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Program Description:
Gain an in-depth perspective on negotiating business acquisitions during this two-day 
National Institute. Expert panelists include nationally known mergers & acquisitions 
attorneys from across the country who will discuss all facets of the acquisition process 
including: techniques used in structuring and negotiating M&A deals; the tax and 
securities law aspects of business acquisitions; and the methodologies utilized in 
valuing acquisition targets. The program will examine both fundamental and cutting-
edge issues, with sessions addressing:

•  The key business, financial, and legal 
terms of the acquisition agreement

•  Special issues in asset acquisitions
•  Tax considerations in M&A transactions
•  Acquisitions of public companies and 

related Delaware law considerations
•  Ethical issues in M&A transactions

•  Investment bankers’ perspectives on 
valuation techniques

•  The use of “earn-outs” and other 
purchase price formulations

• Negotiating M&A-related confidentiality 
and exclusivity agreements and 
letters of intent

Interactive Mock Negotiation
This National Institute includes an extensive mock negotiation that will give you 
valuable insights on negotiating key representations, warranties, closing conditions and 
indemnification provisions in an acquisition agreement. Advance preparation is not needed 
for this program.

Register Now and Save!

National M&A Institute

Presented by 
ABA Mergers and Acquisitions Committee 
of the Business Law Section

ABA Solo, Small Firm and General Practice Division

Fees do not include travel or lodging.

General Public

ABA Members 

ABA Business Law Section Members

ABA GPSolo Section Members

Government Lawyers

$1,250

$1,070

$950

$950

$535

Advance Rate  
Sept. 19, 2016

Standard Rate 
Oct. 16, 2016Early-Bird Rate

$1,300

$1,115

$990

$990

$570

$1,150

$978

$865

$865

$450

Earn up to  
13.00 CLE Credits 
(including 1.0 Ethics)

ABA CLE National Institutes bring you face-to-face with nationally 
recognized experts on substantive topics—often while fulfilling most 
of your annual CLE requirements.

November 3-4, 2016 | Windsor Court Hotel | New Orleans, LA

To register, visit  
www.ShopABA.org/2016nba

Membership in the Mergers and Acquisitions Committee of the ABA Business 

Law Section is FREE with Section membership. www.ababuslaw.org



Faculty subject to change without notice.

Faculty

Institute Co-Chairs
Richard E. Climan
Weil, Gotshal & Manges LLP 
Silicon Valley, CA

Joel I. Greenberg 
Kaye Scholer LLP 
New York, NY

Faculty
Yvette R. Austin Smith
The Brattle Group
New York, NY

David A. Katz
Wachtell, Lipton, Rosen & Katz
New York, NY

Mark A. Morton
Potter Anderson 
& Corroon LLP 
Wilmington, DE

Jennifer Muller
Houlihan Lokey
San Francisco, CA

Eileen Nugent
Skadden, Arps, Slate, Meagher 
& Flom LLP
New York, NY

Michael O’Bryan
Morrison & Foerster LLP
San Francisco, CA

Claudia K. Simon
Schulte Roth & Zabel LLP
New York, NY

Scott T. Whittaker
Stone Pigman Walther 
Wittmann L.L.C
New Orleans, LA

Faculty subject to change without notice, as there may be faculty additions or substitutions.

Past Participants Have Said...
“The speakers/panelists were, as a group, perhaps the best in my many 
years of attending CLE programs, including many National Institutes. Savvy, 
experienced and full of practical tips and guidance.”

“Fantastic program and faculty. I will definitely be a better M&A lawyer 
because of participation in this program.”

“Perhaps the best CLE program I’ve ever attended…loved the mock 
negotiation format.”

“As a practicing CPA, I learned ways to better help my clients in M&A.”

“Great refresher for the experienced, great trainer for young attorneys.”

“Excellent, experienced speakers who were engaging and informative— 
content was right to the point.”

