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Dealmakers Q&A: Ice Miller's Ed Braum 

Law360, New York (September 15, 2014, 10:45 AM ET) --  

Ed Braum is a partner at Ice Miller LLP and is a member of the firm’s 
business group. Braum focuses his practice on market-leading 
complex corporate transactions, including leveraged buyouts, debt 
and equity investments, and joint ventures. He has extensive 
knowledge advising investment funds on structuring and effecting 
control and minority investments and divestitures and has acted in 
the capacity as outside general counsel to numerous portfolio 
companies. He has assisted clients in a wide range of industries, 
including distribution, logistics, financial services, business services, 
contract research, pharmaceutical drug development, computer 
technology, consumer packaging, and manufacturers in the defense, 
electrical components and home goods industries. 
 
His experience includes representing a touch-screen technology 
company in its sale to a Fortune 50 company, and in representing a 
Fortune 100 company in its acquisition of a genetic testing business. 
Braum has also represented a private equity fund in multiple 
leveraged buyouts and divestitures of companies in the dental 
practice management, ambulatory surgery center, and business services industries. 
 
As a participant in Law360's Q&A series with dealmaking movers and shakers, Ed Braum shared his 
perspective on five questions: 
 
Q: What’s the most challenging deal you’ve worked on, and why? 
 
A: A private equity fund came to the end of its life and still held five portfolio companies valued at more 
than $2 billion. The general partner of the fund raised a new affiliated fund and sold all of the existing 
fund’s portfolio companies to the new fund plus raised over $500 million of new capital commitments. 
The transaction involved closing five simultaneous tender offers and five debt refinancings, plus raising a 
new fund. We had to be particularly attentive to fiduciary duty issues as the entire transaction was 
effectively a related-party transaction, where the nonrelated stockholders held collectively hundreds of 
millions of dollars of equity. The existing fund’s portfolio companies were valued as a single asset and 
potential LPs in the new fund bid against each other to have the right to invest in the new fund, with the 
LPs willing to pay the highest aggregate value for the existing portfolio companies “winning” the right to 
invest in the new fund as LPs. 
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Q: What aspects of regulation affecting your practice are in need of reform, and why? 
 
A: Corporate practice of medicine laws prohibit nonlicensed persons from owning equity in a medical 
practice, which means that only a doctor can be an owner of a medical practice. The idea behind the 
laws is to ensure that only medical professionals are making patient decisions and to stop outside 
financial interests from interfering with patient care. A doctor can’t take a $100,000 equity check, but 
can incur $5 million of debt. Which one of those is most likely to cause a doctor to put financial concerns 
ahead of patient care? If a medical practice needs $1 million for a diagnostic machine and a bank will not 
lend the money, but an equity investor would make a $1 million investment, the patients are better off 
with not having the diagnostic machine available? The good news is that equity investors have created 
structures to circumvent these laws, but they are not perfect and there is always a risk that a state 
regulator could step in and invalidate your structure, possibly rendering your investment worthless. This 
increases the cost of capital to the medical industry creating inefficiencies. These laws should be 
repealed. 
 
Q: What upcoming trends or under-the-radar areas of deal activity do you anticipate, and why? 
 
A: Debt restructurings. Companies that have loaded up on cheap debt are going to have issues when 
interest rates rise, and interest rates will rise. A company paying interest at say 6 percent will have to 
refinance that debt at some point (typically within five years). If the market rate at the time of the 
refinancing is 12 percent, the company will need twice as much cash flow to service the debt. A lot of 
companies will not be able to come up with that cash meaning they will not be able to refinance the 
existing loans, which will ultimately result in a default or restructuring. 
 
Q: What advice would you give an aspiring dealmaker? 
 
A: Know how to read financial statements and how to integrate financial matters into the definitive deal 
documents, and specifically financial definitions. Financial definitions are by their nature effectively 
dollar-for-dollar purchase price adjustments. You want as many adjustments going in your client’s favor 
as possible. There is no better way of adding value to a deal then by making or saving your client’s 
money based upon a proper understanding of how financial terms affect the ultimate purchase price 
paid. 
 
Q: Outside your firm, name a dealmaker who has impressed you, and tell us why. 
 
A: Andrew Weidhaas, a partner at Goodwin Procter LLP, has the ability to understand the minute details, 
which often make the difference between getting a deal done, and getting a deal done correctly. He is 
always calm and level-headed and, while always advocating for his client, is driving to get the deal done 
right. 
 
The opinions expressed are those of the author and do not necessarily reflect the views of the firm, its 
clients, or Portfolio Media Inc., or any of its or their respective affiliates. This article is for general 
information purposes and is not intended to be and should not be taken as legal advice. 
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