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QUESTION ONE

(Spinal Tap)

I.
Entity – General Partnership



A.
Partnership at will




1.
Dissolution




2.
Dissociation



B.
No written agreement


II.
Claims of Ian against Nigel



A.
Fired before Nigel Left



B.
Terminated only by David and Derek


III.
Claims of Jeanine against Nigel



A.
Hired by David and Derek



B.
Fired after Nigel left


IV.
Claims of David and Derek against Nigel



A.
Destruction of equipment (after Nigel left)



B.
Cancellation of performances before Nigel left



C.
Cancellation of performances after Nigel left



D.
Claims of Viv Savage (after Nigel left)



E.
Claims of Mic Shrimpton (after Nigel left)


V.
Claims of Nigel against David and Derek


A.
Saucy Jack musical



B.
No dissolution/dissociation

VI.
Japan Tour – Formation of New Entity



A.
Corporation



B.
LLC
QUESTION TWO

(Deadball)

I.
Initial Issue – Is This an LLC?



A.
Limited Liability



B.
General Partnership


II.
Claims of Spalding – Piercing the Veil


A.
Failure to Observe Formalities




1.
Typical formalities not followed




2.
Notice of limited liability in name?




3.
Separate bank account




4.
Separate insurance



B.
Sanction Fraud or Promote Injustice


III.
Claims by McCarthy



A.
Violation of Duty of Loyalty – Duffy



B.
Violation of Duty of Care – Equal participation in management?



C.
Distribution of profits – equal?
QUESTION THREE

(Kris Kringle)

I.
Shareholder Derivative Suit



A.
Ownership threshold – time


B.
Ownership threshold – amount of shares


C.
Security for expenses



D.
Demand requirement



E.
Special Litigation Committee


II.
Business Judgment Rule



A.
Director salaries



B.
Competing toy operation



C.
Loan from Santa



D.
Diversification of investments


III.
Breach of Duty of Care



A.
Director salaries



B.
Loan from Santa



C.
Diversification of investments


IV.
Breach of Duty of Loyalty



A.
Scrooge, Grinch, Bumble – salaries


B.
Mr. & Mrs. Claus – competing toy operation



C.
Loan from Santa



D.
Diversification of investments

QUESTION FOUR
(Brothers Karamazov)

I.
Dmitri Taking Losses



A.
Divide profits equally



B.
Possible salary to Dmitri


II.
Admission of Smerdyakov



A.
No unanimous consent



B.
Withdrawal (dissociation) by Dmitri?


III.
Grabbing and Leaving


A.
Taking clients



B.
Taking employee



C.
Smerdyakov – Partner or not?
