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Organizational Documents

* Founder Restrictions
o Confidentiality
o Non-competition
o Non-solicitation
oNon-use

* Industry Specific Representations and Warranties
o Felonies
o Cross tier ownership

 Remedies for Breach
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Organizational Documents

 Raising Additional Capital

* Issuance of Additional Equity
 Management

« Employee Ownership

» Tax Matters

 Transferability
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Raising Capital

The “capital stack”
Equity
o Founders must have skin in the game
o Investors
o Expensive form of capital
Debt
o Collateral
o Secondary and tertiary forms of repayment
Non-traditional Financial Resources
o Economic development incentives
o CAPCO products
o Transitional capital
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Raising Capital

* What is the best strategy?
o Community approach
o One big fish
* Due diligence:
o Financial wherewithal
o Accredited investor
o Felony convictions
o Cross tier ownership concerns
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Raising Capital

» We are financially literate and we have a found financial
partner...

* Now, how do we get a check?

* And what rules apply?
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e
Raising Capital

* The process:
o Term sheet
o Due diligence
o Closing documentation
* The rules
o Crowdfunding
o Securities laws
o SBA guidelines and underwriting requirements
o Whatever the investors or the bank say...

“It's almost always harder to raise capital than you thought it would be, and it
always takes longer. So plan for that.” — Richard Harroch, venture capitalist
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Brand Development and
Protection
* Work created by employees

* Work created by third parties
o Work for hire agreements
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Brand Development and
Protection

« Spectrum of Protectability
o Generic
o Descriptive (surnames and geographic indicators)
o Suggestive
o Arbitrary
o Fanciful




Brand Development and
Protection

* Trademark Clearance — Research

o USPTO database

o International class 032 and 033

o Alcohol websites and blogs (UnTappd)
» Types of searches:

o Knock out searches

o Informal searches
* Do you have an obligation to search?
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Brand Development and
Protection

« State and Federal Registration
« Standard character marks or stylized marks
 Actual use or intent to use
* The proper class
o IC 032 (beer)
o Other classes as the brand expands
Disclaimers and disallowed words
o Brewing Company
o IPA
Examination
Publication
Refusal — likelihood of confusion
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Brand Development and
Protection

» Trademark Policing
o Google alters
o Third party service providers
o Cease and desist letters
» Do you have an obligation to police your marks?

MCLAUGHLIN




Contract Management

» Real Estate Purchase Agreements and Leases
o Due diligence periods
o Lease payments commence upon opening
* Distribution Agreements
o Terribly vague
o Heavily distributor favorable
o These are negotiable
o Franchise laws vary from state to state
* Other Contracts
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Managing Human Capital

 Qualification
o Employees
o Independent contractors
o Multiple tests — IRS, FLSA
* Volunteers
oNever a good idea...never
o Not covered by insurance
o You do not control them
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Managing Human Capital

 Employee Handbooks
o Written policies and procedures
o Confidentiality
o Intellectual property
 Employment agreements
o Key personnel
o Executives
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So, why the hell is this so
important?
» Mitigates risk
 Leads to organizational value

* Both of which increases enterprise value for an exit or
transition
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Questions and Comments
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