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Fall 2022 - 15.615 / 15.6151 
15.615 for graduate credit 

15.6151 for undergraduate credit (meets with 15.615) 

Essential Law for Business 
Preliminary Syllabus and Reading List 

[as of August 11, 2022] 
Instructor: John Akula 

Meets full semester; Mon/Wed 8:30-10:00am; E51-145 
9 units; Letter graded 

First class meets Wed Sep 7 
Graduate students and undergraduates from ALL MIT departments welcome 

No prerequisites required or recommended; No prior knowledge of law expected 
 
 
Overview  
__________________________________________________________________________________________________________________________________________________________________________________________________________________ 
 

This course is a broad-gauged introduction to business law, providing a solid grasp of how law 
shapes opportunities and risks in young and mature companies. We consider the perspectives 
of the company; of managers and entrepreneurs guiding organizations and planning careers; 
and of investors. 
There are nine modules, dealing with the critical law-sensitive aspects of:  

• Negotiating and managing contracts, including online business dealings  
• The law of duties and managing liability for harm to others 
• Privacy in the digital age 
• Financial distress and its impact on business strategies  
• Doing complex deals, with a focus on public company M&A and venture capital financing 
• Managing a career, and a workforce 
• Intellectual property law as it shapes your technology strategy 
• Legal issues raised by digital technologies, AI and social media, including:  algorithmic bias, 

and use cases from healthcare, autonomous vehicles and fintech 
• Regulatory compliance and criminal sanctions - How to stay out of trouble 

 
The instructor has been a practicing attorney, and the guest lecturers are top practitioners. The 
emphasis is on realistic concerns and practical advice and skills. 
The focus is US law, but with some attention to comparative and transnational dimensions.  

 
A note on the Sloan law curriculum  
__________________________________________________________________________________________________________________________________________________________________________________________________________________ 

You can find information on all the Fall 2022 Sloan-based law courses, along with some 
suggestions as to which might best fit your interests, at tinyurl.com/LawAtSloan . 
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Class-by-class topical outline 
  Topic 

1 Wed 
Sep 7 

Module I:  Negotiating and managing contracts (classes 1-3).   
Contracts as the law of the deal. Simple and complex transactions and long-term 
relationships.  How contracts are negotiated and formed.  The legal vulnerabilities for 
startups when negotiating critical deals.  Interpreting and administering a contract.  
What happens when a deal breaks down?  “Busted” M&A deals.  On-line contracting – 
how is it different?  The expanding role of arbitration.  “Smart” contracts. 

2 Mon 
 Sep 12 

3 Wed 
Sep 14 

4 Mon 
Sep 19 

Module II: The law of duties & managing liability for harm to others (classes 4-6).   
The duty to respect certain generally protected interests, such as health and safety, and 
reputation. The allocation of liability and accountability between a company and its 
managers and employees. The application of these principles to new business models 
and technologies. How savvy managers approach these risks.  Accountability in the 
startup and mature company contexts. 

5 Wed 
Sep 21 

6 Mon 
Sep 26 

7 Wed 
Sep 28 

Module III: Privacy and cybersecurity in the digital age (classes 7-8)   
An overview of US privacy law.  The Federal Trade Commission approach to the 
regulation of business uses of consumer data.  Sectoral privacy regulation.  
Constitutional dimensions.  Confidential relationships, especially attorney-client.  State 
privacy initiatives. The transnational dimension. Cybersecurity obligations; liability for 
security breaches; the management of cybersecurity risk.  
        Guest (October 3):  Jay Johnson, Deputy Chief Counsel, Charles Schwab 

8 Mon 
Oct 3 

9 Wed 
Oct 5 

Module IV: Financial distress and business strategies (classes 9-10).   
The implications of bankruptcy law from a variety of perspectives.  The liquidating 
company.  The reorganizing company.  Investors and lenders.  Contractual 
counterparties and credit risk.  The market for distressed assets and companies. 
Entrepreneurial risk and avoiding personal liability.    

