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Spring 2016 M&A Course Reading Assignments
Week 1:  Overview (Jan 12, 13 & 14)
Casebook 1-18; also be sure to have read and reviewed (recently)  Smith v. Van Gorkom; 488 A. 2d 858 (Del. 1985) (often referred to as the “Trans Union” case).   
Widgetco hypothetical will be discussed on Wednesday; also, a Non-disclosure agreement (NDA) will be discussed.  

Weeks 2 and 3:  Basics of Acquisition Agreements (No class on January 19, which is treated as a Monday; Classes are on Jan 20, 21, 26, 27 & 28) 
Casebook:  18-32, 33-42, 52

Draft form of Letter of Intent and Term Sheet, and Asset Purchase Agreement (read Articles I through VII, except Section 2.07)

Draft due diligence request list  

Huntsmann decision (Hexion Specialty Chemicals, Inc. v. Huntsmann Corp; 965 A. 2d 715, (Del. 2008) –focus on those sections dealing with the Material Adverse Effect issues 
Weeks 4 and 5:  Basics of Acquisition Agreements (cont.) (Feb 2, 3, 4, 9, 10 & 11)
Casebook: 138-148 (Section 271), 155-164 (de facto mergers) 

Section 2.07 of draft form of Asset Acquisition Agreement (Purchase Price Adjustment)

Articles VIII-end of draft form of Asset Acquisition Agreement (post-closing items)

Purchase Agreement provisions in private transactions will be discussed (from slides)
Form of Shareholders’ Agreement from a private equity transaction will be distributed and discussed 

Week 6: Issues in Public Transactions; Applicable Securities Laws (Feb 16, 17 & 18) 
Casebook:  53-74, 97-109, 126-136
Amgen/Onyx Merger Agreement (including back-end provision)

Slides on Public vs. Private Transactions

Week 7:  Tender Offer and Related Takeover Regulation (Feb 23, 24 & 25) 
Casebook:  165-173, 224-244, 280-285, 315-325 (federal); 371-415 (state) 
Amgen/Onyx Offer to Purchase

Week 8:  Takeover Defenses and Deal Protections (March 1, 2 & 3)
Casebook:  491-505 (Shark Repellant); 505-22 (Poison Pills); 611-16 (No-Shops); 616-20 (Termination Fees), and 620-630 (Lock-Ups)

See also the Dell going private transaction process and “go-shop” provisions
Week 9: No classes (Spring Recess is March 7-11) 
Week 10: M&A Fiduciary Duties for Board Members (Unocal and Revlon) (March 15, 16 & 17)

Casebook:  522-23, 536-76, 685-704 

Week 11:  More on Fiduciary Duties; Freeze-Out Transactions (March 22, 23 & 24)

Casebook:  576-609, 655-685, 769-784

Week 12: Financing Considerations (March 29. 30 & 31)
Materials well be distributed re commitment letters, the “Xerox” issues and protective provisions, change of control “puts” and events of default in the target’s financial documents, and stapled financings

Week 13:  Roles, Responsibilities and Interests of the Key Participants (April 5, 6 & 7) 
Materials will be distributed and discussed

Week 14:  Joint Ventures (April 12, 12 and 14)  
Materials will be distributed and discussed
Week 15:  Review and Exam Discussion (April 19) 
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