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FACULTY
Matthew Block has experience in a broad range of business and litigation
matters, with particular emphasis on oil and gas, employment, Alaska Native
Corporation and small business needs and copyrights and trademarks. Matt
has assisted clients with all phases of simple and complex commercial
litigation, including document-intensive discovery, negotiated and mediated
settlements and trials and appeals. He has counseled both large and small
commercial clients in issues dealing with copyright, trademark, corporate
issues and employment matters.
Frank S. Buhler is a principal of Zachary Scott, an investment banking and
financial advisory firm located in Seattle, Washington. He has been with the
firm since its inception in 1991 and has specialized in a variety of mergers,
acquisitions, divestitures, and strategic corporate finance assignments in a
wide variety of industries. Prior to joining Zachary Scott, Frank worked in
Bank of America’s (formerly Seafirst Bank) Investment Banking department.
Frank received a B.S. degree in Economics from Oregon State University and
an M.B.A. (Finance) from the University of Washington. He is also a Chartered
Financial Analyst (CFA). Frank currently serves as a director of Parametrix,
Inc., a 100% employee owned multi-disciplinary engineering and environmental
consulting services.
Josh Herren, after spending nine years in the U.S. Air Force, now serves as the
Director of Business Planning for the Calista Corporation, one of the 13
Regional ANCs in Alaska. Josh is also the President of Tunista Construction, a
start up 8(a) subsidiary of the Calista Corporation. As the Director of Business
Planning, Josh analyzes opportunities for corporate growth and determines the
best way to implement Calista’s strategic growth initiatives. He considers
multiple options for growth including internal or organic growth and
acquisition opportunities. Working with John Kauffman from Stoel Rives, Josh
recently oversaw the acquisition of two prominent Alaska companies
(simultaneously) for Calista resulting in an additional $80 million in revenue
for Calista. He is currently working on three additional acquisition possibilities
for Calista. Josh holds two associates, a BSBA, and an MBA. He is finalizing
his accreditation in valuation analysis (AVA) through the National Association
of Certified Valuation Analysts (NACVA) and his Credentialed Merger and
Acquisition Professional (CMAP) certification.
John Kauffman is a business lawyer with Stoel Rives, a west coast law firm.
He principally works in the firm’s Anchorage office. John represents buyers
and sellers in M&A transactions, and works with business owners on the
formation and equity and debt financing of their businesses, as well as

negotiating their general business contracts. He also advises executives and
boards of directors on corporate governance matters.
Ronald L. Lone focuses his practice on mergers and acquisitions, sales of
businesses and divestitures, joint ventures and other transactions, principally
in the energy, natural resources and technology sectors. His practice includes
representing issuers and investors in securities transactions and leading
private equity and venture capital investment and liquidity transactions. Ron
has over 20 years of experience advising boards, management and investors in
both transactional and ordinary course corporate and business matters.
From 2005 to 2009, Ron served as Chair of the Firm, during which time the
firm expanded its reach into the Midwest through the opening of its
Minneapolis office focusing on renewable energy and agribusiness; into Alaska
with the opening of its office in Anchorage serving clients in energy, natural
resources and Alaska Native corporation law; and added lateral lawyers and
practices in several of its West Coast markets, including Seattle, San Diego and
Sacramento.
Aaron S. Richmond, Managing Director, Endeavour Capital, joined Endeavour
Capital in 1996. Since that time, he has worked with companies in the marine
transportation, retail, food, distribution and business services industries. He
currently serves on the boards of Columbus Foods, Little Red Services,
National Frozen Foods, Northland Transportation Company and Tidewater
Holdings. Aaron previously served as a Director of Classic Sport. In addition
to his roles on Endeavour boards, Aaron also serves as a Director of Torrent
Technologies. Prior to joining Endeavour, Aaron was a consultant with
McKinsey & Company, principally serving in their operations practice in
Cleveland and Hong Kong where he focused on advising manufacturing and
distribution clients. Aaron received his A.B., Magna Cum Laude, from Harvard
College and his M.B.A. from the Stanford Graduate School of Business. Aaron
grew up in Junction City, Oregon and now lives with his wife and three
children in Seattle, Washington.