No class M 10/9 

10 Wed 
Oct 12 

11 Mon 
Oct 17 

Module V:  Doing complex deals (classes 11-12) (October 17):   
Class 11:  The public company board room during M&A.  The obligations of board 
members and senior management when a public company is in play.   
       Guests:  Stuart Cable & Jackie Mercier, partners, Goodwin     
Class 12:  A venture capital financing.  The critical law-sensitive terms in a typical VC 
deal.  How to read a term sheet.  Key negotiating points. 
       Guest:  Ed Pease, partner, Mintz 

12 Wed 
Oct 19 

No class M 10/24 or Wed 10/26 - Sloan Intensive Period  

13 Mon 
Oct 31 Module VI: Managing a career, and a workforce (classes 13-16) 

The real meaning of offer letters and employment agreements.  Hiring and firing.  
Antidiscrimination law in the workplace.  Recognizing and managing sexual and other 
forms of harassment.  Privacy in the workplace.  Employment issues special to the gig 
economy and the startup world and building a new venture’s workforce.  Non-
disclosure, invention assignment, and non-competition agreements. How to leave a job 
for a competitor or to launch a competing venture. 
       Guest for Module VI:  Lou Rodriques, MIT Sloan 

14 Wed 
Nov 2 

15 Mon 
Nov 7 

16 Wed 
Nov 9 
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17 Mon 
Nov 14 Module VII:  Intellectual property and your technology strategy (classes 17-19).  

Rights in innovations as protected by patent, copyright, trade secret law, and contracts.  
The division of rights between companies and individual innovators.  How IP does and 
does not facilitate the development and commercialization of your technology. 
       Guest (Nov 14):  Vicki Cundiff, partner, Paul Hastings 

18 Wed 
Nov 16 

19 Mon 
Nov 21 

20 Wed 
Nov 23 

Module VIII: Digital technologies (classes 20-22) 
Class 20: Some use applications:  Autonomous vehicles and healthtech.   How the 
law views human judgement as contrasted to AI-driven judgments in liability-sensitive 
domains.  Negligence and products liability.  Driverless cars.  Software-driven medical 
devices. 
        Guest: Katie Marshall, Venoble 
Class 21:  The problem of algorithmic bias.  How the law views algorithmic bias.  
Intentional discrimination and disparate impact.  Equal protection.  Legal issues in 
“debiasing.”  
Class 22:  Fintech.  AI/big data applications in the context of a heavily regulated 
industry. Banking and securities regulation.  Initial coin offerings and digital assets.  
Robo-advisors.  Payment systems and disintermediation. Decentralized organizations. 

21 Mon 
Nov 28 

22 Wed 
Nov 30 

23 Mon 
Dec 5 Module IX:  Regulatory compliance and criminal sanctions – How to stay out of 

trouble (classes 23-25).  The use of criminal sanctions against companies and 
managers as a tool of business regulation.  Corporate compliance programs.  How 
internal investigations work.  The attorney-client privilege.  Your lawyer and the 
company’s lawyer.  Whistleblowing. How to stay out of trouble.  

24 Wed 
Dec 7 

25 Mon 
Dec 12 

26 Wed 
Dec 14 The law-savvy manager – A Wrapup 

 
 

Prerequisites and prior experience 
__________________________________________________________________________________________________________________________________________________________________________________________________________________ 
 

There are no prerequisites required or recommended.  You are not expected to have any prior 
understanding of law or of any particular business topics.  Whatever background you need will 
be provided.  Both graduate and undergraduate students from all departments are welcome. 
The law has its own terminology, and this may be a concern for students for whom English is a 
second language.  However, an effort has been made in designing the readings and 
deliverables to minimize this problem – this course is intended to be English-as-a-second-
language friendly. 

Expectations of students 
__________________________________________________________________________________________________________________________________________________________________________________________________________________ 

There is no final exam or any other course obligation after the last meeting of the class.  
 

The general rule is that listener status is not available in this course for any student enrolled in a 
degree program. 
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Graduate students enrolled in a degree program must take this course for a letter grade.  
Undergraduates interested in any other grading option should contact the instructor.   
 
Any student requiring an academic accommodation should please contact the instructor.  
 