“Excellent program. I’ve been doing transactional work for over 20 years and 
still learned valuable information on current practice tips and recent trends in 
private and public deals.”

“This is the finest seminar I’ve attended. The back-and-forth exchange 
during the mock negotiation brought to life the importance of even the most 
standard contract provisions.”

“This is a great program. It has already saved me a quarter million dollars in a 
pending transaction.”

“This was a much better program than the competition and better value 
added.”

“Best CLE presentation that I have ever attended.”



Agenda

Day One — Thursday, November 3, 2016

8:00 a.m. Registration and Continental Breakfast

8:45 a.m. Introduction

Presented by: Richard E. Climan

9:00 a.m. The Basics: Acquiring a Privately Held Business for Cash

Panelists: Richard E. Climan, Joel I. Greenberg

This session will address the various ways of structuring acquisitions of privately held 
businesses (including acquisitions of stock, acquisitions of assets, and mergers) and 
the corporate, tax, and other issues that must be considered in selecting among the 
alternative transaction structures.

10:00 a.m. The Basics (cont’d): Acquiring a Privately Held Business for Stock

Panelists: Richard E. Climan, Joel I. Greenberg

This session will focus on the special corporate, tax, securities law, and pricing issues 
that must be addressed when the acquiring company issues shares of its own stock as 
part of the purchase price in an acquisition.

10:45 a.m. Break

11:00 a.m. Negotiating the Acquisition Agreement

Panelists: Richard E. Climan, Joel I. Greenberg, Eileen Nugent, 
Claudia K. Simon,  Scott T. Whittaker

The panelists, in the context of an interactive mock negotiation, will highlight the give 
and take between the buyer and sellers in the negotiation of the definitive agreement 
for the acquisition of a privately held business. They will address the negotiation 
and drafting of purchase price provisions, critical representations and warranties, 
closing conditions and indemnification provisions, and the interplay among these 
key provisions. They will also offer their insights on recent trends with respect to the 
negotiation of escrows, “material adverse change” clauses, “nonreliance” clauses 
and “sandbagging” provisions, as well as other issues of current importance to M&A 
dealmakers.

12:30 p.m. Networking Lunch (included with registration) 

1:45 p.m. Negotiating the Acquisition Agreement (cont’d) 

3:15 p.m. Break

3:30 p.m. Negotiating the Acquisition Agreement (cont’d)

4:30 p.m. Special Issues in Asset Acquisitions

Panelists: Mark A. Morton, Michael O’Bryan, Scott T. Whittaker

This session will highlight the special considerations that the parties must take into 
account when they choose to structure their transaction as a purchase of assets, 
rather than as a stock purchase or a merger. The panelists will address such matters as 
successor liability, stockholder approval, and fraudulent transfers. They will also discuss 
the contentious issues that can arise when the assets being purchased comprise a 
separate division of the seller.

5:30 p.m. Adjourn

Agenda subject to change without notice.



Agenda

Agenda subject to change without notice.

Day Two — Friday, November 4, 2016

8:00 a.m. Continental Breakfast

8:30 a.m Valuation and Purchase Price-Related Issues

Panelists: Yvette Austin Smith, Joel I. Greenberg, Jennifer Muller, 
Michael O’Bryan, Scott T. Whittaker

This panel, which will include two investment bankers, will explain the basic tools, 
metrics and techniques used by financial professionals in valuing acquisition targets.  
The panelists will also address the issues that arise in the context of negotiating various 
pricing structures, such as “earn-outs,” and various post-closing price adjustment 
mechanisms.

