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Earn up to 11.00 Hours of Credit

THURSDAY MORNING, OCT. 2, 2008

8:00 a.m. Registration Opens

Includes continental breakfast.

8:50 a.m.

Wilson Chu, Institute Co-Chair, Haynes and
Boone, LLP, Dallas, TX

Welcoming Remarks

Presiding Officer:
Lawrence E. Glasgow, Institute Co-Chair,
Gardere Wynne Sewell LLP, Dallas, TX

9:00 a.m. 1.00 hr

Corporate Deal Makers Roundup

In today’s changing deal environment, the role of a
corporate development officer (CDO) is rife with chal-
lenges. CDOs face enormous pressure to maximize their
corporations’ strategic advantage in the market while
facing a dynamic fransaction landscape. Factors such
as the weak dollar, the credit crunch, the slowdown in
mega private equity activity and a volatile stock mar-
ket are affecting their bidding strategies. Understanding
the competition is crucial as the players are changing.
Sovereign Wealth Funds, hedge funds and “emerging
figers” from cross-border activity all continue to be a
challenge. In this atmosphere, how does a CDO gain
competitive advantage to help drive corporate suc-
cess? Join leading corporate deal makers as they dis-
cuss what they look for, what they avoid, and how they
do deals in foday’s competitive environment.

Moderator: Michael E. Rogers, Ernst & Young,
LLP, Dallas, TX

Kate MacDougall, Enterprise Products
Partners, Houston, TX

Barbara Papas, Texas Instruments, Dallas, TX

John Z. Zhang, Corning Inc., Stamford, CT

10:00 a.m. 1.00 hr

Public Company M&A: The Revenge of the
Strategics?

No doubt the public company deal-making environ-
ment has changed, as the liquidity for large, private-
equity driven transactions has significantly slowed in
2008 allowing strategic buyers to again step up to
the plate. This panel of experienced public company
M&A practitioners will discuss how the changing deal
landscape is affecting public company transactions.
The panel will cover recent trends in deal terms for
public company transactions, and how those deal
tferms have changed in response to legal and market
developments. The panel will also discuss the reemer-
gence of the threatened hostile fransaction, how ag-
gressive buyers are utilizing their “muscle” to bring a

reluctant target to the table, and how target’s are
responding to these “less than friendly” overtures.

Moderator: James R. Griffin, Fulbright & Jaworski,
LLP, Dallas, TX

John Finley, Simpson Thacher & Bartlett,
New York, NY

Mark A. Morton, Potter, Anderson & Corroon LLP,
Wilmington, DE

Eileen T. Nugent, Skadden, Arps, Slate,
Meagher & Flom LLP, New York, NY

Richard Steinman, Greenhill & Co., New York, NY

11:00 a.m. Break

11:15 a.m. 1.00 hr

Yesterday’s Auctions Today: 363 Sales

As the number of business bankruptcies rises, cor-
porate entities are turning to asset sales as a means
of avoiding bankruptcy altogether or as a means
of navigating through it. Bankruptcy concerns arise
when acquiring assets from such a distressed entity,
whether it is prior fo or during the distressed entity’s
bankruptcy. This panel will discuss the different risks
and deal structures that apply to each of these situ-
ations. This panel will also discuss the methods that
have been employed to address the bankruptcy
concerns that arise during such fransactions and tim-
ing considerations, including as impacted by recent
amendments.

Moderator: Glenn D. West, Weil, Gotshal &
Manges LLP, Dallas, TX

Jeffrey A. Jones, Barrier Advisors/Highland
Capital, Dallas, TX

Leon V. Komkov, Longroad Asset
Management, Austin, TX

THURSDAY AFTERNOON

Presiding Officer:
Jay H. Krassoff, Chiron Equities, LLC, Houston, TX

KEYNOTE PRESENTATION

12:15 p.m. Buffet Luncheon

12:35 p.m. .50 hr

A Conversation with Jeffery A. Smisek,
President of Continental Airlines, about
Recent Merger Activity
Jeffery A. Smisek, Continental Airlines, Inc.,
Houston, TX

Commentator: Kevin Lewis, Vinson & Elkins
LLP, Houston, TX

1:05 p.m. Break

1:25 p.m. .50 hr

Developments in the Energy Sector

The Chairman, President, and Chief Executive Officer
of Anadarko Petroleum Corporation will discuss recent
M&A developments and trends in the energy sector.

