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OBJECTIVES & COMPETENCES

OBJECTIVES

This course is designed to give students an in-depth and practical overview of the economic
logic and legal framework of mergers and acquisitions (“ ”), in service of an overallM&A
objective of helping the student engage with the strategic and tactical considerations that
drive mergers and acquisitions in practice. The course will explore the various structures that
can be used to implement an M&A transaction, the different phases in each of them along
with all the required documentation and the particularities applicable to listed companies.

In addition, the course will address various tax, competition and labour considerations 
affecting M&A in practice

SKILLS

Core competences. Established in all Official Master's Programmes in Spain:



To possess and understand knowledge that provides a basis or opportunity to create a 
competitive edge in a context of fundamental and applied research.

To apply the knowledge acquired and the student’s problem-solving skills in new or
unfamiliar scenarios within broader (or multidisciplinary) contexts related to their area of
study.

To integrate knowledge and deal with the complexity of making judgements based on
incomplete or limited information, including reflections on the social and ethical
responsibilities linked to the application of their knowledge and judgements.

To be able to communicate conclusions and the ultimate knowledge and reasons behind
them to specialist and non-specialist audiences in a clear and unambiguous way.

To possess the learning skills that will enable students to continue studying in a largely self-
directed or autonomous manner.

General competences:

To prove the technical legal skills required to act as a legal advisor to companies.

To know the different areas of law concerning the life of a company, their implications and 
mutual relations in order to provide effective advice to clients.

Specific competences:

To provide professional guidance to others in the areas of corporate law, civil property law 
and economic criminal law.

To understand the creation, merger and winding-up of companies, taking into account the 
requirements for each of these transactions.

To understand the operational framework of the profession of legal advisor to companies
from a multidisciplinary and integrating perspective of the different legal and instrumental
disciplines.

To understand the legal framework of competition law and general principles of unfair 
competition law.

To understand the stock market and the scope of action in both corporate transactions and 
transfer of securities.



To achieve the objectives of the course, a combination of theory and real transactions
(redacted to maintain the confidentiality) will be used to provide the student with a better
idea of the level of difficulty of these operations.

PROGRAMME

CORPORATE LAW

I. ACQUISITION OF COMPANIES

Session 1

1. Introduction 

· How we will work 

· Share deal vs Asset Deal 

· Object of the M&A 

· Structure of a typical M&A process: bilateral vs auction processes 

2. Legal due diligence process 

· Confidentiality agreements (or NDAs) 

· Introduction and structure of a legal due diligence process 

· Release/reliance letters 

Session 2

3. Sale and purchase agreement 

· A nalysis of the structure of a sale and purchase agreement

4. Shareholders’ agreement and other related documents

· Shareholder’s agreements 

· Transitional Services Agreements 

· Financing Agreements 

· Management Agreements 



· IP licence agreements 

· Side letters 

II. CORPORATE RESTRUCTURING

Session 3

1. Introduction to corporate restructuring 

2. Transformation 

3. Merger 

4. Acquisition finance - LBO 

Session 4

5. Spin-offs and segregations 

6. Global assignment of assets and liabilities 

7. International changes of corporate domiciles 

TAX LAW

III. ACCOUNTING AND TAX ASPECTS OF M&A

Session 7

1. Common tax aspects of acquisition operations 

2. Taxation of the share purchase (share deal) 

3. Taxation of the asset purchase (asset deal) 

Session 8

4. Taxation of the corporate restructuring 

5. Taxation of the non-cash contributions 

Session 9

6. Tax aspects in share purchase agreements 

7. Accounting of acquisitions of companies 

COMPETITION LAW

IV. COMPETITION ASPECTS

Session 10



1. Basic notions of competition law 

2. Concept of an economic concentration 

3. Jurisdictional assessment and notification obligation 

Session 11

1. Role of a practitioner from the due diligence process to signing 

2. Post-signing to closing – competitive analysis 

3. Conclusions 

LABOUR LAW

V. LABOUR ASPECTS

Session 12

1. Transfer of undertakings 

2. Collective bargaining in the context of M&A 

3. Senior management 

Study case based on labour law

VI. EXAM

EDUCATIONAL ACTIVITIES

Conforme a lo indicado en la Memoria del Máster en Derecho de empresa, las actividades 
formativas de esta asignatura son:

AF1 Clases presenciales expositivas

AF2 Clases prácticas presenciales

AF3 Estudio personal y en equipo

AF4 Tutorías

AF5 Evaluación



METHODOLOGY

To achieve the objectives of the course, a combination of theory and real transactions 
(redacted to maintain the confidentiality) will be used to provide the student with a better 
idea of the level of difficulty of these operations.

ASSESSMENT

The course will be evaluated by means of:

Active participation in class 50%

Multiple choice final exam 50%
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