10:15 a.m. Break

10:30 a.m. Acquiring a Public Company

Panelists: Richard E. Climan, David A. Katz, Mark A. Morton, Eileen Nugent, 
Claudia K. Simon

The panelists will describe how acquisitions of public companies differ from 
acquisitions of privately held companies in the context of cash acquisitions as well as 
“stock-for-stock” transactions. They will discuss both one-step mergers and two-step 
acquisition structures involving tender offers, and will provide practical insights into 
compliance with applicable SEC regulations. A portion of the session will be devoted 
to advising a board of directors in considering the possible sale of a public company. 
The panelists will also review “deal protection” provisions that may be utilized in the 
acquisition of a public company, including “no-shop/no-talk” provisions, “break-up” 
fees, “match” rights, and stockholder support agreements. They will also discuss the 
impact of recent Delaware decisions on the negotiation of these critical provisions.

12:00 p.m. Lunch

1:15 p.m. Acquiring a Public Company (cont’d)

2:15 p.m. Break

2:30 p.m. Ancillary Documents

Panelists:  David A. Katz, Eileen Nugent, Michael O’Bryan, Scott T. Whittaker

The panelists will highlight the issues that arise in drafting and negotiating M&A-related 
confidentiality agreements, exclusivity agreements and letters of intent.

3:30 p.m. Break

3:45 p.m. Ethical Issues in M&A Transactions

Panelists: Joel I. Greenberg, Mark A. Morton, Michael O’Bryan

This session will examine some of the challenging ethical issues that can arise in the 
context of M&A transactions. The panelists will discuss issues relating to truthfulness in 
negotiations, the so-called “anti-contact” rule, and conflicts of interest that may exist 
between various categories of selling stockholders. In this context, the panelists will 
address Rules 1.7, 4.1, and 4.2 of the Model Rules of Professional Conduct.

4:45 p.m. Adjourn

Ethics 
Credit



MCLE 
The ABA directly applies for and ordinarily 
receives CLE credit for ABA programs in AK, 
AL, AR, AZ, CA, CO, DE, GA, GU, HI, IA, IL, IN, 
KS, KY, LA, MN, MS, MO, MT, NM, NV, NY, NC, 
ND, OH, OK, OR, PA, PR, SC, TN, TX, UT, VT, VA, 
VI, WA, WI, and WV. These states sometimes 
do not approve a program for credit before 
the program occurs. This course is expected 
to qualify for 13.00 CLE credit hours (including 
1.0 ethics hours) in 60-minute states, and 
15.60 credit hours (including 1.2 ethics 
hours) in 50-minute states. This transitional 
program is approved for both newly admitted 
and experienced attorneys in NY. For more 
information about CLE accreditation in your 
state, visit www.ShopABA.org/2016nba.

Scholarships 
For more information on scholarships, visit 
www.americanbar.org/groups/cle/scholarship.

Attire 
Business casual attire is appropriate for all 
activities.

Cancellations 
Cancellations received five business days 
or more before the program will receive a 
full refund, less a $50 cancellation fee. No 
refunds will be provided for cancellations 
after that date; however, substitute registrants 
are welcome at any time. To cancel your 
registration or substitute another individual, 
please call the ABA at (800) 285-2221 or fax 
your request to (312) 988-5850. Registrants 
who do not cancel within the allotted time 
period and who do not attend the program will 
receive a copy of the program course materials 
after program completion.

Services for Persons with Disabilities 
If special arrangements are required, please 
contact Donna Prather Williams at (312) 988-
6210 or Donna.Williams@americanbar.org. 
Reasonable advance notice is requested.

In-Person Registration 
If you plan to register in person, please call the 
ABA at least 24 hours in advance to confirm 
that the program is being held as scheduled 
and that space is available. Cash payments will 
not be accepted.

Program Confirmation 
Written confirmation of your registration will 
be sent to you upon receipt. If you do not 
receive the confirmation notice prior to the 
program, please call the ABA at (800) 285-
2221 at least 24 hours in advance to confirm 
that your registration was received and that the 
program is being held as scheduled.

Hotel Information 
Windsor Court Hotel 
300 Gravier Street 
New Orleans, LA  70130

Reservations: Call 504.523.6000 or 800-
262.2662 and refer to the ABA National 
Institute on Negotiating Business Acquisitions.

