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PREFACE

Phonographs and fountain pens, agency and partnership, bowling alleys
and polyester. What goes around, comes around—sometimes. The retro boom
retrieved fountain pens. The demand for “technical” apparel even brought back
polyester. Yet phonographs seem gone for good, and bowling leagues consigned
forever to the un-chic world of tuna melts and sitcom re-runs.

What of agency and partnership? Back when John Houseman played Profes-
sor Kingsfield (or maybe a decade or two before), agency was a required course.
Even we have no hope of retrieving it for the first year. But if we were never any
better at hitting the ten pin than we were eager to replace phonograph cartridges
at $250 a pop, we are delighted to find students interested in agency and partner-
ship—and now limited liability companies.

It is not as if those who buried the course had spotless judgment, after all. If
the idiocy that men and women do lives after them, the good is oft interred with
their bones: the group that dethroned agency and partnership is also the group
that brought us sex and drugs and rock-and-roll, that ratcheted the median law
school grade from a gentleman’s C to a B+ or even A-, that prosecuted IBM for mo-
nopolizing the computer market, and that sued Kellogs for selling too many kinds
of cereal. We leave it to personal preference which were the strikes in that litany
and which the hits—but we doubt many readers will think them all home runs.

Time was, big corporate clients seemed the future of lucrative legal practice.
But those times are gone. With a Nobel Prize for Ronald Coase between then and
now, we know that transactions within one large firm are not necessarily cheaper
than transactions between several smaller ones. We know that vertical integration
is not the wave of the future. We know that the best clients are not always the big-
gest. And we know—or ought to know—that agency law structures transactions
even at the very largest multinationals anyway.

Given the large fees small firms pay, those who would thrive in the legal ser-
vices market need to know how to organize production through them. That in-
volves the law of partnership. Given that people everywhere work through others,
those who would survive need to know when one person can speak for another.
That involves the law of agency. Given the impact of tax and liability consider-
ations, those who would avoid malpractice need to know how to account for both.
That involves the law of limited liability companies. Agency and partnership is
important once again. But maybe—just maybe—the generation that tried to bury
it with bowling should themselves have studied it too.

We edit the cases that follow by the same principles we used in our casebook
on corporate law. We pick only cases that at least one of us enjoys teaching. Given
the right material, this is a course that is fun both to teach and to study. Unless at
least one of us thinks a case fun, we leave it out.
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iv PREFACE

Where necessary, we follow the cases with notes, problems, and questions that
clarify the points we think need to be made.

In this field, we consider planning crucial. Accordingly, we structure those
notes, problems, and questions with an eye to how a good lawyer might have
mitigated the risk of litigation after-the-fact with better planning up-front.

And we edit the cases mercilessly. One iteration of the law is enough, as
Holmes might have said but didn’t. If a panel seems to lack the guts to say some-
thing once and stop, we stop the opinion for them.

We like teaching this subject, and detest repetitious text. We have tried to em-
body those preferences in this book: Lean, we hope you find it, but not mean.

WILLIAM A. KLEIN
J. MARK RAMSEYER

STEPHEN M. BAINBRIDGE

P.S. This Third Edition is our first foray into providing users with an interac-
tive digital version of our casebook. The digital version is available to all purchas-
ers. To obtain access, a buyer must simply register the key code on the inside front
cover of this book at interactivecasebook.com. This digital version contains links
to the full opinions of the primary cases in our book. Selected uniform law and
Restatement provisions are linked to Westlaw, and relevant provisions are also in-
cluded in the chapter appendices. Links are shown by red text except for Chapter
headings and running heads, which are not linked.
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