All students in the course are expected to conduct themselves in accordance with the “Sloan 
Values in Practice,” which are posted on the course Canvas site and can also be found at:  
https://mysloan.mit.edu/offices/deans/values/Pages/CoreValues.aspx 

Class attendance:  Much of the most important material in this course is presented in class, so 
students should attend ALL classes, and attendance should be in person.  Please do not carry 
into this semester the zoon-centric mind-set into which we were all forced last year.    
In exceptional circumstances, provision will be made for synchronous remote attendance or 
asynchronous remote attendance, in accordance with the procedures set out below. These 
options should not be used in other than exceptional circumstances.  Attendance will be a major 
factor in grading.    
Two points to note:   

• The following rules may be superseded by Sloan policies as announced from time to time.    
• While the expectation for in-person attendance is firm, people have complicated lives and 

major responsibilities.  If, because of special circumstances in your case, these policies are 
a hardship, please reach out to the instructor so that we can together try to come up with a 
shared understanding of the situation. 
 

Synchronous remote attendance:  If it is not feasible to attend a class in person, you may attend 
the class remotely.  Remote attendance should be synchronous whenever possible.  Before the 
class, email the TA (with a cc to the instructor) your request for a remote link.  Your email 
should explain why you cannot attend in person.  (You do not need to include in the email any 
personal details -- just a general statement of the reason, e.g., Covid policies; health matter; 
family obligation.  Being very busy is not a good reason for missing class.)  Your camera should 
be on during the class, unless special circumstances require otherwise, in which case you 
should note that in your email requesting the remote link. 
Required follow-up to synchronous remote attendance:  You should, within 24 hours after the 
meeting of the class, email to the TA a copy of your notes from that class. Your notes can be 
typed or handwritten. (For handwritten notes, photos of the notes will be sufficient.)  When this 
procedure is followed, and limited to rare occasions with clear justification, a student will be 
considered to have attended the class.      
Asynchronous remote attendance:  If it is not feasible to attend a class synchronously, you may 
attend the class asynchronously.  Before the scheduled class (or, in cases when prior 
communication is not feasible, shortly after the class), email the TA (with a cc to the instructor) 
your request for an asynchronous remote link.  Your email should explain why you cannot or 
could not attend synchronously.  (Here again, you do not need to include in the email any 
personal details -- just a general statement of the reason, e.g., Covid policies, time zone 
problem, health matter, or family obligation.)   
Required follow-up to asynchronous remote attendance:  You should, within 48 hours after the 
scheduled meeting of the course, send an email to the TA attesting that you have watched the 
video of the missed class and attaching a copy of your notes from that class. Your notes can be 
typed or handwritten. (For handwritten notes, photos of the notes will be sufficient.)  When this 
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procedure is followed, and limited to rare occasions with clear justification, a student will be 
considered to have attended the class.  Note:  Students attending a class asynchronously are 
still bound by any eLearning deadlines (see discussion of eLearnings below) relating to material 
in that class.   
 
Schedule conflicts:  You may not register for this class and any other class with a meeting 
time which conflicts with this class.  (We are aware that such scheduling conflicts are 
sometimes allowed at MIT, but there is a Sloan rule against such conflicts, and that rule applies 
to all students in this course.) 
 
Class preparation:  Most of the assigned readings will be the basis for class discussion, and 
students are expected to do all required readings before the class for which they are assigned.  
 
Class participation:  All students are encouraged to participate in class discussion. In addition, 
students will be asked to be “On Deck” for certain classes.  An “On Deck” student will be 
expected to prepare for that class with extra care, and can expect to be called on. An On Deck 
student may also be asked to read materials that are only recommended for the rest of the 
class. 
 
eLearnings:  There will be up to ten “eLearnings” administered through Canvas.  Each 
eLearning will be a short quiz-like exercise designed to provide focus on the key takeaways 
from the required reading or a class.  Each eLearning exercise must be done individually by 
every student. The schedule and scope of each eLearning will be announced at least a week in 
advance, and students will have at least 3 days to complete each one. 
 
