BUSINESS PLANNING

SELECTED CALIFORNIA STATUTES AND FORMS 

FOR IN-CLASS EXERCISES
Students will be asked to pull the following provisions of selected California statutes for use in negotiation and drafting exercises.  The provisions may be accessed by clicking on the link below, which will take you to a Westlaw site.  You will be prompted to enter your user name and password, the selected cites will be displayed. Alternatively, the links to the sites will be available on the course website.  

To access, you must have the appropriate code and section number. Insert the cite and the section in the Key Cite to display the pertinent statutory provision.  Most of the links are to the California Business & Professional Code or the California Corporations Code. 

In-Class Assignment 1: Drafting the Retainer Agreement
Cal. Bus. & Prof. Code  XXXXX


Fee Agreements 
  (Cal. Bus. & Prof. Code  8.5) 1 Cal. Transactions Forms--Bus. Entities § 3:68
Duties of Attorney  (Cal. Bus. & Prof. Code  § 6068

Duties of Attorney
Contents of Fee Agreements (Cal. Bus. & Prof. Code  § 6148)
Contents of  Fee Agreements
 

Disposition of Contract and Fees (Cal. Bus. & Prof. Code  §6149 & §6211)

Disposition of Contract and Fees section 6149
Disposition of Contract and Fees section 6211
Attorney-Client Privilege (Cal. Bus. & Prof. Code § 952 - § 954)

Attorney-Client Privilege
Professional Relationship with Clients  (Cal. Bus. & Prof. Rules 3-110,  3-210)
Professional Relationship with Clients section 3-110

Professional Relationship with Clients section 3-210
Avoiding Interests Adverse to a Client (Cal. Bus. & Prof.  Rule 3-300)

Avoiding Interests Adverse to a Client
Representing Adverse Interests  (Cal. Bus. & Prof.  Rule  3-310)

Representing Adverse Interests
Types of Client: Organizations (Cal. Bus. & Prof. Rule 3-600)
Types of Client: Org
Termination of Employment  (Cal. Bus. & Prof.  Rule 3-700)

Termination of Employment
Client Fund  (Cal. Bus. & Prof. Rule 4-100)

Client Fund
Fees for Legal Services (Cal. Bus. & Prof.  Rule 4-200)

Fees for Legal Services
Client Expenses (Cal. Bus. & Prof. Rule 4-210)

Client Expenses
California Forms for Client Retainer and Fee Agreement
1 Cal. Transactions Forms--Bus. Entities § 3:68

This is the path to that form, but it is too long to insert a direct link. 

https://web2.westlaw.com/search/default.wl?blinkedcitelist=False&rs=WLW7.07&origin=Search&sv=Split&action=EditQuery&fn=_top&tofrom=%2fsearch%2fresult.aspx&mt=LawSchoolPractitioner&eq=search&method=Template&query=TI%2cPR(RETAINER+AGREEMENT++%26++CALIFORNIA++%26++BUSINESS++++CORPORATION)&db=FORMS-ALL&rlti=1&ssrc=0&vr=2.0&service=Search&rltdb=CLID_DB1301459&rp=%2fsearch%2fdefault.wl&tempinfo=FORMS-ALL%7cTEMPLATE%7c1%3dE%3d%22retainer+agreement%22+and+california+and+business+or+corporation
In-Class Assignment 2: Drafting a LLC Operating Agreement
LIMITED LIABILITY COMPANIES 

SELECTED FROM CALIFORNIA  CORPORATIONS CODE

These are selected provisions of the California Corporations Code governing Limited Liability Companies.  You can access the links via Westlaw through their keycite function,  or access the link from the course web page. You will need to have a Westlaw password to access the statute. To retrieve the link manually, go to www.westlaw.com and then after you log in, enter the cite in the key cite field, i.e., West's Ann. Cal. Corp. Code  §  XXXX.  You will be asked to create a checklist of critical provisions so you may want to do it as you go along reviewing the sections. 

1. Powers (West's Ann. Cal. Corp. Code § 17003)
Powers 

2. Definitions (West's Ann. Cal. Corp. Code §  17001)
Definitions
3. Articles of Organization and Operating Agreement  (West's Ann. Cal. Corp. Code §  17005)
Articles of Organization 
4. Provisions in Articles (West's Ann. Cal. Corp. Code §  17051)
Provisions in Articles
5. Company Name  (West's Ann. Cal. Corp. Code §  17052)
Company Name
6. Execution of Documents  (West's Ann. Cal. Corp. Code §  17056) 
Execution of Documents
7. Records  (West's Ann. Cal. Corp. Code §§  17057-17058)  
Records
8. Filing  (West's Ann. Cal. Corp. Code §§  17061-17062)
Filing
9. Termination of Interest 
(West's Ann. Cal. Corp. Code §  17100)  
Termination of Interest
10. Personal liability  (West's Ann. Cal. Corp. Code §  17101)  


