Spring 2008
Topics in Corporate Law: Corporate Transactions
Course Number: LAW-720
Class Number: 03400

Course Description:
This seminar will explore the corporate lawyer's role in representing publicly-held corporations and investment banks in a range of typical corporate transactions. While participants will need to develop an understanding of relevant statutory and case law, the focus will be on the structure and implementation of the transactions covered, and seminar participants will be divided into "law firms" to complete a number of case-study exercises. The seminar will also explore the relationships between the corporate lawyer and the officers and directors of client corporations, investment bankers, independent public accountants and regulatory agencies. Representatives of several of these constituencies will visit the classroom during the semester.

The semester will be divided into three modules. The first module will focus on public equity financing, covering initial public offerings and later equity financings for more seasoned corporations. In this portion of the course, the "law firms" will be assigned to represent the participants in the capital formation process. Exercises will include the preparation of portions of the disclosure documents and the negotiation of agreements typical to the process. 

The second module will cover negotiated merger and acquisition transactions involving public corporations. The roles of investment bankers and other transaction participants will be examined. Students will learn the basic structure, and negotiate portions, of acquisition agreements.

The third module will explore public debt financing, including an in-depth examination of typical debt covenant packages and other important provisions of the governing instruments. Exercises will include the negotiation of debt covenants typical in the marketplace. If time permits, the seminar will explore the methodologies employed when a corporation finds that it must seek an amendment to its existing covenant restrictions, either to allow it to enter into a specific transaction or to address a more pervasive financial problem.

The seminar is for third-year and LL.M. students who intend to practice corporate law and will be limited to 16 students. Participants must have completed the course in Business Organizations. The course in Securities Regulation is highly recommended, but not required. The seminar setting is intended to allow for extensive in-class discussion, and all students taking the course should expect to be asked to participate actively in the in-class negotiation sessions. Grading will be on the basis of class participation (20%), written exercises (30%) and a 24-hour take-home final exam (50%). Students may elect to take the course CR/D/F.

Additional Information:
· Unit Value: 3 

· Grading Option: CR/D/F grading is available 

· Exam: 

· Participation: Prerequisite: Business Organizations, Securities Regulation highly recommended but not required 

· Enrolllment Limitations: 16 third-year and LLM students 