 
Grading 
__________________________________________________________________________________________________________________________________________________________________________________________________________________ 
 

The course is letter-graded. Grading is not tied to a formula, but will be based approximately as 
shown below:  
   

Attendance (mostly) and participation (may 
be a positive impact in some cases) 40% 

eLearnings 60% 

You should expect a substantial downward adjustment in your grade if your attendance is not 
consistent. 
 
 
Contact information 
__________________________________________________________________________________________________________________________________________________________________________________________________________________ 

 
John Akula  
E62-316 
jakula@mit.edu 
617 452 3619 (office) 
857 928 4488 (cell) 
 
 

Course Teaching Assistant 
Pran (Pro) Karnchanapimolkul 
prankarn@mit.edu  
 
Faculty Administrative Support  
Ahmed Abusharkh  
ahmedabu@mit.edu 
E62-311B 
617 253 5703 
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PRELIMINARY READING LIST 
 
There is no required textbook for this course, and no Study.Net packet.  The readings listed 
below are all required unless otherwise indicated.  All required readings should be completed 
before the class for which they are assigned.  All required readings are posted on Canvas or 
available through a posted link.   Recommended readings are posted if so indicated.   
 
For students interested in delving deeper into business law, the single source which I think 
would usually be most helpful is The Entrepreneur’s Guide to Law and Strategy by Constance 
Bagley and Craig Dauchy (paperback; 5th ed.; 2018; Cengage Learning; ISBN: 978-1-285-
42849-9; price about $86).   References to “Bagley” in the reading list are to this book.  
 
Some of the readings below are court cases.  These are accessible on the internet but you 
should use the versions below, which have usually been heavily edited for length. 
 
 

  Topic 

1 Wed 
Sep 7 

Negotiating and managing contracts (I) 
• Akula, “Contracts - The law of the deal in a Peanut” 
• IBP v. Tyson (leading case on grounds for walking away from a signed M&A 

deal) 
•  Akula, “The US Legal System in a Peanut” (General overview of the US legal 

system.  You do not need to read this for the first class, but should be read by 
Class 6) 

2 Mon 
 Sep 12 

Negotiating and managing contracts (II) 
• Hexion v. Huntsman (a more complex dispute over walking away from a signed 

M&A deal) (ignore marginal notations) 
• Delchi v. Rotorex (computing damages) 

3 Wed 
Sep 14 

Negotiating and managing contracts (III) 
• Fteja v. Facebook (leading case on what constitutes agreement to an online 

platform Terms of Use) 

4 Mon 
Sep 19 

The law of duties and managing liability for harm to others (I) 
• Akula, “The Law of Duties in a Peanut” 
• In re Bhopal (a case involving the early procedural maneuvering in litigation 

relating to the Bhopal disaster, with a brief but solid summary of the business 
framework) 

5 Wed 
Sep 21 

The law of duties and managing liability for harm to others (II) 
• Wickline v. California (leading early case on liability in the context of managed 

care) 
• Kozup v. Georgetown (liability for AIDs-tainted blood transfusion) 
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6 Mon 
Sep 26 

The law of duties and managing liability for harm to others (III)  
• Olympic Pipeline – A Lessons Learned Review 
• Single slide on “Variants of Legal Accountability” 
• Akula, “The US Legal System in a Peanut”  (posted with Class 1; required to be 

read by this class) 

7 Wed 
Sep 28 

Privacy and cybersecurity in the digital age (I) 
• Federal Trade Commission press release (July 24, 2019) “FTC’s $5 billion 

Facebook settlement:  Record-breaking and history-making” 
• US Federal Trade Commission, “Privacy and Data Security Update 2020”  

(highlighted sections only) 
• Carpenter v. US (reasonable expectations of privacy and the police search of a 

defendant’s cell phone) (posted on Canvas) 
• Scott v Beth Israel Medical Center (consent to monitoring and the attorney-

client privilege)  

8 Mon 
Oct 3 

Privacy and cybersecurity in the digital age (II) 
• Readings TBA 

9 Wed 
Oct 5 

Financial distress (I) 
• Akula, “The Legal Framework of Business Distress – Opportunities and Risks in 

a Peanut;”  for this class read only Parts I-III 

No class M 10/9 - Indigenous Peoples’ Day holiday 

10 Wed 
Oct 12 

Financial Distress (II) 
• Akula, “The Legal Framework of Business Distress – Opportunities and Risks in 

a Peanut,”  Part IV 

11 Mon 
Oct 17 

Doing complex deals (I):  The public company board room during M&A 
• No assigned readings.   

