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2014 was a busy year for our
real estate and partnership
litigation practice.

Winter 2015

Victory In Trial. We went to trial
in November against a lawyer for
breach of guaranty. The lawyer
had guaranteed his corporation’s loan. We won judgment
for just under $500,000.
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Court of Appeal. After we won at
trial in a first lawsuit and were
successful at getting a second
lawsuit dismissed, plaintiff (a
Chinese manufacturing company) appealed the dismissal.
We appeared for oral argument
in the Court of Appeal and we
are awaiting the final decision.
Partnership Litigation. We are
currently representing a company in a lawsuit by two prior
shareholders over the sale of

the company and two promissory notes.
Real Estate Litigation. We are
representing a developer in a
claim by a home buyer for fraud
and failure to disclose.
Corporate Litigation. We won a
petition to compel a consumer
product company to produce its
books and records to a minority
member of the limited liability
company after the company
refused to share any of its financial information. We were
also awarded sanctions.
Family Litigation. We settled a
case between family members
over a property in Pasadena.
The lawsuit involved breach of
contract, fraud, specific performance and constructive
trust allegations.

Partnership Disputes. We
helped our client negotiate a
buy-out of his 50% partner in
a television shopping network.
International Business Arbitration. We won a judgment of
$444,000 for our client, a
Hong Kong based computer
chip manufacturer, in an arbitration against a Russian chip
manufacturer.
Business Litigation. We are
representing a car dealership
in a lawsuit with a finance
company for breach of a Master Dealer Agreement.
As we start 2015 our goal
remains the same: To be the
preeminent boutique real
estate and partnership litigation law firm in Los Angeles.
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Inside this issue:
2014: The Year In Review

1

Breach of Contract: Interpreting the Contract

1

Cocktails Under the Stars at 2
Café Pinot
Message from Laine T.
Wagenseller

3

Develop a Clear Sense of
Direction

3

Breach of Contract: Interpreting the Contract
Breach of contract lawsuits
often involve the interpretation
of the language of a contract
(or multiple contracts). California’s Civil Code sets forth
the basics of how the court will
(or should) interpret a contract.
Attorneys who handle
breach of contract lawsuits
should be conversant with
these basics of contract interpretation but even a party with
no legal knowledge can read
the short statutes in this section
and understand how a court
will approach a breach of contract action. These statutes set
forth a step-by-step process for

interpreting a contract.
All contract interpretation
starts with the basic premise
that a contract must be interpreted to give effect to the mutual intention of the parties as it
existed at the time of contracting, so far as the same is ascertainable and lawful [Civil Code
section 1636].
This intent is to be ascertained from the language of the
contract so long as the language is clear and explicit and
does not involve an absurdity
[Civil Code section 1638]. If
the contract is written, the intention of the parties is to be

ascertained from the writing
alone if possible (subject to
other provisions explained below) [Civil Code section 1639].
If a written contract fails to
express the real intention of the
parties because of fraud, mistake or accident, the real intention is to be regarded and the
erroneous parts of the writing
disregarded. [Civil Code section 1640].
A court will look at the
whole of the contract taken
together so as to give effect to
every party if reasonably practicable, each clause helping to
interpret the other. [Civil Code
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Cocktails Under The Stars at Café Pinot...

In May we held our 6th Annual Cocktails Under the
Stars at Café Pinot downtown. The idea is to socialize and
meet new friends in business and real estate. We also raised
money to send kids to camp from Heart of Los Angeles
(HOLA), a local youth center.

Breach of Contract: Interpreting the Contract (continued)
section 1641]. In the event of several contracts relating to the same matter between
the same parties and made as parts of substantially one transaction, the several contracts are to be taken together. [Civil Code
section 1642].
A contract may be explained by reference to the circumstances under which it
was made, and the matter to which it relates. [Civil Code section 1647].
In the event of a printed form in which
handwritten interlineations are made (a
contract partly written and partly printed
where the printed part is from a form originally prepared without special reference to
the particular parties and the particular
contract in question), the written parts control the printed parts, and the parts which
are purely original control those which are
copied from a form. If the two are abso-

lutely repugnant, the latter must be so far
disregarded. [Civil Code section
1651]. Repugnancy in a contract must be
reconciled, if possible, by such an interpretation as will give some effect to the repugnant clauses, subordinate to the general
intent and purpose of the whole contract. [Civil Code section 1652].
If no time is specified for the performance of an act required to be performed, a
reasonable time is allowed. If the act is in
its nature capable of being done instantly–
as, for example, if it consists in the payment of money only–it must be performed
immediately upon the thing to be done
being exactly ascertained. [Civil Code
section 1657].
These are the basics of contract interpretation as set forth in California’s Civil
Code. A body of case law exists to more

