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COURSE OVERVIEW
This course is designed to provide students with an understanding of the unique issues presented by technology clients.  Using a work-shop format, students will learn how to conduct an appropriate client analysis, gain experience in drafting appropriate documents to further their clients’ projects and in negotiating key terms for technology deals.   In addition, there will be discussion and attention to handling problematic situations requiring litigation or other means of dispute resolution.  
Because this course is a workshop, it is critical that students attend and actively participate in all class sessions.  It will be difficult, if not impossible, to make-up for missed class time.  Grading will be based on the following criteria: 25% on active and meaningful class participation, 35% on the in-class student exercises and 40% on the final project.  
FRIDAY, NOVEMBER 12th 

Introduction to representing technology clients

Setting appropriate expectations and understanding the client’s sense of urgency

Determining appropriate compensation for attorney services (hourly vs. project based) 

Initial Client Interview

· What does the client want to do?

· Where did the idea come from?

· Who already has knowledge of the project?

· What is the time-frame for the project?

· What are the goals both short and long term?

Discussion and review of initial client documents
· Engagement letter / retainer agreement

· Confidentiality / Non-Disclosure agreement

· Students to compare and contrast documents for discussion about benefits and drawbacks/risks to different documents

· Discussion about protecting intellectual property (trade secrets, patentable inventions)

· Joint Development agreement

· Students to compare and contrast documents for discussion of key provisions

· Student drafting exercise  – Prepare Non-Disclosure Agreement or Joint Development Agreement  

LUNCH BREAK AND WORKSHOP TIME FOR DRAFTING EXERCISE
Review, discussion and analysis of Student drafting exercise 

Business Formation

· Funding the start-up business

· Cultivating sources of venture capital

· Soliciting funds for the start-up venture

· What type of legal entity should be formed?

· What are the differences and the legal implications?

· What should be included in a shareholder agreement?

· Student drafting exercise  – Prepare a Shareholder Agreement  

Workshop time for student drafting exercise
SATURDAY November 13th 

Review, discussion and analysis of student Shareholder Agreements

Intellectual Property Considerations

· What will the business or the product/services be called?

· Is that name (mark) free and clear

· Knock-out trademark searching

· Common law searching

· Student exercise – trademark knock-out and common law searching
Review, discussion and analysis of student searches
· Are there corresponding domain names available for the business or product name(s)?

· How to register a domain name

· Where do you obtain web hosting

· Student exercise –domain name availability search 
Review, discussion and analysis of student searches
LUNCH BREAK 

Other issues associated with a company’s Internet presence
· Website terms and conditions of use

· Website privacy policies

· Children’s Online Privacy Protection Act (“COPPA”)

· HIPAA and GLB Compliance

· FTC rules and issues

· Drafting to avoid litigation in unfavorable jurisidictions

Review of different website T’s and C’s and Privacy Policies, with analysis of enforceability.

· Student exercise – drafting terms and conditions of use or website privacy policy 
FRIDAY November 19, 2004

Writing, editing and negotiating E-Commerce Agreements 

The Friday class will be spent working through various types of e-commerce agreements including Master Services Agreements which can contemplate services such as web hosting, web development, e-commerce fulfillment, and the like; licensing agreements, and outsourcing Agreements. 

Class time will be split between full class lecture/discussion of key provisions, best practice tips for negotiating, and workshop time where students will be divided into groups (Company and Vendor teams) to work through opposing sides of the same contract.   

· Student group exercise – students will mark-up model contracts and exchange them with opposing team for review and comments, prior to negotiations.  Following negotiations, teams will then complete agreed upon revisions to reach final deals. 

The instructors will lead the class in mock negotiations followed by analysis of the resulting final agreement(s) between the teams. 

SATURDAY November 20, 2004 

What to do when things go wrong 
Breach of contract or IP infringement

· Cease and desist letters
· Termination letters for breach

· Student Exercise – drafting a cease and desist or termination notice 

Domain name disputes / cyber and typo squatting

· ICANN UDRP proceedings

· ACPA Complaints 

· Student Exercise – Drafting a UDRP Complaint or a UDRP Response 
Review and course-evaluations

Final exam hand-out with time to address questions and answers

The final project will consist of a scenario where a new client comes to see you.  You will be required to write a memorandum outlining the issues presented by the client’s I.T. project.  In addition, you will be required to draft two different legal documents for this matter. 

