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Type of Entity

• Corporation

– C Corporation

– S Corporation

• Limited Liability Company

• Limited Partnership
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State of Formation

• Georgia

• Delaware

• Maryland
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Capitalization

• Stock

• Units

• Membership Interest

• Warrants

• Options
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Governance

• Bylaws

• Operating Agreement

• Limited Partnership Agreement

• Buy-Sell Agreement

• Board of Directors/Board of Managers/General Partner
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Operating Agreement

• Single Member v. Multi-Member

• Member Managed v. Manager Managed

• Authorized Units

• Members

• Managers

• Protective Provisions

• Distribution Waterfall

• Right of First Refusal
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RAISING CAPITAL
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Raising Capital

• Securities Law – General Rule

– “Security” – Section 2(a)(1) of Securities Exchange Act of 1933

– SEC v. W. J. Howey Co. 

• Business Plan / Pitch Deck
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Raising Capital

• Sources Capital

– Traditional Financing

– Angel Investors

– Strategic Investors

– Mezzanine Funds

– Institutional Investors

– Placement Agents
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Raising Capital

• Finders

– General Rule

• “Broker” – Section 3(a)(4)(A) of Securities Exchange Act of 1933

• Broker Dealer Registration – Section 15(a)(1) of Securities Exchange Act 

of 1934

• No-Action Letter

– Brumberg, Mackey & Wall, P.L.C.

• Potential New Rules Re Finders

• Potential Repercussions for Violating Broker-Dealer Requirements
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Raising Capital

• Valuation
– Formula:

– Investment Amount          =         Post-money Valuation

   Percentage Ownership

– Post-money Valuation – Investment Amount = Pre-money Valuation

– Example:

– Company X seeks to raise $500,000 by selling 25% of the company.

– $500,000  =  $2,000,000 (Post-money Valuation)
         .25

– $2,000,000 - $500,000 = $1,500,000 (Pre-money Valuation)
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Raising Capital

• Types of Securities

– Common Stock

– Preferred Stock

– Units

– Debt/Convertible Debt

– Unit (Debt and Equity)

– Warrant
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Raising Capital

• Methods of Raising Capital

– Purchase Agreement

– Private Placement Memorandum

• Min/Max

– SAFE (Simple Agreement for Future Equity)

– Regulation A+

– Crowdfunding
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Blue Sky

• Form D

• State Filing Requirements / Fees
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Artificial Intelligence

• How AI Can Assist

– Use a closed universe platform to insert client-specific 

information into established forms

– Generate issue-spotting and process checklists

– Compare deal terms against precedent and prior transactions

– Verify final documents for consistency, including:

• Defined terms

• Cross-references

• Section and exhibit references
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