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By Nathaniel Bruno

T
his may seem like an odd sentiment 
to express in the climactic days of 
a contentious presidential election 

campaign between Republican Sen. John 
McCain and Democrat Sen. Barack Obama, 
but in many ways, I really wish I could vote 
for both. I know, it isn’t fair in any other 
context to call both heads and tails. And it 
may appear contradictory to imply that any 
one person could honestly support each of 
two candidates with such starkly contrast-
ing views on tax policy, health care policy, 
and so on. So allow me to explain, and 
offer some thoughts on how one theme of 
this campaign may be of particular conse-
quence to those of us who work in the legal 
profession. 

Regardless of how anyone evaluates the 
substance of either candidate’s specifi c do-
mestic and foreign policy initiatives, there 
is one measure on which both men are 
equally deserving of respect and imitation: 
their inspirational commitment to service. 
Both major party candidates have demon-
strated in their own lives the importance of 
service over self-aggrandizement, and have 
consistently applied their servant-hearted 
characters toward different but equally 
admirable activities. McCain as a military 
fi ghter pilot and prisoner of war. Obama as 
a community organizer in the urban inner 
city and civil rights lawyer. Both as distin-
guished elected offi cials. 

And apart from their engagement in 
service-oriented pursuits, both candidates 
have also extolled in their rhetoric, often 
with stirring oratory, the virtues of chari-
table and public service. McCain is fond 
of reminding listeners that “every one of 
us has a duty to serve a cause greater than 
our self-interest,” making that phrase a 
central refrain of his campaign, all under 
the auspices of his “Country First” theme. 
And in his speech accepting the Republican 
Party nomination to run for president, Mc-
Cain proclaimed, “If you fi nd faults with 
our country, make it a better one … Feed 
a hungry child. Teach an illiterate adult to 

read. Comfort the 
affl icted. Defend the 
rights of the oppressed. 
Our country will be the 
better, and you will be 
the happier. Because 
nothing brings great-
er happiness in life 
than to serve a cause 
greater than yourself.” 

Obama has ex-
pressed similar adula-
tion for service and self-
sacrifi ce. His December 
2007 speech entitled “A 
Call to Serve” was a rallying 
cry of praise for those who lead 
lifestyles of community service, 
as well as a description of the va-
riety of national service corps programs 
he hopes to create or expand to give all 
Americans fertile outlets for volunteer ser-
vice. He exhorted listeners that, “We need 
your service, right now, in this moment 
- our moment” in the hope this will one day 
be seen as the time that “history bent once 
more in the direction of justice.” Obama 
consistently emphasizes that the positive 
change needed in this country must hap-
pen “not from the top-down — but from the 
bottom-up,” and in his speech accepting the 
Democratic Party nomination to run for 
president, he vowed to “keep our promise 
to every young American — if you commit 
to serving your community or your country, 
we will make sure you can afford a college 
education.” 

W
hat crystallized this unifying 
theme of service in my mind was 
an event in which both candi-

dates participated on Sept. 11, 2008. Both 
suspended partisan politics for a day of 
memorial observation, appeared together 
at Ground Zero in New York City, and took 
part in a forum sponsored by ServiceNation 
at Columbia Univeristy. The candidates 
took turns answering questions and shar-
ing their views about the importance of vol-
unteer service to our nation and to each of 
us as individuals. The forum was prefaced 
with comments by co-moderator Richard 
Stengel, who reminded observers that, 
“Service is not red or blue. It’s beyond party 
or partisanship.” Indeed. That campaign fo-
rum has been one of the only true moments 
of harmony and accord in this entire cam-
paign. Remarkably, the candidates actually 
agreed on something — the fundamental 
role of volunteer service to the vitality of 
our nation. Both candidates spoke of the im-
portant and benefi cial role the government, 
private companies, faith-based and other 

nonprofi t organizations, and 
individual citizens can have 
on the lives of people less for-
tunate and on the health and stablity of 
our country and its various communities, 
all through a commitment to participating 
in volunteer service opportunities. 

