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Why LPM? Clients Demands Value and LPM 
Delivers:
• Greater predictability of costs and outcomes; avoidance of 

unwelcome surprises
• Effective planning, resource allocation and cost control 
• Improved communications within the legal team and between the 

legal team and the client.
• Improved efficiency of repeatable processes
• Memorialization and refinement of best practices enduring 

relationships
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Session Goals:

At the conclusion of this session, you will be able to understand: 
1. How LPM can make you a better business lawyer and increase your 

value to your clients
2. How LPM can help you better define objectives and set 

expectations with clients
3. How to use LPM tools to more accurately budget for deals and 

control costs
4. How to conduct after-action assessments to refine best practices 

and deepen relationships
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Primer: What is LPM and How Does it Apply 
to M&A?
• First, what is a project?

• It’s a temporary activity designed to produce a unique product, service or result.
• Unique - not a routine event, but a specific set of activities designed to accomplish a 

singular goal.  
M&A Deals are prototypical projects that can benefit from LPM:
• Limited duration
• Fast-paced 
• Highly complex
• Multiple players
• Clear ultimate objective and end point: The Closing
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Primer: What is Legal Project Management? 
(cont.)
LPM is a planning and communications discipline with the following 
elements:
• Proactive, disciplined approach of planning, budgeting, executing, and 

evaluating a legal matter;
• Application of specific knowledge, skills, tools, and techniques to 

achieve project objectives; and
• Effectively communicating to meet objectives and manage 

expectations. 
LPM enhances what you already do today! It is not a radical new way 
of doing deals!
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Phased Approach -Tied to the M&A Deal 
Cycle:
1. Pre-Deal: Premium on Planning/Scoping/Budgeting
2. Deal:  Communicating Various Elements:

• Status and obstacles to closing and impact on value ;
• Changes in scope;
• Challenges to assumptions; and
• Changes to budget.

3. Post-Deal: 
• Post-Closing Deadlines/Action Items, etc.
• Post-Closing Integration; and
• After-Action Assessments. 

11
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Pre-Deal: Scoping, Planning and Staffing a 
Deal
• Battling the “Urgent” Gene
• Deal/Scope:

• Standard Questions on Scope:
• Scope and Complexity Tools

• Factors: Size, History, Geography, Regulatory Regime, etc.

• Contextual-Value Questions – Understand the backstory
• Drives resources/timetable

12
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Example: Deal Management Complexity Tool1

I. Due Diligence Factors

1. Target size

Less than $50 million

$50 million–$250 million

$250 million–$600 million

More than $600 million

2. Target operating history

Less than 5 years

5–10 years

More than 10 years

3. Number of material agreements

Less than 10 material agreements

10–25 material agreements (mostly form documents)

10-25 material agreements (many individually negotiated)

More than 25 material agreements (mostly form documents)

4. Number of subsidiaries

None

Less than 10 subsidiaries

More than 10 subsidiaries

5. Geographic diversity of target’s operations

Operations located in one area in U.S.

© 2021 American Bar Association 13
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Pre-Deal: Scoping, Planning and Staffing a 
Deal (cont’d)
• Use a Project Plan, Charter or Engagement Letter as 

the vehicle for the Plan
• Key in Partnering with Law Firms-What’s Not in Scope!
• Planning and Identifying – Use of Task Checklists:

• Cognitive Safety Net/Deal Velocity/Coordinate Remote 
Workers 

• Van Halen – ’82 Tour Rider 
• Facilitate consistency and completeness (surprise avoidance!)

• Best Practices/Training Tool
• Malpractice Prevention

14
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Developing Task Checklists-How?

• Begin by Starting!
• Multitude of Resources:

• Substantive Resources:
• e.g., Practical Law

• Hybrid Resources – E.g., ABA Guide to Using Legal Project Management in 
M&A and Joint Venture Transactions

• Includes over 30 LPM-related checklists and other tools (see excerpts set forth herein)
• Most Important checklist starting point:  The one in your head!

