3/29/22
Meeting with Steve, Wayne, John, and Brandon
· Ideas on the adilas trust
· Steve went and met with the CPA (Bob Hamby) – Write offs are limited for employees. Owners are allowed a number of higher write offs.
· John – asking about a multi member LLC and then splitting percentages.
· Steve – CPA said that we could even split percentages up to a 1/10 of a percentage.
· We need a doc that states what is required and then those things become a possible write off.
· We recently went through an audit where the state of Colorado wanted adilas to be a standard employer – looking at possible options. Our current plan is to contest this judgement as most of our guys and gals are independents and 1099 folks.
· ESOP (employee stock ownership plan) – usually an exit strategy for owners and employees
· Guaranteed payments and pro rata pieces – these are some of the pro rata pieces - tax liabilities and distributions
· Owners get a K-1 – trying to push this corporation or entity out to a perpetual entity – partners
· Wayne was saying that there could be some really flexible options due to the structure, payouts, percentages, etc. Operating agreement of sorts.
· Current ownership is: Steve 40%, Brandon 40%, and MSAI 20% (fully owed by Steve)
· Currently, some of the guaranteed payments come out on the 1st, 5th, 10th, 15th, 20th, and 25th of the month. Six smaller payments spread out over the month.
· Each person’s amounts are figured individually. Okay to be different as agreed upon.
· Steve was talking about percentages and how those would flow out (given or bought) and also what happens when someone leaves or dies (no longer part of the primary team).
· There are possibly a lot of options – owners, partners, 1099 or independent, and even employees
· Items for write off – printers, desks, chairs, computers, cables, routers, office supplies, vehicles, etc. Not sure – Steve was also saying that we could make the list semi flexible.
· Entrance – could be a number of different ways of investing. Time, money, services, or gifted. Also, there may be frontend requirement such as time served or hours worked or whatever.

/////////////////////////////
3/29/22 – later meeting with Steve, Brandon, Cory, and Shari O.
· From Bob, we need to contest the judgement that was put against us
· Steve got a phone number for “Employee Counsel” – they help with employer/employee relations. This is an outside 3rd party.
· Standard deductions for normal employees – very limited
· If we choose to keep 1099 works, we will need to get an attorney to help us get everything straight.
· Deductions and liabilities that we (adilas) would be liable for – SUTA, FUTA, workers compensation, social security, and medicare
· These liabilities could be around 17% (up or down a bit)
· There are some options if we change everything over to a straight employee vs 1099 stuff.
· Shari O. has already done some homework on liabilities and other numbers. See other sheet from Shari O.
· Still from Bob – if we change from an LLC with percentages to a C-corp with shares – what would happen? Steve was telling Bob that we want to preserve the ability to do write offs and such. Bob was recommending that we maybe look at flipping into a multi member or multi partner LLC and then split percentages as needed. Including even fractions of a percent. Real numbers are recommended but fractions are allowed (say a tenth of a percent). 1/10 of a percent is 1/1,000 of a share. Anybody with a percentage is considered an owner, not an employee.
· LLC may have better tax benefits
· By laws and operating agreement – if new, there may be some sort of special requirements.
· Every owner gets a K-1. Pro rata things are part of this process. There are pro rata tax liabilities and pro rata distributions. Everybody has to play along with the pro rata pieces.
· There are lots of ways of controlling the income and profit levels.
· Guaranteed payments could be any number, regardless of the percentage levels of ownership. There is a level of trust and some of the hours are not specific clock in/outs – kinda like a general salary or something along those lines.
· We need a special write off document – these are things that owners are responsible for paying – You are responsible for buying or purchasing… (fill in the blank) according to our list. This could be pretty deep. This is a perk for owners. We could alter this document as needed. The more in-depth the document is, the better. This is our responsibility or fiduciary responsibility.
· Draft an operating agreement – amendments to our current one or draft a whole new one. We can prep it and then load it up into the secretary of the state’s website. Try to think of all of the different scenarios and put them in.
· In the operating agreement we need to cover – existing owners, new owners, owners that need to leave (in some form or another).
· Adilas would be able to buy back a percentage if someone leaves and/or dies. Possibly for a discounted price (wish list).
· Evaluations or valuations could change if we need to. For example: originally, we did a $100 deposit and Steve did $40, Brandon $40, and MSAI did $20 = $100. Recently, Steve bought the rest of the MSAI shares based on a $25,000 per percentage for $200,000 (8%) for David’s kids after David’s passing.
· We have to make some decisions… Do we pay the audit? Do we switch the company structure (employees, 1099, owners, etc.)? Do we contest the judgement?
· Steve was talking about guaranteed payments and how to make that happen, even retro actively.
· Cory wanted to make sure that we were fully legal and not trying to pull a fast one. Meaning, flipping our corporation or business structure.
· Steve is recommending that we pay the possible back fees that are due. Then we change things and go forward.
· Cory had some good questions – do we all have to be owners? Could we do ownership, 1099, and have actual employees? The 1099 folks would need their own companies and would need to play along with certain rules.
· Cory wants to know what the liabilities are as an owner? Steve was saying that most of the liabilities are dealing with profits and losses. There seems to be a magic number of 20% owner, if yes, you may have more liability. If below that magic number, you may not be included in certain liabilities.