Indicative of the candidates’ unifi ed mes-
sage, McCain made a point at the forum of 
saying, “I applaud Senator Obama’s com-
mitment to national service. And he makes 
a very strong case. And I look forward 
to joining him no matter what happens 
in November. This is a cause a lot bigger 
than anything to do with partisanship.” 
For his part, Obama described in detail his 
own national service plan, while offering a 
laudatory assessment of his opponent’s ser-
vice record: “Senator McCain’s service is 
legendary. And one of the wonderful things 
about this campaign, I think, is his ability to 
share that story and himself inspire a whole 
generation of young people to model what 
he did for this country. And so I think that 
one of the primary objectives of my presi-
dency would be to lift up the opportunities 
for service in a bipartisan fashion so that 
we take it out of politics.” The candidates 
even joked about appointing each other to 
cabinet-level positions overseeing national 
service. It is diffi cult to think of any subject 
that has engendered this sort of camarade-
rie. 

As I watched the forum unfold in real 
time, I was struck, for the fi rst time in this 
general election campaign season, with a 
real sense of pride and purpose. There were 
no attack ads or assertions of guilt by asso-
ciation. Here was a moment of great unity, 

borne out of a day of great 
tragedy, reminding us of the 
shared humanitarian values that 
make our nation exceptional, and 

pointing us toward an enduring com-
mitment to selfl ess service and investment 
in each other. Our leaders were calling us 
all to serve. And it forced me to analyze 
whether I am spending my own time in a 
manner worthy of the ideals articulated by 
these candidates. 

F
or those of us in the legal profes-
sion (at least for me), it’s easy to 
get bogged down in the anxiety 

and intensity of billing hours and striving 
for success, sometimes to the exclusion 
of the more compassionate and commu-
nity-oriented outlets for legal service. I 
am constantly forced to remind myself that 
success and signifi cance are two separate 
concepts. Success in the legal profession 
will likely matter very little if we have not 
also achieved a sense of signifi cance by 
having made a lasting positive impact on 
the lives of people who are in a position 
to benefi t from our legal training along 
the way. 

Pro bono service is the best way I know 
for lawyers to invest ourselves in the type of 
charitable and volunteer service called for 
by the current presidential candidates. We 
may not be at stages in our lives where it is 
practical to join the Peace Corps, or start a 
nonprofi t or take a position at Legal Aid. But 
lawyers are problem-solvers, and we can 
all commit to helping solve the problems 

of pro 
b o n o 

clients, one at 
a time. We can 

assist one person 
with special needs 
at a time to obtain 
disability benefi ts, 

or volunteer at one pro 
bono legal clinic a month 

to give advice and comfort 
to young women victimized by 

domestic violence, or provide pro 
bono assistance to one family at a 
time dealing with a troublesome im-
migration issue. All of those “one at 

a times” will add up to the type of 
positive change both candidates 
are seeking to effectuate. None 
of us will get to the end of our 
lives and simply wish we would 

have spent more time in the offi ce. 
But we may wish we had spent more time 
making a salutary difference in the lives of 
other people in our sphere of infl uence. 

So in the wake of that inspirational cam-
paign forum, I renewed my own personal 
commitment to being involved in at least 
one pro bono legal project at a time. And 
I decided to fi nd at least one volunteer 
service opportunity to participate in each 
month this year. I don’t share those things 
out of any sense of superiority. Quite the 
opposite. I’m actually embarrassed that 
my life is often so disconnected from the 
palpable needs of other people and the 
community that I have to make a specifi c 
effort to get involved and serve. 

But I share my personal refl ections to 
point out that maybe elections really do 
matter. Because in their best moments, it 
is sometimes our presidential candidates 
who can best remind us of what really does 
matter. And whichever candidate we pull 
the lever for this year, may we all be unifi ed 
in fi nding ways to make pro bono service a 
regular part of the daily campaigns of our 
own lives. 

Nathaniel Bruno is an associate in the San 
Francisco offi ce of Sheppard Mullin, where 
he focuses on intellectual property litiga-
tion. He also serves on the fi rm’s pro bono 
committee.

