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This practice note provides a high-level overview of key 

issues and strategic considerations that legal practitioners 

should be aware of when negotiating underwriting 

agreements in the context of securities offerings. It 

emphasizes the importance of understanding the roles and 

expectations of both issuers and underwriters, particularly in 

balancing risk allocation and ensuring regulatory compliance. 

The document discusses the negotiation of indemnification 

clauses, representations and warranties, and due diligence 

obligations, all of which are central to managing legal 

exposure and aligning interests between parties. It also 

addresses the procedural aspects of deal execution, such as 

coordinating closing logistics, managing disclosure schedules, 

and ensuring timely and accurate documentation. The role 

of legal counsel is highlighted throughout, especially in 

drafting, reviewing, and advising on complex contractual 

provisions. Additionally, the document underscores the need 

for familiarity with SEC regulations and stock exchange 

requirements, which shape the legal framework within which 

underwriting agreements operate. This document serves 

as a practical guide to common challenges and negotiation 

dynamics, applies to experienced practitioners and those 

seeking to deepen their understanding of underwriting 

negotiations, and aims to enhance legal practitioners’ 

strategic awareness and effectiveness in transactional 

settings. 
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derivatives markets. She advises on structuring issues as well as on regulatory issues, including those arising under the Dodd-Frank Act. Her 
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