm Business
	Introduction (285-86)
	Partnerships
	Introduction (286)
	Partners as Agents
	Apparent Authority
	Problem 6.1 (286)
	Burns v. Gonzalez (287-92)
	TRPA art. 6132b—3.02, TBOC §§ 152.301-.302

	Estoppel
	TRPA art. 6132b—3.06, TBOC §§ 152.054, .307
	Problem 6.3 (303)
	Problem 6.4 (303)
	Cheesecake Factory, Inc. v. Baines (303-11)
	Problem 6.5 (311)


	Partners as Managers
	Generally
	TRPA art. 6132b—3.01, 4.01, TBOC §§ 152.001(4), .203 & .209
	Problem 6.6 (311-12)
	National Biscuit Co., Inc. v. Stroud (312-15)
	Covalt v. High (315-20)



	Corporations (324-25)
	Limited Partnerships
	Introduction (325)
	Voting Rights of Limited Partners
	Wasserman v. Wasserman (325-29)
	TRLPA § 3.02, TBOC §§ 153.151-.52

	Limitations on Contractual Expansions of Limited Partners' R
	TRLPA §§ 1.03(1), 3.03; TBOC §§ 5.055, 153.101-.104
	Gast v. Petsinger (338-42)
	Frigidaire Sales Corp. v. Union Properties, Inc. (342-46)
	Note on "Re-RULPA" Section 303 (346)


	Limited Liability Companies
	Introductory Text (346-48)
	Problem 6.7 (348)
	Taghipour v. Jerez (website)
	Problem 13.6 (642)
	TLLCA art. 2.12-.23, 5.02–1, 5.04, �TBOC §§ 6.001-.053, 6.20
	TLLCA art.  2.09, 2.12-.23, 3.02, 4.02, 11.01, 11.03-.04,�TB

	Problem 6.8 (website)
	Note on Radding v. Freedom Choice Mortgage, LLC (website)


	Managerial Discretion and Fiduciary Duties
	Business Judgment Rule
	Myers v. Maxey (349-55)
	Problem 7.2 (355)
	Kamin v. American Express Company (355-61)
	TRPA art. 6132b—1.03, 4.04(a)(2), (c), (d), TBOC §§ 152.204,


	Duty of Loyalty
	Schock v. Nash (362; 216-31)  Re-read
	Starr v. International Realty, Ltd. (362-67)
	TRPA art. 6132b—4.04(a)(1), (b), (e), (f); TBOC §§ 152.204-.
	TLLCA art. 2.17; TBOC §§ 101.255

	Problem 7.4 (367)
	Labowitz v. Dolan (367-78)
	Problem 7.5
	Sonet v. [Plum Creek] Timber Company (378-91)
	Sonet v. [Plum Creek] Timber Company, Selected Provisions of
	Additional Notes on Sonet v. Plum Creek Timber Co. (website)
	TRPA art. 6132b—1.03, 4.04(a)(1), (b), (e), (f), TBOC §§ 152
	TLLCA art. 2.09 & 2.17; TBOC §§ 101.052, .255 & .401



	Firm's Accountability for Notification to and Knowledge of t
	General Rules
	Knowledge
	E. Udolf, Inc. v. Aetna Casualty & Surety Company (393-98)
	Problem 8.1 (398)

	Notification
	Dvoracek v. Gillies (398-401)


	Time from which Notification or Knowledge Affects Principal
	Problem 8.3 (403)
	Biggs v. Terminal Railroad Association (404-07)

	Adverse Agents
	Federal Deposit Insurance Corporation v. Smith (407-14)


	Ratification of Unauthorized Transactions
	Introductory Text (427)
	Affirmance
	Botticello v. Stefanovicz (427-30)
	Problem 9.1 (430-31)

	Knowledge of Agents
	Estate of Sawyer v. Crowell (437-40)


	Liability for Wrongful Acts of Servants [skip]
	Liability for Wrongful Acts of Independent Contractors [skip
	Borrowed Servant Doctrine [skip]
	Ownership of the Firm
	Ownership of the Firm versus Ownership of Assets
	TRPA art. 1.01(13), 2.04, 5.01, 5.02; TBOC §§ 1.002(54), (58
	Problem 13.1 (621)
	Putnam v. Shoaf (622-28)