Personal Liability
11. Classes and Voting  (West's Ann. Cal. Corp. Code §§  17102-17103)
Classes and Voting
12. Operations  (West's Ann. Cal. Corp. Code §  17104)
Operations
13. Access to Records (West's Ann. Cal. Corp. Code §  17106)
Access to Records
14. Management (West's Ann. Cal. Corp. Code §§  17150-17153)
Management
15. Officers  and  Managers (West's Ann. Cal. Corp. Code §§  17154-17156)
Officers and Managers
16. Member (West's Ann. Cal. Corp. Code §  17157)
Member
17. Capital Contributions (West's Ann. Cal. Corp. Code §§  17200-17201
Capital Contributions
18. Distributions:  (West's Ann. Cal. Corp. Code §§  17202, 17250-17251)
Distributions 17202
Distributions 17250
19. Withdrawals  (West's Ann. Cal. Corp. Code §§  17252-17253)
Withdrawals
20. Requirements for Distribution (West's Ann. Cal. Corp. Code §  17254)
Requirements for Distributions
21. Personal Liability (West's Ann. Cal. Corp. Code §§ 17255, 17302)
Personal Liability 17255
Personal Liability 17302
22. Economic Interests (West's Ann. Cal. Corp. Code §§  17300-17301)
Economic Interests
23. Assignees and Deceased members  (West's Ann. Cal. Corp. Code §§  17303-17304)
Assignees and Deceased members
24. Dissolution (West's Ann. Cal. Corp. Code §§  17350-17351)
Dissolution
25. Winding Up and Distribution  (West's Ann. Cal. Corp. Code §§  17352-17354)
Winding Up and Distribution
26. Continuation  (West's Ann. Cal. Corp. Code §  17355)
Continuation
27. Certificates (West's Ann. Cal. Corp. Code §§  17356-17357)
Certificates
28. Governing Law & Recordation  (West's Ann. Cal. Corp. Code §§  17475, 17450, 17556)
Governing Law & Recordation 17450
Governing Law & Recordation 17556
In-Class Assignment 3: Drafting Shareholder Agreement with Buy-Sell Provisions

CLOSELY- HELD CORPORATIONS

SELECTED FROM CALIFORNIA  CORPORATIONS CODE


The following citations are to selected provisions of the California Corporations Code governing closely-held corporations.  Please note that unlike an Operating Agreement, a Shareholder Agreement covers a more limited scope of topics that are specifically related to the shareholders.  Other documents, such as Articles of Incorporation and Bylaws, are used to address issues such as management, operation, and the process for transacting business.  As a result, include in your Shareholder Agreement only provisions that address the basic structure for the governance and management of the business, as it relates to Toilers, i.e. owners who will also work in the company.   


You can access the links via Westlaw through their keycite function,  or access the link from the course web page. You will need to have a Westlaw password to access the statute. To retrieve the link manually, go to www.westlaw.com and then after you log in, enter the cite in the key cite field, i.e., West's Ann. Cal. Corp. Code  §  XXXX.  You will be asked to create a checklist of critical provisions so you may want to do it as you go along reviewing the sections. 

 This is a list of  provisions of the California Business Code with links to Westlaw. 

1.  Forming a Corporation (West's Ann. Cal. Corp. Code §200)

Forming a Corporation
2. Contents of the Articles of Incorporation (West's Ann. Cal. Corp. Code §202)
Contents of Articles of Incorporations
3. Voting Trusts  (West's Ann. Cal. Corp. Code §706)
Voting Trusts
4. Optional Provisions of Articles of Incorporation (West's Ann. Cal. Corp. Code §204)
Optional Provisions of Articles of Incorporation
5. Corporate Powers  (West's Ann. Cal. Corp. Code §207)
Corporate Powers
6. Corporate Formalities  (West's Ann. Cal. Corp. Code §300)
Corporate Formalities
7. Stock Certificates  (West's Ann. Cal. Corp. Code §418)
Stock Certifications
8. Prohibited Transfers (West's Ann. Cal. Corp. Code §421)
Prohibited Transfers
9. Bylaws  (West's Ann. Cal. Corp. Code §§211-213)
Bylaws
10. Corporate Powers (West's Ann. Cal. Corp. Code §300)
Corporate Powers
11. Corporate  Elections and Meetings  (West's Ann. Cal. Corp. Code §§300, 307)
Corporate Elections and Meetings 300
Corporate Elections and Meetings 307
12. Shareholder Meetings (West's Ann. Cal. Corp. Code §§600-601)
Shareholder Meetings
13. Quorum and Actions Without Meeting (West's Ann. Cal. Corp. Code §§602-603)
Quorom and Actions Without Meeting
14. Dividends & Reacquisition of Shares (West's Ann. Cal. Corp. Code §§500-501)
Dividends & Reacquisition of Shares
 Form: California Shareholder Agreement
In-Class Assignment 4: California  Blue Sky Exemptions

Corporate Securities Law of 1968

57 Cal. Jur. 3d Securities Regulations § 6
CALIFORNIA  SECURITIES 

The following citations are to selected provisions of the California Corporations Code  and Regulations governing limited offerings of securities.   
1. Offer or sale of security (West’s Ann. Cal. Corp. Code § 25008)

Offer or Sale of security
2. Exempt Transactions (West's Ann. Cal. Corp. Code §25102 (f) and (h))

Exempt Transactions
3. Regulations Implementing (West's Ann. Cal. Corp. Code CA §25102)  (10 CCR 260.102.12)

Regulations Implementing
4. Non-Public Offering and Sale:  (10 CCR 260.102.2-6)

Non-Public Offering and Sale
5. Limited Offering Exemption Interpretations: (10 CCR § 260.102.12.)

Limiting Offering Exemption Interpretations
6. Limited Offering Exemption Excluded Purchasers: (10 CCR § 260.102.13.)

Limited Offering Exemption Excluded Purchasers
7. Limited Offering Exemption Notice of Transaction: (10 CCR § 260.102.14)
Limited Offering Exemption Notice of Transaction
