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Question 1 
 
Randy owns and operates Integral Cannabis, a large growery and dispensary chain. Randy 
hires Towlie, a cannabis expert, to test the merchandise and market to significant customers 
including distributors and celebrity consumers. Unbeknownst to Towlie, Randy also wishes to 
expand into the restaurant business. 
 
During the course of his employment, Towlie becomes acquainted with Snoopy Pupp, a hip-hop 
icon and significant celebrity cannabis consumer who has long endorsed Integral.  
 
While on vacation to the Chartreuse Triangle, a known cannabis growing area, Towlie meets 
Trey and Matt. They inform Towlie that (1) they have created a new strain, “North Park,” which 
cultivates quickly and has higher yields than known current strains and (2) Trey and Matt are 
going to purchase Casa Feo, a run-down restaurant, and renovate it. Towlie invests in both 
ventures using his own funds and does not disclose either opportunity to Randy. 
 
When Towlie returns to Integral, Randy comments that Randy is interested in purchasing some 
of the North Park strain.  
 
The infinite access to cannabis is too much of a temptation for Towlie, who ingests at least 
several hundred dollars’ worth of cannabis per day at Integral and Randy’s expense. Randy 
learns of Towlie’s excessive consumption and fires Towlie; Randy tells Towlie he has four hours 
to clear his things. During those four hours, Towlie calls Trey and Matt, asks to buy all the North 
Park so Randy cannot buy any,  and then calls Snoopy Pupp and asks if Snoopy Pupp will 
become his client and endorse Towlie’s new venture. Snoopy Pupp agrees. 
 

1.​ Discuss any claims Randy may have against Towlie. 
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Question 2 
 
Olaf One and Tommy Two form a partnership, a car dealership. Tommy is obsessed with 
Porsches and orders several, but customers do not buy them. Olaf then sends a letter to 
Porsche, “No more Porsches please we can’t sell them.”  
 
About three months later, Tommy contacts Porsche and orders several more Porsches. When 
they are delivered, Olaf refuses to pay. 
 
Frustrated, Olaf finds a buyer for the business, Ted Thirdparty. Ted is aware that Olaf and 
Tommy are equal partners in the business. Olaf sells Ted every car, the underlying lot and any 
building and fixture thereon, any furniture, signs, or other property associated with the business, 
and the customer list. When Tommy finds out, he objects and refuses to transfer any items to 
Ted. 
 
Porsche then sues Ted for the still uncollected debt. 
 

1.​ Discuss any claims Porsche may have against the partnership or Olaf. 
2.​ Discuss any claims Ted may have against the partnership or Olaf. 
3.​ Assume Ted convinces Tommy to transfer his interest and Ted becomes the owner of the 

dealership. Discuss any claims Porsche may have against Ted. 
 

***** 
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Question 3 
 
Aaron Able comes to you and informs you that he has been operating a profitable business for 
the last five years. He has not filed any kind of documents with any government office. He tells 
you that he is considering bringing in a friend, Brianna, as a co-manager of the business, but 
Brianna does not want to be personally liable for any debts of the business. Carl has also 
offered to fund the business but does not want to partake in management, and similarly does 
not want to have personal liability. 
 

1.​ Advise Aaron of what entities have been or could be created and the pros and cons of 
each. 

 
 

**** 



Bean - 2024 Agency Finals - Outline 
Rules in bold. 
 
Question 1: 
 

1.​ A principle-agent relationship is formed when both parties consent to a 
relationship wherein the agent agrees to act on behalf of, and under the 
supervision of, the principal. Here, Towlie is hired to test the cannabis and market to 
significant customers. Towlie is an agnet of Randy/Integral 

2.​ An agent owes the principle a duty of loyalty. The agent cannot act in a manner 
adverse to the principal and the agent cannot undertake business opportunities 
learned about via the agency and reasonably related to (material to) the agency. 

a.​ Here, Towlie learns about “North Park” while on vacation. He is not acting as an 
agent. However, the opportunity is sufficiently related to Randy’s business that 
Towlie should disclose it to Randy.  

b.​ The restaurant business, however, does not appear to be related to Integral. 
Therefore Towlie’s investment in the restaurant is not a breach of the duty of 
loyalty. 

c.​ Towlie’s excess cannabis consumption is materially adverse to the business and 
a breach. 

d.​ Towlie became acquainted with Snoopy Pupp during his employment; 
furthermore, asking for an endorsement is materially adverse to Integral. This is a 
further breach. 

e.​ When Towlie purchases all the North Park with the specific purpose of 
obstructing Randy’s business, this is a further breach. 

 



Question 2 
 

1.​ All partners are agents of the partnership. The partnership is liable for 
transactions any partner makes, even if that partner lacked authority, provided the 
third party did not know the transaction was beyond the scope of the partner’s 
authority. 

a.​ Here, Tommy is a partner and therefore an agent. Olaf will assert that Olaf’s letter 
to Porsche put Porsche on notice that the partnership would not buy any more 
Porsches. Porsche will assert that the letter is vague, and that Tommy had 
authority to override the letter. Porsche has the better argument. 

2.​ Disposition of all or nearly all assets of the partnership is not a normal transaction 
of the partnership. Such a transaction puts a third party on notice that the partner 
lacks authority for that transaction. Ted has no recourse against Tommy because Ted 
could not reasonably believe that Olaf had authority for the transaction. 

3.​ Normally, purchasing assets of a partnership does not subject the purchaser to 
the liabilities of the partnership. However, when the purchaser essentially carries 
on the business, the purchaser is liable. Here, because Ted is essentially continuing 
the business, he will be liable to Porsche for the debt. 

 
 

 



Question 3 
 

1.​ A solo proprietorship is the default form of business, it is formed whenever a 
person carries on a business; no filing is required. The proprietor has personal 
liability for the debts of the proprietorship. Here, Aaron has already formed a solo 
proprietorship by carrying on a business. He has no liability shield. 

2.​ A partnership is formed when two or more people agree to carry on a business for 
profit. It is formed by operation of law when those elements are met, no filing is 
required, Each partner is personally liable for the debts of the partnership. Here, if 
Brianne joins as co-manager or Carl as investor or both, a partnership will be formed, 
with all partners having personal liability and no liability shield. 

3.​ A limited partnership requires a filing with the Secretary of State naming the 
general and limited partners. The general partners have personal liability for 
partnership debts, but the limited partners do not. However, a limited partner who 
takes part in the management of the business will be deemed a general partner 
and have personal liability. Here, the parties could form an LP. The LP would likely 
protect Carl from personal liability, but not Brianna, as she would be a manager. 

4.​ A limited liability partnership requires a filing. All partners have a liability shield. 
Here, the LLP is a better choice than a SP, GP, or LP because it will protect all partners. 

5.​ A limited liability company requires a filing. All members have a liability shield. 
The LLC is also a good choice because of the liability shield. 

6.​ All entities discussed have flow-through taxation, that is, the partners/members 
will be taxed on earnings regardless of actual distributions. 

7.​ The three should opt for an LLP or LLC. 




