	Distributions On Liquidation
	In General
	TRPA art. 1.01(2) & (5), 4.01(a)–(b), 8.06; TBOC §§ 11.053, 
	Problem 13.3 (628-29)
	Parker v. Northern Mixing Co. (629-33)
	Note on Firm Financial Statements (633-36)
	Problem 13.4 (636)
	TRPA art. 3.08, TBOC §§ 152.304(b), .708



	Interim Distributions
	Problem 13.6 (642)
	TLLCA art. 5.01-.09; TBOC §§ 101.201-.207

	Brooke v. Mt. Hood Meadows Oreg., Ltd. (642-46)
	TRPA art. 1.01(2) & (5), 4.01(a), (b), (d) & (h); TBOC §§ 15


	Rights of Assignees and Creditors
	Assignments
	TRPA art. 1.01(5), 5.01, 5.03, 5.04; TBOC §§ 152.401-.406
	Problem 13.7 (646-47)
	Bauer v. The Blomfield Company/Holden Joint Venture (647-52)

	Charging Orders
	TLLCA art. 4.06, TRLPA § 7.03; TBOC §§ 101.112 (LLC) & 153.2
	Problem 13.8 (652-53)
	91st Street Joint Venture v. Goldstein (653-62)
	PB Real Estate, Inc. v. DEM II Properties (662-66)

	Right to Dissolution
	TRPA art. 7.01(n)–(s), TBOC §§ 151.611-.612
	Problem 13.9 (667)
	Baybank v. Catamount Construction, Inc. (667-73)



	Dissociation of Non-Owner Agents
	Voluntary Terminations
	Problem 14.1 (677)
	Problem 14.2 (677-78)
	Zukaitis v. Aetna Casualty & Surety Co. (678-83)
	Additional Notes on Zukaitis v. Aetna Casualty & Surety Co. 

	Terminations by Operation of Law
	Death
	Problem 14.3 (683)
	Schock v. United States (website)

	Statutory Responses (689-90)

	Irrevocable Agencies
	Problem 14.4 (690)
	Voluntary Terminations
	Problem 14.4.5 (website)
	Lee v. O'Brien (691-96)

	Terminations by Death of Principal
	Problem 14.5.5 (website)
	Fidelity Bank v. Gorson (696-703)
	Additional Notes on Fidelity Bank v. Gorson (website)



	Dissociation of Owners from Firms
	Power to Withdraw or to Dissolve
	TRPA art. 6132b–6.01-.02, 8.01-.02; �TBOC §§ 11.051, .053 & 
	Problem 15.1 (715-16)
	Problem 15.2 (716)
	Canter's Pharmacy, Inc. v. Elizabeth Associates (718-22)
	Note on Withdrawal and Dissolution in Partnerships (723-26)
	Chart on Voluntary Dissolutions in Partnerships (website)

	Expulsions
	TRPA art. 6.01(3)–(4); TBOC §§ 152.501(b)(3)-(4)
	Problem 15.4 (728)
	Bohatch v. Butler Binion (728-40)
	Note on Effect of Expulsion (740-41)
	TRPA art. 6132b–6.01(a), 6.02, 7.01(k); TBOC §§ 152.501(a), 


	Judicial Expulsions
	Owner Rights
	TRPA art. 6132b–6.01(5), 8.01(e); TBOC §§ 11.051(3), (5), 15
	Problem 15.5 (741-42)
	Monteleone v. Monteleone (742-47)


	Fiduciary Limits on Rights to Dissociation and Dissolution
	Problem 15.7 (748-49)
	Cadwalader, Wickersham & Taft v. Beasley (749-57)
	Konover Development Corp. v. Zeller (757-68)
	Problem 15.8 (768; 829-30)
	Rosenfeld, Meyer & Susman v. Cohen (768; 830-39)


	Dissolution and Winding Up of the Firm
	Introductory text (771)
	Liquidation v. Buyout
	TRPA art. 6132b–1.03, 4.02, 8.06(a); TBOC §§ 11.053, 152.002
	Problem 16.1 (771-72)
	Dreifuerst v. Dreifuerst (772-76)
	In Re Estate of Bolinger (776-80)
	Problem 16.1.5 (website)
	Creel v. Lilly (781-96)
	TRPA art. 6132b–6.01(b)(7), 7.01; TBOC §§ 152.501(b)(7), .60