15
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Example: Acquisition Task Checklist2

© 2021 American Bar Association

C. Main Elements of Transaction Comments

1. Purchase Price

a) Will the ultimate structure selected by the parties impact the buyer’s or seller’s acceptance of the currently agreed-
upon price? Tax impact on buyer or seller may differ depending on structure.

b) Will the purchase price be financed in whole or in part? If so, what type of financing and what will be its source?Is
there a commitment letter with the financing source?

c) Is there an earnout agreement contemplated? What is the formula? 

d) Is a note to the seller or other installment payment contemplated? Will it be secured by buyer?

e) Is there an escrow or holdback of the purchase price contemplated? How much is it and how long will it be held? Is 
it to be released in stages? 

f) Will there be a separate escrow for purchase price adjustment or working capital true-up? If so, have the parties 
agreed upon a date for measuring the adjustment and the line items for measurement?

g) Will a separate escrow be established for expenses?

h) If there is an escrow or escrows, who will act as the escrow agent(s) and who will prepare the escrow 
agreement(s)?

i) Once the escrow agent is chosen, who will obtain “know your customer” information that is required by the escrow 
agent?

k) Is buyer planning to issue securities as full or partial consideration for the acquisition? If so, is buyer a public ora
private company? If private, how will buyer make due diligence available to the seller and its equity holders?

l) Will seller/buyer require that the other party to procure a parent company guarantee of the obligations of the
counterparty to the purchase agreement? Are there any other guarantors?

o) Do the parties contemplate naming an accounting firm to resolve any disputes relating to post-closing purchase
price adjustments or earnouts?

16
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Pre-Deal: Planning Due Diligence

• Sellers want companies that will be accretive, not risk or liability-laden
• Due diligence is typically extensive and sometimes seems never-ending; 
• Beyond the standard lines of inquiry, buyers need to ask even more-targeted 

questions:
• Regulatory-related questions in industries like healthcare, telecommunications and 

banking 
• With COVID, increased focus on cataclysmic event-related questions; is the target 

operating in the normal course consistent with past historical practice?
• Due diligence findings must be captured and communicated to customize 

reps and warranties, populate schedules and plan for post-closing integration

17
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Example: Deal Cycle Capture Tool3

SUBJECT DUE DILIGENCE
REPRESENTATIONS & 

WARRANTIES
DISCLOSURE SCHEDULES CLOSING

POST-MERGER 
INTEGRATION

A Corporate & Organizational Target has seven
U.S. subsidiaries and three 
additional subsidiaries in
Ireland, France, and 
Germany.

Buyer will prepare 
comprehensive reps and 
warranties as to the 
organization and good 
standing of all its 
subsidiaries.

Target will exclude any 
subsidiaries not in good 
standing.

Target should be required 
to remedy any good 
standing deficiencies as a
condition to closing.

B Contracts & Agreements Target is a sole source 
vendor that provides a 
critical component to a
major customer. The
customer’s Master
Supply Contract (MSC) 
requires its consent to 
change of control of the 
Target.

Buyer will prepare reps and 
warranties that address the
absence of any disputes
between Target and its 
major customer under MSC.

Include major customer on 
the list of Target’s top ten
customers.

Include Consent of major 
customer as a condition to 
closing; require a face-to-
face meeting with the
major customer prior
to closing.

Plan visit to the major 
customer for more 
extensive discussions post-
closing.

C Contracts & Agreements Target is a sole source 
vendor that provides a 
critical component to a
major customer. The
customer’s Master Supply 
Contract (MSC) requires its
consent to change of 
control of the Target.

Buyer will prepare reps and 
warranties that address the
absence of any disputes
between Target and its 
major customer under MSC.

