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DEAL MEMO
SHEP LLC — Founder & William Groves

SHEP LLC — Deal Memo (Founder–Will)
Date: April __, 2026
Parties: (1) [Founder full legal name] (“Founder” or the “Managing Member”) and (2) Will Groves (the “Non-Managing Member”)
This memo summarizes the proposed structure for forming an LLC that will own and operate SHEP (including the bar prep product and the core law student product) (the “Company”). It is intended to be simple, easy to explain, and implemented through a short operating agreement and a separate IP assignment agreement.
Capitalized terms used but not defined in this memo will have the meanings given in the Operating Agreement.
Business and ownership concept
The Company will be a single LLC that may own and operate the SHEP Business and approved New Ventures. The Company will be manager-managed, with the Managing Member as the sole Manager responsible for day-to-day control. The documents will provide that the Non-Managing Member receives a 25% ownership interest in the Company only after LLC formation and completion/crediting of the Non-Managing Member’s $3,500 Initial Contribution, while the Managing Member remains the sole Manager. The documents will also provide that the Non-Managing Member’s 25% economics apply to the SHEP Business, and that any New Venture pursued through the Company will require a separate written allocation agreement signed by both Members before launch, acquisition, or funding. The documents will also provide for the Managing Member’s assignment of pre-existing IP into the Company, which is important because copyright transfers generally require a signed writing to be valid. 17 U.S.C. § 204(a). The Non-Managing Member will also assign to the Company any SHEP-related IP he creates for the Company. 1
Economic terms (simple, fully granted ownership)
The Non-Managing Member’s ownership in the Company will be 25%, granted only after (i) the LLC is formed and (ii) the Non-Managing Member’s $3,500 initial cash contribution / funded expenses are fully completed and credited to the Company. The parties will use a simple contribution narrative to explain the split: $3,500 upfront plus the Non-Managing Member’s expected ongoing support and involvement.
	Term
	What we’re doing

	Ownership at formation
	Once the LLC is formed and the Non-Managing Member’s $3,500 initial contribution / funded expenses have been fully completed and credited, the Managing Member holds 75% and the Non-Managing Member holds 25% of the Company.

	Initial cash / funded expenses
	The Non-Managing Member contributes or funds $3,500 of Company expenses (NCBE license, formation costs, and/or other early Company expenses) as his initial cash contribution.

	Ongoing support
	The Non-Managing Member is expected to remain reasonably involved with the Company through periodic briefings, technical input, and good-faith support of the business, with any material disengagement handled through the buyout process in the Operating Agreement rather than through vesting.

	New Ventures
	The Company may pursue New Ventures beyond the SHEP Business, but any New Venture undertaken through the Company will require a separate written allocation agreement signed by both Members before launch, acquisition, or funding.



This approach avoids any vesting or monthly earn-in mechanics while keeping the deal straightforward to explain.
Governance and key protections
The Company will be manager-managed. The Managing Member, as sole Manager, will have exclusive day-to-day authority to run the Company, and the Non-Managing Member will not have day-to-day blocking rights. The Operating Agreement will require Member approval only for a limited set of reserved matters, while otherwise giving the Manager authority to operate and bind the Company.
The Operating Agreement will also include a right of first refusal on transfers, a fair-market-value buy-sell process, drag-along and tag-along provisions, and Company/non-defaulting Member purchase rights if a Member dies, becomes incapacitated, enters bankruptcy, or materially disengages from the business after notice and an opportunity to cure.
The documents will also include confidentiality, a during-membership non-compete, a post-exit non-solicit, and authority for the Company to pay reasonable compensation to the Managing Member or another Member for future services before profit distributions.
IP ownership (Founder assigns into the Company; Non-Managing Member assigns what he creates)
The Managing Member built the technology, codebase, and related Founder IP before formation. The Operating Agreement and a separate IP Assignment Agreement will assign that Founder IP to the Company, consistent with the signed-writing requirements applicable to copyright and other intellectual property assignments. 2 1 3
The Non-Managing Member will also agree that any SHEP-related inventions, code, documentation, or other work product created for the Company are assigned to the Company, that no third-party or employer confidential information or resources may be used in doing so, and that the pre-formation Founder IP will revert to the Managing Member only upon a qualifying dissolution as stated in the Operating Agreement.
NCBE license / formation costs treatment
The parties will treat the NCBE license payment and formation expenses that the Non-Managing Member covers (up to the $3,500 Initial Contribution) as amounts paid on behalf of the Company that count toward the Non-Managing Member’s Initial Contribution, with receipts and a clear paper trail.
Next steps (what you send / sign)
The Managing Member will circulate to the Non-Managing Member (i) the Operating Agreement for the Company and (ii) a separate IP Assignment Agreement. The documents will be signed together, the governance and IP provisions will become effective upon formation of the LLC, and the Non-Managing Member’s 25% ownership interest will become effective when the $3,500 Initial Contribution has been fully completed and credited.
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