AGENDA
1:00 p.m.

Introduction and Objectives
Matthew Block, Lane Powell, Attorneys and Counselors, Moderator

1:10 p.m.

Legal Considerations in Selling a Business:
o Diligence Considerations
o Transaction Documents
o Third Party and Regulatory Issues
John D. Kauffman, Stoel Rives LLP
Ronald J. Lone, Stoel Rives LLP

2:30 p.m.

Break with Refreshments

2:45 p.m.

Positioning A Company For Sale
o Background on Potential Buyers
o Private Equity
o Strategic
o Ways to Prepare a Company for Sale
o Sale of Company versus Recapitalization / Bringing in an
Equity Partner
o Valuation Considerations
o Update on Financing Markets - is Bank Credit Available?
Frank Buhler, Zachary Scott & Co.
Aaron Richmond, Endeavour Capital
Joshua D. Herren, Calista Corporation

3:45 p.m.

Moderated Q and A with Panel Discussion
Matthew Block, Lane Powell, Attorneys and Counselors, Moderator
John D. Kauffman, Stoel Rives LLP
Ronald J. Lone, Stoel Rives LLP
Frank Buhler, Zachary Scott & Co.
Aaron Richmond, Endeavour Capital

4:15 p.m.

Adjourn
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Diligence Considerations:
Be Prepared To Sell –
Have Your Records In Order
A. Benefits:
i.
ii.

Make the sale process more efficient
Helps in negotiating representations, warranties and
indemnities
iii. Useful for other undertakings
a.
b.

Government contracting
Equity and Debt financing
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Diligence Considerations:
Be Prepared To Sell –
Have Your Records In Order (Con’
(Con’t)
B. Records to maintain (what a buyer will want to see):
i. Employee agreements (non-competition, inventions
assignment, confidentiality)
ii. Stockholder records
iii. Material joint venture, customer and supplier contracts
iv. Financial statements, at least for the past three years
v. Recent third-party appraisals or valuation reports
vi. Warranty or claims issues, including litigation
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Transaction Documents - Key Terms

A. Purchase Agreement
i.
ii.
iii.
iv.

Price: all cash vs. cash/notes/securities
Representations and Warranties – what to say about the
business and why it matters
Survival period – how long after closing you’ll be “at risk”
Indemnification cap – setting an upper end to your risk
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Transaction Documents - Key Terms
(Con’
(Con’t)
A. Purchase Agreement (cont.)
v.
vi.

Indemnification insurance – does it make sense to insure
your risk?
Conditions to closing and implications if the transaction
does not close
a.
b.
c.
d.

Legal opinions
Financing contingencies
Third party consents
Termination/break up fees
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Transaction Documents - Key Terms
(Con’
(Con’t)

B. Employment Agreements
i. Non-compete
ii. Reporting and Management structure
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Transaction Documents - Key Terms
(Con’
(Con’t)

C. Transition/Services Agreements
i.

Get the technicians involved

7

Third Party and Regulatory Considerations:
Outside Issues That Could Control Timing
A. HSR update/reminder
B. Contracts needing assignment – identify early
in the process
C. Lender consent
D. Guarantees
E. Securities Law
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Eliminating Road Blocks
 ird-party consents
 Shareholders
 Contracts (transfer consent not to be unreasonably withheld)
 Lessors
 Suppliers/customers
 Employment contracts
 Entity integrity
 Validity of “S” election
 Corporate record-keeping
 Audit
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Eliminating Road Blocks
 Management
 Career horizon
 Perceived competence
 “Stay and perform”
 Transfer of assets (tangible and intangible)
 Quantify contingent risks
 Environmental
 Products liability
 ERISA
 Litigation
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It’s Never Too Early To Start
 As an ordinary business practice, make the business as sale-ready and as attractive as
possible to a buyer
 Value can be increased by eliminating or mitigating deficiencies
 Conduct a “sale-readiness audit” in order to make recommendations and an action plan
 Transaction attorney to complete the legal section of the audit
 Financial advisor to complete the financial and market analysis
 Seller, legal team, and financial advisor should meet periodically to gauge progress and
keep the process moving forward
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“You don't have to see the whole
staircase, just take the first step.”
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