Include major customer on 
the list of the Target’s top 
ten customers

Include Consent of major 
customer as a condition to 
closing require a face-to-
face meeting with the major 
customer prior to closing

Plan visit to the major 
customer for more 
extensive discussions post-
closing. 
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Pre-Deal: Special Situations:
• Auctions:

• More complex than deals with a single buyer
• Need to coordinate and stage disclosure of information to multiple interested parties and 

handle parallel negotiations
• Require more detailed planning, structuring and allocation of resources
• An investment banker is often involved in the sale process

• Sales of Troubled Companies-Section 363 Sales:
• High stakes, high pressure and time sensitive deals given the precarious financial condition of 

the troubled company
• Involve a bankruptcy court with hearings open to the public and the press
• Litigation strategy as well as deal negotiation comes into play

• Cross-Border Transactions:
• Deals involving multiple jurisdictions are not at all unusual
• Differing laws, business norms, negotiating cultures, communication styles and time zones 

must be taken into account
• Legal counsel in various countries will need to be retained and managed

19
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Deal Phase:  Drafting and Negotiating Tools-
Beyond the Letter of Intent
• Letter of Intent/Heads of Agreement –Basic Deal Terms
• But LOI’s capture only a fraction of deal related legal issues
• How to elicit client’s positions on the countless other deal points to 

be reflected in the draft?
• How to determine positions to be taken in negotiating deal points?

20
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Example: Deal Issues Negotiating Tool4

Structure of Acquisition ☐Asset ☐ Stock ☐ Merger ☐ Other

Economics

Purchase Price Cash: $[•]
Equity: [Describe] 
Promissory Note: $[•] 
Terms of Note: [Describe]
Earnout/Contingent Payment: [Describe]

Escrow/Holdback ☐None ☐ Escrow ☐ Holdback 
Amount: $[•]
Escrow/Holdback can be accessed for the following claims:
☐Indemnification; ☐ Closing Adjustment; ☐ Other: [Describe]

Purchase Price Adjustment Method of adjustment: ☐ None ☐Working capital
☐Shareholders’ equity ☐ Other: [Describe]
Threshold for adjustment: $[•]
Tax related items: ☐ Included ☐ Excluded
Will there be an estimated adjustment at Closing? ☐ Yes ☐ No 
Who will prepare the estimated adjustment at Closing? ☐ Seller ☐Buyer
Who will prepare the estimated adjustment post-Closing? ☐ Seller ☐ Buyer 
Accounting standard applied: ☐ GAAP ☐ Past practices consistent with GAAP 
Applied by Seller ☐ Other: [Describe]

Indemnification/Remedies

Cap(s) Amount(s): $[•]
Coverage and carveouts: [Describe]

Basket(s) Amount(s): $[•]

Type:☐Deductible☐Tipping ☐Other: [Describe]
Coverage and Carveouts: [Describe]Mini-Basket Amount(s): $[•] Coverage and Carveouts: [Describe]

Materiality Scrape Include materiality scrape? ☐Yes ☐No
Materiality scrape applies to:☐ right to indemnification
calculation of damages

21© 2021 American Bar Association
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Deal Phase: Monitoring and Status 
Reporting/Changes to Budget, Scope and 
Assumptions
• Assumptions vs. Actual
• Reporting Tools to Identify Assumption “Fails” and Challenges

• Clearly defined and reported; and 
• Budget Breakers!

• Roles and Responsibilities Charts:
• Leading
• Assisting 
• Consulted
• Informed

22
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Example: Roles and Responsibilities Chart5

M&A Transaction Responsibility Chart

Legend:    L = Leading A = Assisting C = Consulted I = Informed

23© 2021 American Bar Association

Task CEO General 
Counsel

Business 
Lead

Finance 
Lead

Operations 
Lead

Outside
Counsel
Partner

Outside 
Audit 

Partner
Business 

Consultant

LOI

Business Terms

Draft

Negotiate

Purchase Agreement

Draft Main Body

Draft Economic Terms/Purchase Price

Draft Working Capital; Finance/Tax
Representations

Draft Specialized Representations

Negotiate

Related Agreements

Bill of Sale

Escrow Agreement
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Post-Closing Matters

• Deal lawyer’s work does not necessarily end when the deal closes
• Balance sheet true-ups, indemnification claims, expiration or non-competition 

and non-solicitation covenants all typically occur after the closing date
• Deal lawyer needs to consider to what extent and for how long he or she will 

keep the client apprised of relevant deadlines

24
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Post-Closing Integration

• Many acquisitions fail because of poor post-closing integration by the 
buyer.  

