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Writing Assignment #1
Please write a memorandum to B.I.G. Cheese (senior partner—me) that responds to her memorandum to Ima Goodman (junior associate—you) set forth on the next page of this assignment.  The memorandum should be drafted in office-appropriate language and style.  In formulating your response, you should use statutory citations in support of the points you make, where appropriate.  Because this is an internal firm memorandum, however, formal citation style is not required.  Please confine your response to one page (one side) of single-spaced 12-point text with margins (top, bottom, left and right) of at least .5 inches.

Your memorandum is due at or prior to the beginning of our class meeting on Monday, September 17th.  You may submit the assignment in electronic (WordPerfect or Word) or hard-copy format.  Electronic submissions may be made on TWEN or by e-mail attachment.  Each delay of one class day in handing in your responsive memorandum counts as an absence for purposes of our class attendance and participation policy.  A paper not submitted at or prior to the beginning of Monday’s class meeting is considered a day late.  A paper which is not responsive to the assignment or not substantially complete will not be considered submitted until it is rendered responsive or substantially complete.

Your memorandum will be graded on a pass/fail basis.  Only responses that indicate a fundamental lack of understanding of the material will receive a failing grade.  All others will receive a passing grade.  Those with failing grades will be required to rewrite their papers to achieve a passing grade.

We will discuss the assignment in class in early October.

Collaboration on the written assignment is not permitted, but you may discuss the underlying course material with any classmate or with me, including through the class Web site discussion board, in an effort to better understand that material.

KRAFT, MACARONI & CHEESE, a law partnership
I N T E R N A L   M E M O R A N D U M










September 10, 2007
To:
Ima Goodman
From:
B.I.G. Cheese

Re:
Potential New Client
Earlier today, I met with Wood B. Accountant and Val-Anne Scheetz, CPAs and recent graduates of the M.B.A. program at The University of Tennessee.  They have a fabulous idea for a highly specialized boutique-type accounting firm.  Because they are currently very cash-poor and because I know something about the accounting area, they have been using me as an informal sounding board for some of their ideas.  Their views on the business are very similar, and they work well together.  At the moment, it’s just the two of them, but based on what they told me, this thing could be big.  They anticipate needing to invite some of their UT classmates or others to join the business within the first few years.
They have not yet selected a law firm to represent them in organizing and advising this venture.  I would like to get their business.
  I have discussed with them the work we have been doing on the litigation side of our practice in representing accounting firms in negligence actions.  (As you know, more and more negligence actions are being brought against accounting firms these days.)  Accountant and Scheetz also, however, need business law advice.  Today, for example, they asked me what form of entity they should choose in organizing their business.  I told them that business law is not my specialty, but that I would check with our business lawyers and get them an answer.

As you may appreciate, I know next to nothing about this matter.  I do know, however, that many of our clients that are accounting firms are organized as limited liability partnerships.  I mentioned this to Accountant and Scheetz in our chat today.  They encouraged me to find out more about limited liability partnerships and get back to them in a week or so.

Nosis Kraft tells me that you just graduated from The University of Tennessee College of Law and that you took Business Associations while you were there.  He thought you’d be perfect for this assignment.  He asked me to remind you that the State of Tennessee has adopted the Revised Uniform Partnership Act (known as RUPA), in case you had forgotten.  He says that you have a hard copy version of the RUPA in a statutory resource book in your office.  You may rely on that version of the RUPA in responding to this memorandum.
To get us started on this matter, please write me a short memorandum that notes two characteristics of limited liability partnerships that may make that form of entity attractive to Accountant and Scheetz based on what you know from your studies at UT Law and what I have told you in this memorandum.  Describe these characteristics briefly so I’ll understand them, and explain briefly why these two featured characteristics may be attractive to Accountant and Scheetz.

Then, just so I get a balanced picture, include in your memorandum a description of one entity characteristic that may make the limited liability partnership form unattractive to our prospective clients based on what you know from your studies at UT Law and what I have told you in this memorandum. Again, describe this characteristic briefly, and explain briefly why that characteristic may be unattractive to Accountant and Scheetz.  If there is a way to work around or minimize the impact of the unattractive characteristic, please let me know what that is.
If you raise any tax issues in your response, please keep the discussion very basic.  I always can have our tax partner, L. Beau Macaroni, do a full-blown analysis based on what you tell me.

I promised to get back to Accountant and Scheetz on this early next week, so I need your memorandum by 10:10 a.m. next Monday (the 17th).
Thanks, in advance, for assisting me on this.  I do appreciate your help.
� Please note that I have referred the related professional responsibility issues (e.g., whether we can represent the two individual promoters or the as-yet-unformed entity on this matter) to the firm’s ethics committee for review and advice.  You may disregard this issue in completing this assignment.





