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AGENDA

• The Incorporation Process

• Issues with Former Employers/Institutions

• IP Pitfalls That Can Doom a Startup

• Founders and Employees

• Financing Alternatives

• M&A Exit
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The Incorporation Process

• Timing

• Choosing the right structure/entity/jurisdiction

• Delaware/Cayman considerations

• Charter, Bylaws and organizational documents

• Directors, officers, shareholders

• Issuing equity and options

• Corporate record keeping
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Issues with Former Employers/Institutions

• Be careful to not use any employer time or take corporate resources or property

• Review any agreements you have signed for details of obligations you may have

• Consider immigration and sponsorship issues

• Upon departure, make sure you have returned any and all company property or 
equipment (lap tops, home computer files)

• Review University Policies and Procedures
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IP Pitfalls That Can Doom a Startup

• Not protecting the confidentiality of your IP

– Trade shows, publications, website, pitches, discussions not under NDA

– Lose TS, lose/diminish P rights

– Consider issues case by case

• Failure to establish clear IP ownership

– Paying ≠  ownership

– IP created pre-incorporation

– Founders/new employees still working for current employer

– Joint development

• Failure to identify TP rights

– OSS

– FTO

– TM clearance
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IP Pitfalls That Can Doom a Startup

• Poorly drafted IP agreements

– No agreement at all

– Restrictive covenants in unexpected sections

– Residuals, non-competes, exclusive P

– Inaccurate or misleading privacy policy

• Failure to create a fully thought out IP strategy

– Cover downstream products

– P vs. TS

– Pass-though of risk

– Inventions committee

• Dealing with standards and competitors

– SSO disclosure obligations

– RF/RAND
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Founders and Employees

• Address equity allocations early in the process, be mindful of cross-cultural 
issues

• Consider reasonable vesting schedules

• Set clear expectations for the team

• Ensure everyone contributes and has the right incentives

• Do not delay employment paper work

• Consider local labor law requirements and consulting arrangements
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Financing Alternatives

• Self funding – most common

• Consider currency issues

• Friends and Family

• Angel Investors

• Venture Investors
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M&A Exit

• Transaction Structure

– Merger

– Stock Sale

– Asset Sale

• Key Components of Definitive Agreement

– Reps and Warranties

– Conditions to Closing

– Indemnification
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M&A Exit

• Don’t Wait

– Complete and accurate corporate records

– Shareholder records

– Assess your governing documents

– Capitalization records and option issuances

– Founders and key employee vesting and acceleration provisions

• Process Kick Off

– NDA

– Presentation Decks

– Engagement of Advisors
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The Morgan Lewis Difference
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Responsive 
Service 

Agile Client 
Partnership  

Results Minded 

We are in touch every hour, 
every day, bringing skill, 
intelligence, and unwavering 
determination to solve matters 
large and small for our clients. 

We leverage our breadth and 
diverse lawyers to ensure our 
teams act as effective partners 
with our clients, responding 
swiftly and strategically. 

We are compelled to deliver the 
highest-caliber legal counsel, 
and are driven to consistently 
achieve the absolute best 
performance for our clients.



Our Global Footprint
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Service Is
Our Culture

BTI CLIENT SERVICE 30
(2002–2019)
AMONG THE TOP LAW FIRMS 
FOR 18 CONSECUTIVE YEARS

BTI CLIENT BRAND ELITE
(2012–2019)
NAMED BY GENERAL COUNSEL
SEVEN YEARS IN A ROW

MOST RECOMMENDED FIRMS
(2008–2019)
RANKED BY GENERAL COUNSEL AND CHIEF LEGAL 
OFFICERS FOR 12 CONSECUTIVE YEARS

#1 INNOVATION CHAMPION
(2019)
NAMED BY GENERAL COUNSEL AND LEGAL DECISION 
MAKERS

* A leading provider of strategic research to law firms and GCs

Rankings, BTI Consulting Group*
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Antitrust & Competition

Corporate & Business 
Transactions

eData

Employee Benefits/Executive 
Compensation

Energy

FDA

Finance

Intellectual Property

Investment Management

Labor & Employment

Litigation

Private Client

Structured Transactions

Tax

Telecommunications, 
Media & Technology
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10
Sectors

Transportation

Banking

Energy 

Healthcare 

Insurance 

Investment funds 

Life sciences 

Retail & eCommerce

Sports

Technology 

Highly focused collaboration



Our Global Reach

Our Locations

Africa 

Asia Pacific
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North America
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Beijing*
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Dallas
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Hong Kong*
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Moscow
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