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CLEVELAND STATE SCHOOL OF LAW
Class Syllabus

Course: Agency and Partnership L691
Semester: Spring, 2026
Credit Hours: 3
Time, Class Days: Meets Tues/Thurs from 10:45am-12:00pm 
Location: TBD
Course Description: Prerequisites: RCC*. This course provides an introduction to business associations. Employers and business entities, whether sole proprietorships, partnerships, or large corporations, utilize agents-- especially employees -- to effectuate their business objectives. Agency relationships can be formed intentionally or inadvertently, but regardless how they originate, the law imposes strict duties of conduct on both agents and their principals, and exacts severe penalties for their breach. The course examines the law of agency closely, including vicarious liability for wrongs of another and authority to bind another by assent or representation. Second, the course focuses on the law governing partnerships, limited partnerships, limited liability partnerships and limited liability companies and addresses the complex application of  agency law. Because the uniform acts impose numerous legal and economic risks for these legal entities and their stakeholders, many business entities have sought to limit their liability consistent with the applicable statutes and common law. Required for the Business Law concentration.

INSTRUCTOR INFORMATION
	Instructor: James K. Roosa, Esq..
	Telephone: (216)635-0636

	
	Email: jkr@roosalaw.com

James K. Roosa
Cleveland State College of Law
2121 Euclid Avenue, LB 138
Cleveland, Ohio 44115-2214




COURSE MATERIALS
Unincorporated Business Entities by Larry E. Ribstein and Jeffrey Lipshaw (Fifth Edition), ISBN   9780327191506, Carolina Academic Press (referred to below as “Ribstein”).

The syllabus for this class, readings, relevant web links, PowerPoint presentations, and other relevant and useful information are available in Blackboard.  Because materials may be added to the Syllabus throughout the semester, it is strongly recommended that you consult the on-line version of the Syllabus on a regular basis. You are responsible for becoming familiar with all materials appearing on Blackboard during the semester. 

ASSIGNMENTS, ATTENDANCE,  AND GRADING

	Weekly Assignments. You are expected to have read each assignment listed in the Syllabus prior to the class for which it is scheduled. I may also send study questions and written assignments to the class via e-mail throughout the semester. You are expected to have read and processed those questions and assignments by the time you get to class. 

Attendance. You are expected to attend all classes, except when religious holiday, or similar needs require otherwise. Attendance will be recorded. In case of any absence, you must let me know, in advance.  If you have more than three unexcused absences, you may be subject to administrative withdrawal from the class. During real-time classes (which may be held, via Zoom), you are expected to be visible through your device’s video function.   

Class Format.   While a substantial amount of the course content will be presented via an in-person  lecture format, students will also be given several written assignments to complete and submit to the Instructor during the schedule class time.  Occasionally, classes will be presented as pre-recorded YouTube videos or via Zoom.

	Grades and Final Exam.  Grades will be based on (1) the final exam at the end of the semester, which will be comprised of a combination of essay questions, short answer questions, and longer response questions,  incorporating concepts covered in the materials during the semester (60% of your grade), (2) participation in the in-class hypothetical fact scenarios (and analysis) (30% of your grade), and (3) class preparation, participation, and attendance (10% of your grade). 

	Participation. Since 10% of your grade is based on your participation, you may wonder what that means. In a nutshell, it means coming to class, volunteering comments and information, and answering questions specifically directed to your group when it is “on point.” The class will be divided into three groups, with one group “on point” each week – meaning that I will call on individual students to answer questions based on or related to the week’s materials. 

COMMUNICATION 

	E-mail and Text; I will periodically send e-mail messages to the class, as a group, via Blackboard. The best way to contact me is via e-mail, at the following address: jkr@roosalaw.com   or by voice/text (216-635-0636). 


	FINAL EXAM AND LAST MEETING OF CLASS

	Last Regular Class: April 28, 2026

	Final Exam: TBD

COURSE COVERAGE
	[bookmark: _Hlk522270118]Class Week
	Tuesday
	Thursday

	1
Jan. 13,15

	Ribstein Chapter. 1              
Introduction to UBEs

	Ribstein Chap. 2 
Overview of Business Forms — Sole Proprietorship and Partnership
Ribstein Chapter 3, Pp 23-52


	2
Jan. 20, 22
	Ribstein Chap. 3 
Overview of Business Forms — Limited Partnership and LLCs
Pp 53-83

	Ribstein Chap. 4
Management and Control — Elements of Agency and Duties of Agents and Principals
Pp 93 - 115


	3
Jan. 27,29

	Ribstein Chap. 4
Management and Control — Inherent Agency Power and Undisclosed Principal
Pp 105-124

	Ribstein Chap. 4
Management and Control — Partnership Principal
Pp 125-138

	4
Feb. 3,5

	Ribstein Chap. 4
Management and Control — Limited Partnership 
Pp 138-171
	Ribstein Chap. 4
Management and Control — LLC
Pp 138-171 (Continued)


	5
Feb. 10, 12

	Ribstein Chap. 4
Management and Control — Wrongful Acts
Pp 172-198

	
IN-CLASS PROBLEM 1

	6
Feb. 17, 19

	NO CLASS 
(CONSTRUCTIVE MONDAY)


	Ribstein Chap. 5
Financial Rights —     
 Pp 201-217


	7
Feb. 24, 26

	Ribstein Chap. 5
Financial Rights — (Continued)    
    Pp 224-237
	Ribstein Chap. 6
Vicarious and Limited Liability in Partnership and Limited Partnership
Pp 239-250


	8
Mar. 3, 5

	Ribstein Chap. 6
Vicarious and Limited Liability in Limited Partnership
Pp 250-264
	Ribstein Chap. 6
Limited Liability in LLCs/Guarantees by Owners
Pp 265-279


	9
Mar. 10, 12
	SPRING BREAK


	SPRING BREAK



	10 
Mar. 17, 19

	Ribstein Chap. 7
Ownership Transfer in Partnerships, Limited Partnerships, and LLCs
Pp 281-300
	
IN-CLASS PROBLEM 2

	11
Mar. 24, 26

	Ribstein Chap. 7
Fiduciary Duties — Basic Concepts
Pp 321-346
	Ribstein Chap. 8
Fiduciary Duties — Active Owners and Managers
Pp 346-377


	12
Mar 31, Apr 2

	Ribstein Chap. 8
Fiduciary Duties — Active Owners and Managers
(Continued
	Ribstein Chap. 8
Fiduciary Duties — Private Ordering
Pp 377-402

	13
Apr. 7, 9

	Ribstein Chap. 8
Fiduciary Duties — Remedies
Pp 402-424

	
IN-CLASS PROBLEM 3

	14
Apr. 14, 16

	Ribstein Chap. 7
Creditor and Third Party Rights
Pp 300-320

	Ribstein Chap. 9
Dissociation and Dissolution — General Partnership Basics, Valuation, Buy-Out, and Expulsion Issues
Pp 431-468


	15
Apr. 21, 23

	Ribstein Chap. 10
Dissociation and Dissolution — LLCs        
    Pp 515-553
	Ribstein Chap. 11
Limited Liability Partnerships    
Pp 557-578, Apcar Inv. Partners (supplemental case)

	16
April 28
(last class)

	
Semester Review
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