The group rate is $329 + tax per night and 
includes complimentary internet in ABA guest 
rooms and access to the Fitness Center.

Hotel deadline: Wednesday, October 9, 2016

Airline Information 
Aba Negotiated Airfare Discounts – Available 
Online! 
With ABA Egencia*, you can automatically 
obtain ABA negotiated airfare discounts for 
travel to the ABA Meetings. ABA Egencia 
enables you to purchase the best airfare at 
the time of booking, by providing you with the 
ability to search for and compare fares from 
virtually every airline serving the destination.
Reservations with ABA Egencia can be made 
online or offline. For offline reservations, call 
(877) 833-6285. ABA Egencia is available 
online via ABA Travel Services*. ABA airfare 
discounts on some carriers may also be 
obtained by purchasing your tickets under the 
ABA Discount Codes directly from the airline 
or through your travel agent.

Airline discount codes are available for ABA 
meetings as follows:
• American Airlines: ABA Disount only 

available at ABA Egencia www.egencia.com. 
• United Airlines: Call (800) 426-1122 and 

mention code 374477 Z Code: ZVWE 
Discount available at www.united.com; 
Online Discount Code: ZVWE374477

• Delta Airlines: Call (800) 328-1111: ABA File 
Global Meeting Code: NMN7K 
Discount available at www.delta.com; Online 
Meeting Event Code: NMN7K

More details at www.americanbar.org/travel.

Standing Committee on Continuing 
Legal Education 
Under the guidance of the Standing Committee 
on Continuing Legal Education, the Center 
for Professional Development administers 
and produces National Institutes, webinars, 
teleconferences, other technology-based 
products and written course materials to assist 
lawyers’ professional development efforts.

Visit www.ShopABA.org/2016nba

Call (800) 285-2221

Fax (312) 988-5850

Complete and mail this form:

The American Bar Association
Financial Services Dept. CE1611NBA
P.O. Box 109078
Chicago, IL 60654-7598

4 Easy Ways to Register CE1611NBA



Step 1: Registration Rates 

Step 2: Section Membership

Step 3: Course Materials

Step 4: Your Total Due Amount

Step 5: Your Information

Step 6: Payment Information

General Public

ABA Members 

ABA Business Law Section Members

ABA GPSolo Members

Government Lawyers/Employees

$1,250

$1,070

$950

$950

$535

Advance Rate  
Sept. 19, 2016

Standard Rate 
Oct. 16, 2016

$1,300

$1,115

$990

$990

$570

Early Bird Rate

$1,150

$975

$865

$865

$450

  ABA Credit Card from Bank of America   Visa/Mastercard 
  AmericanExpress   Check Payable to American Bar Association

Name as it appears on Card

Account Number

Signature

Expiration Date

Name

Law Firm/Organization

Address Suite/Apt.

City

Telephone

Email ABA Member ID

State Zip Code

The ABA and many of its entities provide content through email. We do not share email addresses with anyone outside the ABA.

* If you cannot attend, but would like to order the course materials, please visit us at www.ShopABA.org/2016nba or call 
(800) 285-2221 for pricing and availability. Course materials will be shipped after the event. 

Registration Rate (from Step 1)  2A $ _________________

Three or More People Registering (from Step 1)  2B $ _________________ 
($50/person discount. Applicants must register  
together to receive discount)

ABA Section Membership Enrollment –$60 (from Step 2)  2C $ _________________

        Total  $ _________________

–

+

+

   I qualify for a $50/person group discount. Enter your $50 discount on line 2B. 
To qualify for a group discount, three or more people must register together. Please call us to register

Electronic course materials will be available via download at least 48 hours prior to the start of the program.

 A limited quantity of printed course materials will be available on-site for an additional $50 fee.

 Please provide printed course materials on-site for $50. Enter your $50 fee on line 2D.