· What if someone wants to sell their percentage? We could make it so that adilas has the first option or something like that. We would also like to have an option to buy percentages at a reduced price (write it into the by laws).
· Management would be some sort of a board, council, team, management agency, or something of that nature.
· Just an idea… are there certain rules if a percentage is gifted vs earned or purchased? Maybe an internal offering first, then if not used or purchased, allowed to go to the public market.
· Cory wanted to know if Bob thought that this was a good idea? Steve said yes. Also, we would like to keep some of our players as real 1099 folks.
· We have reoccurring revenue. We could also setup some sort of retirement plan or some sort of internal bank or bank type account. We already have a section in the site that allows for special accounts.
· Timeframes – maybe a generation of payments, even if an owner dies. For example: Say a 5% owner passes away. We set a timeframe that the family or named person (entity) would get proceeds from us for a certain timeframe. When the timeframe comes up, they could sell their percentages or some other actions could take place.
· Possible perks to owners – unknown but very possible – all kinds of stuff
· If we are playing with guaranteed payments, we would want those to be stable or fairly stable – almost a budget with guaranteed salaries – it may be a challenge to figure out these numbers or we on purpose we set it in our by laws to be able to set those values per month or per quarter. Budgetting stuff. Maybe certain owners with a percentage below x could become a variable on the guaranteed payments. Just for fun, Steve was also saying something of the nature… payments in excess of x are variable
· Write it into our by laws that certain values and guaranteed payments could be set per quarter or some specific timeframe. That allows us to change things as needed, but it would be tied to a specific budget meeting, decisions, and some sort of communication or notification. We need to define this better.
· Small side note – keep the developers focused on one thing and then get it finished.
· Maybe we need to run a scenario or multiple scenarios to figure out guaranteed payments and expectations of hours and how much will be required.
· When other people have ownership, they tend to care more and may be willing to push on things. It becomes an asset and brings in equity for the owners. We want this whole thing to work.
· Covid – may have changed the environment and that’s why everybody is getting audited. They need to make some money back for the government.
· Shari O. is doing some due diligence on figuring numbers, until we make a physical change to our business structure. Currently, there are a lot of ideas bouncing back and forth. For example: Pay the fines and go forward. Contest the judgement and restructure our business model. We still may need to pay some fees for past years. We are not exactly sure where things are at. In the meantime, Shari O. is trying to make sure that we are all good and all ok.
· We may need to come up with the rules, by laws, the expectations, the benefits, and the liabilities of switching over to a multi partner LLC with ownership percentages. Get some communication going on and get physical and actual buy-in on where we are headed.

///////////////////
Alan joined and we tried to bring him up to speed
· Shari O. was telling Alan that it was a state level audit vs a federal audit
· Steve was telling Alan about some of Bob’s recommendations and the outcome of that meeting with our CPA.
· Steve was saying that if we go as the full employer route, we would have to comply with all kinds of things. Timeclocks, full payroll, full quarterly liabilities and tax withholdings, admin, managers, etc. It could get pretty deep.
· Steve is really glad for this audit and that it is pushing us in a good direction. We have wanted to do this for years.
· Alan – he would like some education on how to play the game and make it work? Liabilities, benefits, rules, and how it affects year end tax stuff.
· Steve and Brandon are willing to share some of the ownership and thus the potential for growth.
· We could figure out a balance between payments made and expectations and involvement. This could be set on a quarterly basis. For example: Guaranteed payments of x for y amount of involvement (or even a range – from y to z).
· Steve was talking about virtual slush fund type levels where we could setup our own retirement plans or some sort of reoccurring value.
· Who knows, if we end up really needing full time employees for certain tasks, we could fully set that up or hire an outside party that had the employees, not us. Third party or sub-contractor options.
· Just for fun, Steve was talking about a probation period where we issue a certain percentage as a probational period. If things work out, great. If not, we could setup rules and payoff values if things don’t pan out within the probational period. We could even stack the probational periods… Say someone needed to leave or didn’t work out. You could setup ranges within 0-1 month, 1-3 months, 3-6 months, 6-9 months, 9-12 months. Each level might have a fixed buyback rate up until the 12 month or 1 year. After that, it could go to a different rate. This is a way to still provide ownership but if it doesn’t work out, there is still an easy option to allow for that (allowing somebody to exit smoothly).
· Our primary asset is our code, database structure, and data held in the database.
· Alan wanted to know about a home office space and how that works on a duction range or level? It gets kinda interesting as an owner with percentages. Lots of options, including possible multiple offices or locations. We can write it in and then it’s just part of our company by laws.
· Alan was recommending that maybe we could setup a session with Bob (CPA) and get the ins and outs of some of these company structure changes. Steve was saying that he could setup a meeting with Bob and we could all join in over Zoom or GoToMeeting (or all just be there in person – being silly).
· Some of these tax laws almost want you to spend money. They want you to push things. It helps the economy by spending and moving money.
· There could be a way to setup new developers as strict 1099 person (and they have to follow the 1099 rules) and then allow for them to move into ownership after a certain amount of time. This could be the probationary period. More options might be available.