12 Wed 
Oct 19 

Doing complex deals (II): A venture capital financing 
• From Bagley, Ch 13 (“Venture Capital”), Section 13.4 “Determining the 

Valuation” and Section 13.5 “Rights of Preferred Stock” (pp 449-475) 
• Sample VC term sheet (with thanks to Ed Pease for providing it) 

No class M 10/24 or Wed 10/26 - Sloan Intensive Period 

13 Mon 
Oct 31 

Managing a career, and a workforce (I) 
• Sample Offer Letter 
• Meehan v. Medical Information Technology, Inc. (at-will employment and 

dismissal) 

14 Wed 
Nov 2 

Managing a career, and a workforce (II) 
• Bostock v. Clayton County (US Supreme Court decision on discrimination 

against transgender employee) 

15 Mon 
Nov 7 

Managing a career, and a workforce (III) 
• Stanton v. Lighthouse Financial (legal obligation to pay wages) 
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16 Wed 
Nov 9 

Managing a career, and a workforce (IV) 
• Form NDA 
• Augat v. Aegis (changing jobs) 

17 Mon 
Nov 14 

Intellectual property and your technology strategy (I) 
• Bagley on “Trade Secret Protection”  (pp.498-509) 

18 Wed 
Nov 16 

Intellectual property and your technology strategy (II) 
• Lotus v. Borland (early leading case on copyright and software) 
• Authors Guild v. Google (“transformative” fair use) 
Recommended: 
• Google v. Oracle (official synopsis of USSC case on fair use and software) 

19 Mon 
Nov 21 

Intellectual property and your technology strategy (III) 
• Bagley on “Patents” (pp. 523-541) 

20 Wed 
Nov 23 

Digital Tech (I) – Autonomous vehicles / heathtech 
• Excerpts from the Food and Drug Administration (FDA) “Proposed Regulatory 

Framework for Modifications to Artificial Intelligence/Machine Learning [AI/ML]-
Based Software as a Medical Device [SaMD],” (2019) 

• Arkadiusz Sitek and Jeremy M. Wolfe, “Assessing Cancer Risk from 
Mammograms:  Deep Learning is Superior to Conventional Risk Models,” 
Radiology (July 2019, pp. 67-68) 

21 Mon 
Nov 28 

Digital Technologies (II):  The problem of algorithmic bias 
• Z. Obermeyer et al., “Dissecting racial bias in an algorithm used to manage the 

health of populations” in Science, (Vol 366; Oct 25, 2019; pp. 447-453) (only 
highlighted sections required)  

• Machine Bias,” ProPublica, May 23, 2016 (analysis of “Compas” algorithm used 
in the criminal justice system) 

22 Wed 
Nov 30 

Digital Technologies (III):  FinTech  
• US Securities and Exchange Commission, Division of Investment Management, 

Guidance Update on “Robo-Advisors” (February 2017, No 2017-02).  (Only pp. 
1-8 required) 

23 Mon 
Dec 5 

Regulatory compliance & criminal sanctions – How to stay out of trouble (I) 
• Akula, “Business Crime: What to Do when the Law Pursues You” (Sloan 

Management Review) 

24 Wed 
Dec 7 

Regulatory compliance & criminal sanctions – How to stay out of trouble (II) 
• In the Matter of John Gutfreund (managing a compliance problem) 
• Bernie Ebbers and WorldCom (pressure to break the law) 

25 Mon 
Dec 12 

Regulatory compliance & criminal sanctions – How to stay out of trouble (III) 
• Daiwa Bank (compliance complicated by a transnational dimension) 
• Olympic Pipeline – Crisis Management 

26 Wed 
Dec 14 

The law-savvy manager – A Wrapup 

[end] 


