


Terry is a Managing Director who focuses on M&A and Capital 
Advisory engagements. In this role, he assists middle market 
business owners and their advisors understand and assess their 
strategic business alternatives and then develop and execute 
solutions to meet the owner’s primary objectives. Typically these 
solutions include recapitalizations, mergers, acquisitions, 
company sales and ESOPs. Terry works with family, management 
owned and private equity owned businesses and helps these 
clients address their growth and ownership transition issues.



Tim is a Managing Director who focuses on M&A and Capital 
Advisory engagements. In this role, Mr. Witt assists business 
owners and their advisors understand and assess their ownership 
transition alternatives and design custom strategies that meet the 
owner’s objectives. Strategies typically include company sales to 
third parties, ESOPs, management buy-outs, family transfers and 
recapitalizations.  Mr. Witt currently focuses the majority of his 
time executing sell-side M&A engagements on behalf of Prairie’s 
clients.



David has more than 30 years of experience representing private 
and public companies in negotiating and consummating scores of 
acquisitions and dispositions, including mergers, asset and stock 
acquisitions, and joint ventures. He is involved in transactions 
across a broad range of regulated and unregulated industries 
which include a variety of investigatory, tax, accounting and 
corporate issues.



Casey has more than 15 years of experience working with senior 
management teams and private equity firms to design, source 
and administer their risk management, insurance, employee 
benefits and retirement programs and has a specialty in M&A 
and transactional risk.
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GF Data – Fall 2017
• 7.5% of reported deals in 2016, and 34% YTD
• At $50-250 million TEV, an insurance product 

figured in 56.4% of transactions in H1 2017

Will the product become a 
staple onto virtually every 

deal?
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*When the purchase price is below $20M, R&W Insurance becomes challenging due to the facts that (i) minimum premiums/retentions make it less economically 
attractive to insureds and (ii) coverage may be more limited/less valuable due to lack of audited financials, less thorough DD, etc. that might happen with smaller 
transactions.



FOR A SELLER FOR A BUYER

Lock in return Bid competitively in an auction

Provide a cleaner exit Extend survival periods

Protect passive sellers Ease collection concerns

Reduce obstacles to complete a deal Supplement seller’s indemnification
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Transactional Value $100M

Escrow $10M—reduced to $750K due to policy

Survival General Reps—18 months; Fundamental, Tax, Environmental, and Employee Benefits—6 years

Buyer Deductible $750K

Placement Buyer-side R&W policy covering general reps for 3 years and fundamentals/tax for 6 years

Policy Limit $10M

Policy Retention $1.5M first 18 months, then $750K

Premium $325K (3.25% of limit)

$10M

$10M R&W Policy

$750k Seller Escrow

$750k Buyer Basket $750,000 Buyer Basket/Policy Retention

6 Years18 Months

*Policy retention is eroded by (i) losses suffered by Buyer under Buyer Basket; and (ii) amounts paid by Seller pursuant to the reduced Seller Escrow. The retention typically drops down after the Seller 
Escrow is released.
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$1.5M Policy 
Retention*



Transactional Value $100M

Escrow $10M (R&W Policy Backstops the Escrow/Seller Indemnity Excess of the Policy Retention)

Survival General Reps—18 months; Fundamental, Tax, Environmental, and Employee Benefits—6 years

Buyer Deductible $750K

Placement Seller-side R&W policy covering all reps as per the survival periods outlined above

Policy Limit $10M

Policy Retention $1.5M 

Premium $350K (3.5% of limit)

6 Years18 Months

$10M

$10M R&W Policy
(Backstopping $10M Seller Indemnity Excess of the Retention)

$750K Seller Indemnity Payment

$750K Buyer Basket $750K Seller Policy Retention
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*Policy retention is eroded by (i) losses suffered by Buyer under Buyer Basket; and (ii) amounts paid by Seller pursuant to the reduced Seller Escrow. The retention typically drops 
down after the Seller Escrow is released.



DAY 5–12+

Insurer Underwriting (5-7 day process), Policy Negotiation

 High-level review of due diligence process

 Access to legal, financial, tax due diligence reports, all 
subject to non-reliance letters

 Telephone conference(s) with deal team

DAY 4–5

Select Insurer

 Insurer due diligence fee payable 
before underwriting begins 
($25,000-$45,000)

DAY 3–4

Obtain non-binding indication letters 
from Insurers

 Submission includes draft purchase 
agreement, audited financials, 
offering memorandum

 No cost to obtain quotes

DAY 1

Engage broker as early in 
the process as possible

Potential Insurers execute 
(joinder to) NDA

1 2 3 4 5 6 7 8 9 10 11 12+
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R&W Reported Incidents by Breach Type

Financial Statements Compliance with Laws Material Contracts Tax Intellectual Property

Employee Related Fundamentals Environmental Litigation Operations Related



26%

25%19%

17%

13%

R&W Financial Statement Breach Type

Accounting Rules Breaches

Misstatement of Accounts Payable and Receivable

Undisclosed Liabilities

Misstatement of Inventory

Overstatement of Cash Holdings or Profit



27% 48% 17% 8%

First 6 Months 6 to 18 Months 18 to 24 Months 24+ Months
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