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CONTINUING EDUCATION OF THE BAR = CALIFORNIA

Counseling California Corporations
May 2025 Update

Filing Instructions

This packet contains replacement pages to be interleafed in the main text,
including a complete replacement of Chapters 1, 3—4, 67, 9-11 and the “Tables”
and “Index” sections at the end of the book. For a complete list of all pages that
should be in your binders after inserting the revised pages, see the accompanying
Page List.

Remove old pages Insert new pages

Volume 1
Cover and Imprint
1—ii same

Continuing Education Opener

Hi—iv same
CEB Adyvisory Board

vV—vi same
Contents

vil—viii same
Preface

1IX—X same
About the Authors

X1—XViii same

About the 2025 Update Authors

Attorney-drafted forms are available for this title.
Please visit ceb.com or
call 1-800-232-3444 for details.
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Filing Instructions 2

Remove old pages
Xix—xxii
Acknowledgments
XX11i—XXVi
Selected Developments
XXVii—XXX

Cutoff Dates and CEB Citation
XXX1I—XXX11

1. Operating Problems
1-1—1-128

2. Advising the Board
2-5—2-6
2-15—2-16
2-33—2-34
2-71—2-72
2-79—2-80
2-89—2-92
2-97—2-98
2-101—2-102

3. Avoiding Management Liability

3-1—3-92

Insert new pages

XIX—XX
XXI—XXIV
XXV—XXViii
XXIX—XXX
same

same
same
same
same
same
same
same
same

3-1—3-96

3A. Federal Reporting Obligations Under the Corporate Transparency

Act
3A-1—3A-8

4. Internal Investigations
4-1—4-56

5. Shareholders’ Rights and Liabilities

5-5—5-6
5-21—5-22
5-29—5-30
5-45—5-46
5-51—5-62
5-711—5-72

6. Derivative Suits and Securities Litigation

6—-1—6-56

3A-1—3A-10

4-1—4-58

same
same
same
same
same
same

6—-1—6-56

7. Amending the Articles and Changing the Capital Structure

7-1—7-168

Cover and Imprint
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Remove old pages Insert new pages
i—ii same
Contents Volume 2
ili—iv same

8. Declaring and Paying Dividends and Other Distributions

8-25—8-26 same
9. Establishing a Corporate Compliance Program
9-1—9-44 same
10. Corporate Governance for Private Companies
10-1—10-46 same
11. Dissolving the Corporation
11-1—11-114 11-1—11-112
Table of Statutes, Regulations, and Rules
T-1—T-24 same
Table of Cases
T-25—T-42 same
Index
I-1—I-66 I-1—I-68
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Selected Developments
XXV—XXViii

Cutoff Dates and CEB Citation
XXIX—XXX

1. Operating Problems
1-1—1-128

2. Advising the Board
2-1—2-4
2-5—2-6
2-7—2-14
2-15—2-16
2-17—2-32
2-33—2-34
2-35—2-70
2-711—2-72
2-73—2-78
2-79—2-80
2-81—2-88
2-89—2-92
2-93—2-96
2-97—2-98
2-99—2-100
2-101—2-102
2-103—2-104

3. Avoiding Management Liability
3-1—3-96

5/25

5/25

5125

524
5/25
524
5125
524
5/25
524
5/25
524
5/25
524
5/25
524
5/25
524
5/25
524

5/25

3A. Federal Reporting Obligations Under the Corporate Transparency Act

3A-1—3A-10

4. Internal Investigations
4-1—4-58

5. Shareholders’ Rights and Liabilities

5-1—5-4

5-5—5-6

5-7—5-20

5-21—5-22

5-23—5-28

5-29—5-30

5-31—5-44

5-45—5-46

5-47—5-50

5/25

5/25

5/25

524
5/25
524
5125
524
5/25
524
5/25
524
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5-51—5-62 5/25
5-63—5-70 524
5-71—5-72 5/25
5-73—5-94 5124
6. Derivative Suits and Securities Litigation
6-1—6-56 5125
7. Amending the Articles and Changing the Capital Structure
7-1—7-166 5/25
Volume 2

Cover and Imprint

i—ii 5/25
Contents Volume 2
Hi—iv 5/25
8. Declaring and Paying Dividends and Other Distributions
8-1—8-24 5/24
8-25—8-26 5/25
8-27—8-34 5/24
9. Establishing a Corporate Compliance Program
9-1—9-44 5/25
10. Corporate Governance for Private Companies
10-1—10-46 5/25
11. Dissolving the Corporation
11-1—11-112 5/25
Table of Statutes, Regulations, and Rules
T-1—T-24 5/25
Table of Cases
T-25—T-42 5/25
Index
I-1—I-68 5/25
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