• Where will the target fit in the buyer’s org chart?  
• Who at the buyer will be the target’s champion after closing?
• When to terminate Transition Services Agreement and services 

provided thereunder? 
• What buyer HR policies will the target’s workforce need to assume?
• What operating systems/technology of seller will the target need to 

utilize post-closing?

25
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Example: Post-Closing Integration Checklist6

26

B. Planning the Integration
1. Assembling the Integration Team

1.1. Appoint an overall integration team leader or leaders

1.2. Appoint representatives from various core areas of seller’s business
whose input and coordinatingefforts will be needed (for example,
human resources, information technology, marketing, sales, finance,
legal, etc.)

1.3. Identify tasks to be completed, assign responsibilities, and 
establish a critical path and timetable.(For example, see M&A
Deal Document No. 3—Roles and Responsibilities Chart.)

1.4. Establish channels of communication among team members to coordinate and 
facilitate integration efforts.
1.5. Develop a methodology to continuously monitor progress. (For

example, see M&A Deal DocumentNo. 4—Task Status Report.)
2. Integration Method

2.1. Was the transaction effected through a statutory merger?

2.2. Will the integration have to be accomplished by means of a
business/asset transfer with subsequentdissolution?

3. Identify surviving entity after consideration of all relevant factors, including:
– preservation of tax attributes;
– liabilities of participating entities;
– impact on employees and employee representative bodies;
– internal operational and “political” considerations.

4. What is the preferred post-integration structure? Should the entities to be
integrated be structured as:

– brother/sister; or
– parent/subsidiary?

© 2021 American Bar Association
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After-Action Assessments
• SOP in the military and in many industries but slow 

adoption in the legal industry – the battle against the 
Urgent Gene!  (The client paid the invoice and therefore 
must be happy.)

• What did we learn that we would want to re-use? 
• What actions will we take as a result of what we have 

learned? 
• Guidelines and related checklists to guide you through 

after-action assessment process with questions to elicit 
lessons learned in the deal process. 

• Can be used internally or with law firms
• What went right and what can be improved?
• First conducted internally, and then jointly with the client.

• Use results to improve existing processes, documents and 
tools.

27
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Spectrum of After-Action Reviews
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Budgeting for a M&A Deal 

• Planning-Identifying:
• Phase/Tasks/Fee Earners 
• Deadlines/Milestones/Schedule
• Resources: Internal & External (In-Scope vs. Out of Scope)
• Assumptions/Risks:

• Timing, Government Consents, Internal and Third Party Approvals, Personalities/Agenda 
& potentials for “Scope Creep”

• Budget:
• M&A Codes and Big Data!

29
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Example: Budgeting Spreadsheet7
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M&A Billing Codes

• Aligned to the way work is performed in a M&A transaction – in 
phases rather than by tasks.  

• Approved in February 2016 by the Legal Electronic Data Exchange 
Standards (LEDES) Committee.  

• Facilitates budgeting and reporting by phase and key tasks.
• Analysis to identify efficiencies, optimize resources and support 

economic and fair alternative fee arrangements. 
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How Do I Implement LPM?

• Begin by….starting!
• Battling the Resistance Movement!

• “You are impinging my autonomy/creativity/authority, etc…..” 

• Recognize the “Accidental” Project Manager and identify the 
Champions/Believers

• Baby Steps-Start with Babies-Associate Training  
• Beware the Nomenclature/Lose the Jargon
• Heed the “Voice of the Customer/Client!”
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Q&A
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References:
To order a copy of the ABA book, Using Legal Project Management in M&A and Joint Venture Transactions, 
visit www.ShopABA.org. Enter discount code: MAJVFORMS at checkout to save 20% or call the ABA Service 
Center at (800) 285-2221.  The discount ends May 20, 2022. 
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