PARTNERSHIPS AND LLCs

PROF. MICHAEL BAMBERGER
(michael.bamberger@snrdenton.com)

Monday, Tuesday and Thursday ▬ 3:35-5:25 P.M.

Course Book:
Ribstein and Lipshaw, Unincorporated Business Entities, 4th ed. (Lexis-Nexis 2009).  You should download the 2011 Supplement, which is available at www.Lexisnexis.com/lawschool.  A few additional readings will be distributed during the course.  You should also read the cases listed below.

Syllabus

	January 9, 2012:
	Survey of various unincorporated business entities; agency and the sole proprietorship.  Ribstein and Lipshaw, chapters 1 and 2 (pp. 1-66).

	January 10, 2012
	When and how a partnership is formed. Ribstein and Lipshaw, chapter 3 (pp. 67-102).

	January 12, 2012:
	Partnership financial contributions, rights and obligations. Ribstein and Lipshaw, chapter 4 (pp. 103-130); materials on contributions, accounts and returns.

	January 17, 2012 
	Management and control; Ribstein and Lipshaw, chapter 6 (pp. 131-149).  

	January 20, 2011:
	Partners’ property rights and vicarious liability.  Ribstein and Lipshaw, chapters 6 and 9 (pp. 151-186).

	January 23, 2012:
	Partners’ fiduciary duties.  Ribstein and Lipshaw, chapter 8 (pp. 187-240).

	January 24, 2012:
	Fiduciary duties and the mobile law partner; resignation and dissociation of a partner; dissolution of the partnership; related liability issues.  Ribstein and Lipshaw, chapter 9 (pp. 241-308).  Graubard Mollen Dannett & Horowitz v. Moscovitz, 86 N.Y.2d 112, 629 N.Y.S.2d 1009 (1995); McCaffrey v. Brobeck, Phleger & Harrison, L.L.P., 2005 WL 3358775 (N.D. Cal.); Zito v. Fischbein Badillo Wagner Harding (to be distributed).

	January 26, 2012
	Limited partners and limited partnerships.  Ribstein and Lipshaw, chapters 10 and 11 (pp. 309-409).

	January 30, 2012:
	The new boy on the block, the limited liability company.  Ribstein and Lipshaw, chapter 12 (pp. 413-442).

	January 31, 2012:
	Continuation of LLC discussion; General drafting techniques; Remainder of Ribstein and Lipshaw, chapter 12 (pp. 443-513).

	February 2, 2012
	Structuring the LLC and drafting the LLC agreement; Form of LLC Operating Agreement and Membership Agreement (Ribstein and Lipshaw, pp. 539-558).

	February 6, 2012
	Completion of structuring the LLC and drafting the LLC Operating Agreement.  Bankruptcy Law and the LLC.

	February 7, 2012:
	The limited liability partnership. Ederer v. Gursky, 9 N.Y.3d 514 (2007);  Ribstein and Lipshaw, chapter 13 (pp. 515-538).  Conflicts of law for unincorporated entities.


February 9, 2012
Choice of entity; The junction-box entity statute; inter-entity mergers and consolidation; a look into the future.  Review.




17690637\V-1

- 2 -

17690637\V-1

