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Master Class: Basics of Contract Drafting and Negotiation 
 
Overview:  This course addresses the basics of corporate drafting, using a commercial contract as an 
example.  The instructor will focus on technical skills and concepts such as the typical structure of a 
contract, the interplay of representations and warranties, covenants, and conditions, and drafting and 
negotiating boilerplate language.  Practical skills concepts will be discussed at length, including how to: 
(i) write in a clear and concise way, (ii) blackline and redline documents, (iii) interpret editing comments, 
(iv) coordinate signature pages and (v) avoid common pitfalls in corporate drafting.   
 
Objectives: Upon completion of this course, participants will be able to: 
 

● Demonstrate a broad understanding of the various standard contract provisions and how 
they interrelate 

● Draft basic contract terms 
● Recognize and negotiate one-sided and neutral provisions 
 

Key Topics: 
 

● Appearance – form, structure, and general norms of construction 
● Anatomy of a contract 

o Preamble and recitals 
o Definitions 
o Operative provisions 
o Representations and warranties 
o Covenants 
o Conditions 
o Remedies 
o Boilerplate 

● Using Precedent Effectively: 
o Determining the parties 
o Consideration 
o Defined terms 

● Redlining and blacklining 
● Key contract language 
● Drafting and negotiation techniques 

 
Supplemental Materials/Additional Resources:  
 

● Sample contract forms 
● Additional sample language 
● Useful resources for searching for precedent forms 

 
Simulation Exercise: Review and propose revisions to a contract based on a set of facts relating to 
client’s stated goals and concerns.  The participant will receive feedback on the substance of the drafting 
as well as practical tips for clear and concise drafting. 
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Master Class: Forming Corporations and Other Entities 
 
Overview:  This course starts by introducing participants to the various entity forms, their 
characteristics, relative advantages and disadvantages, and method of formation. Next, the course dives 
deeper into the actual steps and documentation needed to form each of these entity types, with a 
particular emphasis on Delaware. The course then examines the particular nuances, best practices, and 
practice tips for forming a corporation, limited liability company, and a limited partnership in Delaware.   
 
Objectives: Upon completion of this course, participants will be able to: 
 

● Recognize the different types of entity structures and basic differences among them 
● Determine the appropriate structure for a given client/situation 
● Form a simple Delaware corporation 
● Draft the relevant corporate documents 

 
Key Topics: 
 

● Different entity forms 
o Characteristics 
o Advantages and disadvantages 

● Considerations when selecting an entity type 
o Liabilities 
o Corporate governance 
o Management 
o Other 

● Governing documents 
● Choice of Law 
● Forming a Delaware corporation 
● Forming a Delaware LLC 
● Forming a partnership 
● Other key documentation and issues 

 
Supplemental Materials/Additional Resources:  
 

● Sample corporate forms and filings 
● Links to useful resources 
● Checklists for forming entities 

 
Simulation Exercise: Complete the formation documents for a new entity, using precedent and checklists 
provided in the additional materials. 
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Master Class: Drafting and Negotiating Non-Disclosure Agreements (NDAs)  
 
Overview: This course introduces participants to the specific terms typically negotiated in the context a 
non-disclosure agreement (NDA) and the various contexts in which NDAs are typically used (including 
acquisitions, employment, partnerships, and joint ventures), as well as the distinctions and similarities of 
NDAs as used in these different contexts. The materials take the participants through a variety of NDAs, 
discussing each of the provisions, why they are necessary, and how to best negotiate the various terms 
in each of the given contexts.   
 
Objectives: Upon completion of this course, participants will be able to:   
 

● Identify the circumstances in which an NDA is appropriate and in what form 
● Draft and negotiate basic terms in an NDA 
● Modify an NDA for a particular purpose 

 
Key Topics:   
 

● What is an NDA: 
o Purpose 
o Scope 
o Format 

● Determining when an NDA is useful/not useful 
● Specific terms to negotiate: 

o Definition of “confidential information”  
o Obligations of confidentiality  
o Parties  
o Use vs. disclosure 
o Term / survival 
o Effect of termination 
o Ownership of IP rights 
o Non-transference of rights through disclosure  
o Clarify ownership of IP  
o Other typical terms  

● Available remedies  
● Different treatment by different jurisdictions 

 
Supplemental Materials/Additional Resources:  
 

● Sample NDAs, PIIAs, and Confidentiality Clauses 
● Various on-line document sources 

 
Simulation Exercise: Comment on an NDA both from the perspective of the discloser and recipient and 
to propose revisions as necessary. 
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Master Class: Drafting and Negotiating Letters of Intent (LOIs) 
 
Overview: This course is designed to provide a deeper understanding of contract drafting in the context 
of a letter of intent. The course begins with an overview of how a letter of intent applies in the overall 
deal process. It then moves on to explore a standard letter of intent (LOI) in an acquisition context, 
examining the purpose, timing, and typical content, as well as the advantages and disadvantages of using 
a letter of intent. Finally, participants will review other similar forms, such as term sheets and 
memoranda of understanding. 
 
Objectives: Upon completion of this course, participants will be able to: 
 

● Know where to start when drafting a letter of intent 
● Review and revise a letter of intent 
● Articulate the strategic benefits and disadvantages of using LOIs 

 
Key Topics: 
 

● What is an LOI 
o Purpose 
o Timing 
o Typical content 
o Other terms 

● Using precedent 
● Identifying key terms 

o Structure 
o Consideration 
o Conditions 
o Covenants 
o Exclusivity/no-shop 
o Confidentiality 

● Advantages and disadvantages of LOIs 
● Binding versus non-binding nature of LOIs 
● When and how to negotiate an LOI 
● Other forms: term sheets and MOUs 

 
Supplemental Materials/Additional Resources: 
 

● Sample LOI 
● Same term sheet and MOU 
● Various on-line document sources 

 
Simulation Exercise: Review and propose revisions to a letter of intent prepared in connection with a 
proposed acquisition.
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Master Class: Transactional Due Diligence and Disclosure Schedules 

Overview: This course will focus on how legal diligence can impact how a deal will be structured and, 
alternatively, how a definitive transaction structure will impact diligence.  The instructor will (i) review a 
standard diligence request list and discuss what to look for when conducting diligence (on both the 
acquiring and acquirer side) and (ii) cover practical tips on how to best approach and organize the 
diligence task.  This course will survey various areas of diligence and what issues to anticipate; particular 
emphasis will be given to assignment and change of control provisions.   

Objectives: Upon completion of this course, participants will be able to: 

● Prepare a basic due diligence checklist
● Organize the due diligence process
● Perform due diligence review of a variety of documents
● Identify and articulate common due diligence issues

Key Topics:  

● What is due diligence
o Purpose
o Goals
o Scope
o Context

● Due diligence process
o Seller versus buyer
o Due diligence checklists
o Additional requests
o Due diligence memos, summaries, and reports

● Deliverables
● Issue Spotting

o Contracts
o Organization documents
o Financing
o Employment
o Litigation
o Other

● Drafting and reviewing disclosure schedules
● Interrelation of due diligence and representations and warranties
● Public versus private company diligence

Supplemental Materials/Additional Resources: 

● Sample Due Diligence Checklist
● Sample Due Diligence Report
● Various on-line document sources

Simulation Exercise: Review a series of documents using a due diligence summary template and highlight 
potential due diligence issues. 


