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help produce more in less time.
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Bickston v. Federal Firearms Corp.
(1964) 227 Cal. App.2d 574

A corporation shall not sell, lease, convey, exchange, transfer, or otherwise dispose of
all or substantially all of its property and assets except under authority of a resolution of
its board of directors and with the approval of the principal terms of the transaction and
the nature and amount of the consideration by vote or written consent of shareholders
entitled to exercise a majority of the voting power of the corporation. The court held

11 Overview -- Purchase and Sale of Business
The acquisition of a business will usually be accomplished by one of three different
methods: asset purchase, stock purchase or merger. Each structure offers different
advantages and disadvantages, as well as varying tax benefits. Counsel should become
familiar with each structure and advise each dlient accordingly. The following discussion
focuses on such matters in general and, more specifically, under California law.

[]2 Advantages and Drawbacks of Asset Purchases, Stock Purchases and
Mergers by Jeffrey Le Sage and Terrence Allen, Gibson, Dunn & Crutcher LLP,
and David Hernand, Cooley LLP
Each acquisition struciure has advantages and disadvantages that will affect the parties
differently. The buyer wil typically propose the transaction structure in is offer to
purchase the business; the offer to purchase may also indicate whether or not the
buyer is wiling to consider other transaction structures. Alternatively, the buyer may
walt to commit to a specific transaction structure until the buyer has completed its tax
and other diigence of the target. Counsel nesds to become familiar with the pros and
cons of

[[]3 Closing Checklist by Jefirey Le Sage and Terrence Allen, Gibson, Dunn &
Crutcher LLP, and David Hernand, Cooley LLP
An acquisition can be an extremely paper-intensive transaction. To manage it properly,
counsel shold prepare a closing checklist to track the acquisition documents and help
manage all of the steps necessary to close the transaction. A detailed checklist wil help
organize the documentation process and make manageable what may often appear to
be an overwhelming task. For sample acquisition transaction checklists, see Closing
Checklist—Asset Purchase Agreement and Closing Checklist—Stock Purchase
Agreemert.

~ Statutes & Legislation

[[J1 Mode of disposition of entire corporate assets
Cal. Corp. Code § 1001

[]2 Annexation of certificate to instrument of conveyance

that while a corporation may dispose of all of its assets and wind up its business when

authorized by its directors and approved by a majority of the voting power of its

stockholders th

< officers or directors had no bower to g
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Cal. Corp. Code § 1002
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This is staying up to speed.

Whether you're a junior attorney looking to get familiar with transactional issues so that you can
start billing quickly, or a seasoned professional looking to refresh your knowledge in areas or tasks
you haven’t tackled recently, Lexis Practice Advisor resources help you increase your profitability.
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» Business Torts Early in the negotiation process, the parties may wish to memorialize the preliminary understanding they have reached on certain key transaction terms, even though neither party
may want to be bound by these preliminary terms. Such an interim agreement is commonly referred to ss 3 "Letter of Intent.” (It may also be tifled an *Agreement in Principle” or

) Mandatory Compliance by
“Memorandum of Understanding.”). For a form letter of intent containing drafting tips, see Letter of Intent to Purchase All Assets.
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[F's Nondisclosure Agreement by Jefirey Le Sage and Terrence Allen, Gibson, Dunn & Crutcher LLP, and David Hernand, Cooley LLP

The confidentiality agreement, often referred to as the nondisclosure agreement (NDA), is generally the first agreement to be exscuted in connection with a contemplated MaA
transaction. The target, and often the potential buyer, will be justifiably concerned over the impending disclosure and possible misuse of sensitive, confidential or proprietary
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This is getting a head start on drafting.

With model forms drafted by leading practitioners, you can quickly customize your document
for specific client situations, across a broad range of topics and transactions.
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Asset Purchase Agreement

Updated on: 01/20/2014

Form Adapted for Use in Lexis Practice Advisor and Draiting Notes Provided By: Margaret
Hosking, Best Best & Krieger LL

Asset Purchase Agreement

[l ASSET PURCHASE AGREEMENT Cagcesment) s ntaced ko on the (g

by and among () [atate] & corporation ('Seller,

Tamel, S(bS TaEate] ¥ Corpotation Chusr Cand) Ehe-snarahoidirs of Seler (coll
the "Shareholders")].

WHEREAS, Seller s engaged in the business of [detail of business] * (the "Business"

WHEREAS, Seller desires to sell to Buyer, and Buyer desires to purchase from Seller,
substantially all of the assets of the Business on the terms and conditions set forth

NOW, THEREFORE, in consideration of the mutual promises contained herein, the par
agree as follows:

1. Purchase and Sale. On the Closing Date (as hereinafter defined), Seller shall sell,
transfer, assign and convey to Buyer, and Buyer shall purchase from Seller, all of Selle
title and interest in and to all of the assets of Seller, of every kind, nature and descripti
wherever situated, tangible and intangible, which are owned by Seller and used in the B
on the Closing Date, except those listed on Exhibit A attached hereto. Said assets to be

accounts receivable; inventories; machinery and equipment; Intellectual Property (as defned
below); general i iture and fixtures; office supplies and equipment; lea
improvements; vehicl P e e P
ffom customers; dep tradmarks; logos; operating
data and re cluding customer and supplier lists, credit information, and

corresi ondance: accountng racords and reporte; and il of Sellers fights to the name
* nd all derivations thereof (which assats other than the Real

Comprehensive
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Drafting Notes

Drafting Note to Clause 1

This provision includes a very general
wersion of the assets being purchased.
Exhibit A is intended to identify all
assete which are not being purchased.
Exhibit B provides the legal description
for any Real Estate being conveyed.
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