finely examine specific situations regarding specific contracts. The first protection
against a contract interpretation which
does not match up with your expectations
is to, of course, have a properly drafted
contract in the first place. Surprisingly,
even experienced business people rely on
casually drafted contracts which may seem
clear at the time but are ambiguous. However, attorneys who handle breach of contract lawsuits have to take the contracts as
they find them and formulate an interpretation that will pass muster and persuade a
jury or judge. The basics of contract interpretation are the best place to start when
faced with an ambiguous contract.
We handle many breach of contract
lawsuits. Let us know if we can help you.
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Message from Laine Wagenseller...
I am excited for 2015! We had a busy year in
2014 and are thankful for our clients and everyone who referred clients to us. In 2015 we will
focus on continuing to provide excellent legal
representation in real estate and partnership
litigation.
I am also excited to help connect my friends
and clients so we can continue to build our
businesses this year. I always love hearing
about what everyone is working on and how
they are building their business. Let’s make a
determined effort in the first quarter of this year

to get together and introduce each other to
friends who can help us reach our goals. I
want to set up lunches this year where we can
bring interesting people together to meet.
The article below helps remind me how important it is for me to take time to set some big
goals for the year and work on achieving them.
What are your goals and how can I help you
reach them?
Let’s keep in touch. Give me a call.

Laine

Our Vision:
To be the
preeminent
boutique real
estate and
partnership
litigation law firm
in Los Angeles

DEVELOP A CLEAR SENSE OF DIRECTION
“A person with a clear purpose
will make progress on even the
roughest road. A person with no
purpose will make no progress on
even the smoothest road.”
-Thomas Carlysle
TAKE YOUR DREAMS out of
the air and crystallize them into
clear, specific written goals. Perhaps the greatest discovery in
human history is that “You become what you think about most
of the time.” The two factors
that, more than anything else,
determine what happens to you
in life are what you think about
and how you think about it most
of the time.
Successful people think about

their goals most of the time. As
a result, they are continually
moving toward their goals, and
their goals are continually moving toward them. Whatever you
think about most of the time
grows and increases in your life.
If you are thinking about, talking
about, and visualizing your
goals, you tend to accomplish
far more than the average person, who is usually thinking and
talking about his or her worries
and problems most of the time.
Here is an exercise for you.
Take a sheet of paper and write
the word “Goals” at the top of
the page with today’s date.
Then, make a list of 10 goals
that you would like to achieve

over the next 12 months.
Write your goals in the present
tense, as though a year has
passed and you have already
achieved them. Begin each
goal with the word “I” to make
it personal to you.
By making out a list of 10
goals for yourself for the next
year, you will move yourself
into an exclusive group consisting of only 3 percent of adults
in our society. The sad fact is
that 97 percent of adults have
never made a list of goals in
their entire lives.
—The 21 Success Secrets of
Self-Made Millionaires by Brian
Tracy
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The information in this newsletter is not intended to serve as legal advice or
as a guarantee, warranty or prediction regarding the outcome of any particular legal matter. You should not rely on this newsletter for legal advice without first consulting a qualified attorney.

Wagenseller Law Firm News and Happenings...
• Laine Wagenseller spoke to the Wilshire Rotary Club
in November about ‘Building Men In Uganda’, the work
he does at the Bringing Hope to the Family Orphanage in Kaihura, Uganda. This summer Laine visited
the orphanage for his fifth time (see photos on page 3).
He works with the teenage boys at the orphanage’s
vocational school and this year they took a field trip to
Mbarrara in southern Uganda to visit a commercial
farm and a technical school. Let us know if you would
like Laine to speak to your Rotary Club or other group.
• Laine attended the Heart of Los Angeles 25th anniversary gala at the Beverly Wilshire. He volunteered at
the youth center when he was in law school in HOLA’s
early days. Today HOLA runs a complete after-school
program including a youth orchestra, college prep
classes, arts, sports and more. Congratulations HOLA
on this milestone and thank you for the incredible work
you do! See photo opposite.
• All work would make Laine a dull boy so he traveled
for ten days in October (but not during Oktoberfest!)
throughout the Bavarian Alps in Germany, visiting
Munich, Fussen, Garmisch-Partenkirchen and Salzburg. What a beautiful part of the world and well worth
a return trip! See photographs on page 3.

What Do We Do?
Real Estate Litigation

• In April Laine has his 25th reunion at Duke University. Time flies.
• We have a real estate and business litigation
blog. Look under the “News” section of our website
to get articles and updates on useful litigation topics.
• For more articles on real estate and partnership
litigation issues, visit our website. We are always
happy to answer your real estate and business
legal questions. We also appreciate your referrals.
Let us know how we can help you and your business colleagues.
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