DCBA 3/11/10 Business Transactions Presentation, Part II - MCLE Seminar (Business Law &  Practice Committee)

Agenda

Nancy Fallon-Houle is a business transactional lawyer with 24 years experience at a large firm and a solo firm. She will discuss legal aspects of transactions that might affect: Small to Mid-Sized Businesses, Growth Companies, Family Businesses, Professional Service Firms, and Real Estate Investment LLCs in Transactions:
1. Corporate (or LLC) “clean up” before a transaction, including fixing botched formation
2. Corproate (or LLC) compliance for transactional work

a. Internal - Corproate Resolutions

b. External - Filings Required for Corporate Transactions

3. Due Diligence, Due Diligence, Due Diligence! On parties to a deal, on clients before you take them as clients
a. Aurico Investigations
b. Before Transaction
c. Before Raising Capital
4. Business Contracts – Tips and Tricks that we skipped last session
5. Transactions with Shareholders (or LLC Members), such as:
a. Partner Buy-Out or Removing a Shareholder
b. Adding new Shareholders, Issuing more Shares to existing shareholders 
c. Issuing Shares to Employees who are not family
d. Corporate Split Up: Owners agree to split, or some will go, some will stay
e. Shareholder Agreement (if we have time)
6. Debt vs Equity – Costs and Business Issues

7. Raising capital from Investors & Securities Law Issues
a. What is a Security? What is an “offering”?
b. When do securities laws apply?
c. Friends & Family / Angel Investors
d. Private Placement under Regulation D Rule 506 versus 4(2)
e. Conditions and Requirements of Reg D 506; Accredited Investor
f. The new electronic SEC Form D filing requirement
g. Blue Sky laws and filings
h. Due Diligence on your client
i. Disclosure Required under 10b-5
i. Private Offering Memo or Disclosure Document
ii. Contents Required
8. Real Estate Deal Involving Investors - Yes, Securities Laws Apply
9. Venture Capital /Private Equity (brief notes)

10. Scientific Grants – (a brief note)

11. Selling the Business – More Business, Than Law!
a. Preparing Your Client for the Sale (and the Buyer’s Due Diligence)

b. Financing

c. Noncompete
12. Buying another Business – As Much Business, as Law!
a. More due diligence emphasis
b. Purchase Agreement
c. Financing
d. UCC Financing Liens

13. Merging Two Businesses (high level gloss points only)

14. Family – Owned Businesses – A few non-legal Points

15. Partnering in an industry joint venture (Just a few highlights and landmines.)
a. Pricing an Exclusive Distribution Agreements
16. Dissolution (Just a few highlights and landmines.)
17. Representing Professional Firms: Licensing Tips: Doctors, Lawyers, Architects
18. Employee Employer Worker Classification – To Extent We glossed over Last time

19. How Corporate Transactions Trademarks –  Briefly

a. Updating DBA & County Filings,  IL Trademarks as offensive vs defensive

b. Updating Noncompetes

20. Technology Points – Ethical issues

a. Deal Docs - Beware of Tracked Changes in Word

b. Scrubbing Metadata in Documents

c. Be Very Careful of Facebook for law firm (or client) business
d. Used Linkedin instead of Facebook

e. Email, gotta have it and use it for transactions, but items to be careful of

f. Texting with Clients

g. More on Websites and Linking Info – If time
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