By Don Chomiak

A
s credit becomes harder 
to come by and both busi-
nesses and individuals are 

feeling the pinch, members of 
California limited liability com-
panies and the attorneys who rep-
resent them should keep a closer 
eye on the fi nancial well-being of 
their fellow members. Not doing 
so could land your client in a cor-
porate “marriage” to which they 
never consented and the divorce 

will likely be expensive. Not long 
ago, I represented a woman who 
found herself in such a situation. 

My client was an older woman 
and the majority interest holder 
in a California LLC that owned a 
hotel. She held a 70 percent inter-
est in the LLC. The remaining 30 
percent was held by an individual, 
“Allen,” who was experiencing fi -
nancial diffi culties and had credi-
tors nipping at his heels. Two of 
his creditors decided to sue. After 
months of litigation, Allen and 

these creditors entered a settle-
ment agreement under which 
Allen assigned his 30 percent 
membership interest in the LLC 
to the creditors in exchange for 
having the lawsuit dismissed.

The two sides entered the 
agreement without obtaining the 
consent of my client, who was 
not a party to the lawsuit and 
not aware of the terms of the 
settlement. With no one present 
to object to the settlement, the 
court entered a judgment purport-
ing to transfer Allen’s 30 percent 
membership interest in the LLC to 
the creditors.

These purported new members 
of the LLC then approached my 
client, advising her that they were 
now members and demanding 
access to the company’s books 
and records. When she refused, 
they brought a lawsuit against her 
and the LLC seeking access to 
the books and were waving their 
recently acquired judgment in the 
air as proof of their rights in the 
business. Were this not enough, 
the case ended up before the same 
judge who had approved the as-
signment in the fi rst lawsuit.

T
o the uninitiated, a limited 
liability company’s corporate 
trappings can mislead even 

an otherwise sophisticated busi-
ness person into believing that an 
interest in such a company is as 
readily transferable as stock in a 
publicly held company. However, 
a limited liability company is an 
unusual entity, a cross between 
a corporation and a partnership. 
Each interest holder, or member, 
generally has voting rights tied to 
the percentage of ownership inter-
est held.

California law is very specific 
about how one becomes a mem-
ber of a California LLC. Unless 
the LLC’s articles of organization 
or operating agreement provide 
to the contrary, no assignment 
of a membership interest may 
take place unless the majority 
of the membership (other than 
the party trying to transfer his 

interest) approves such an as-
signment. As my client had no 
knowledge of the terms of the 
settlement agreement Allen en-
tered and had not consented to it, 
the assignment and the judgment 
entered by the court should have 
been unenforceable.

The relevant statutes in hand 
and my motion papers at the ready, 
I walked into court confi dent that 
once the judge learned that this 
assignment was unlawful, he 
would rule that the judgment he 
issued in the earlier lawsuit was 
unenforceable. I swallowed hard 
when the judge asked me why his 
act of transferring Allen’s 30 per-
cent interest to these creditors 
and the court’s entry of judg-
ment in their favor didn’t make 
the transfer legitimate as if by 
judicial fi at. Fortunately, Cali-
fornia law was on my client’s 
side, and this second lawsuit 
was dismissed in the end. 
However, she spent a 
signifi cant sum ridding 
herself of these corpo-
rate suitors. 

In the present busi-
ness climate, keep-
ing a vigilant eye on 
the fi nancial well-
being of clients 
who are members 
of an LLC is sim-
ply good business, 
and educating 
them about the 
statutory require-
ments for assign-
ing one’s member-
ship interest is an 
additional step you 
can take to protect 
your clients and their 
business.

The relevant statu-
tory provisions are Cal-
ifornia Corporations 
Code Sections 17100, 
17301 and 17303.

Don Chomiak is a senior 
litigation associate with 
the Los Angeles offi ce 
of Sonnenschein, 
Nath & Rosenthal.
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Write to Us 

The Daily Journal welcomes 
your feedback on news articles, 
commentaries and other issues. 
Please submit letters to the editor by 
e-mail to sara_libby@dailyjournal.com. 
Letters should be no more than 500 
words and, if referencing a particular 
article, should include the date of the 
article and its headline.
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