James T. Hackett, Anadarko Petroleum
Corporation, The Woodlands, TX

1:55 p.m. 1.00 hr

Emergence of New Buyers in the Energy
Marketplace

Gone are the days when the U.S. energy sector was
viewed as too risky, too volatile and too complex for
those outside the industry. In recent years private eqg-
uity and hedge funds have made significant invest-
ments throughout the energy sector, and international
investors also have been making opportunistic buyers.
This panel will discuss how the emergence of these
non-fraditional buyers has impacted energy M&A,
from the perspective of the new investor, of a pub-
licly fraded energy company, and of advisors in this
space.

Moderator: Cliff W. Vrielink, Vinson & Elkins

LLP, Houston, TX

Bruce R. Bilger, Lazard Freres & Co. LLC,
Houston, TX

Joseph C. Henry, Weatherford International,
Houston, TX

Ryan M. Simmons, ING Investment
Management LLC, Atlanta, GA

2:55 p.m. Break

3:10 p.m. 1.50 hrs

Lessons from Genesco and Other Post-
Credit Crunch Busted Deals: Negotiating
MAC Clauses and Non-Reliance Clauses

Since the Tennessee Chancery Court decided the
Genesco case late last year, M&A practitioners have
become even more sensitive to the significant issues
raised by fwo crifical clauses that appear in acquisi-
fion documents - the "material adverse effect” (MAE)
clause and the so-called “non-reliance” clause. The
panelists - a former chair and a current vice chair of
the ABA’s Committee on Negotiated Acquisitions - will
address the impact of the Genesco case, as well as
the impact of other deals that fell apart or were re-
negotiated in the wake of the credit crunch, on the
interpretation and negotiation of these important pro-
visions.

Richard E. Climan, Cooley Godward Kronish
LLP, Palo Alto, CA

Leigh Walton, Bass, Berry & Sims PLC,
Nashville, TN

Phone: 512-475-6700 Fax: 512-475-6876 Web: www.utcle.org




4:40 p.m. 1.00 hr conflicts and confusion among the Delaware Courts | “sandbagging” clauses and indemnification provisions.

regarding disclosure and other issues. Moderator: Richard E. Climan, Cooley
Kevin Miller, Alston & Bird LLP, New York, NY Godward Kronish LLP, Palo Alto, CA

Wilson Chu, Haynes and Boone, LLP, Dallas, TX

In-House M&A Counsel Roundup

A panel of in-house M&A attorneys discusses success sto-
ries and lessons learned in teaming with outside counsel o

plan and execute strategic acquisitions and divestures. 10:45 a.m. 1.50 hrs Keith A. Flaum, Cooley Godward Kronish LLP,
Moderator: John S. Tsai, Waste Management, Mock Negotiations of Key Deal Terms Palo Alto, CA
Inc., Houston, TX ) . Lawrence E. Glasgow, Gardere Wynne
This panel—consisting of seasoned M&A attorneys from Sewell LLP, Dallas, TX
Scott J. Depta, Dell Inc., Round Rock, TX across the U.S.—will stage an interactive “mock” ne- ‘ ’
Scott D. Irwin, International Paper gofiation fo illustrate the “give and take” between the Joel |. Greenberg, Kaye Scholer LLP,
Company, Memphis, TN parties in an acquisition of a publicly fraded or privately | VoW YOk NY
Michael H. Reap, Celanese American h.e.ld company. Among the pofenTioIIylconTroversioI pro-
Corporation, Dallas, TX visions to be addressed by the panelists are key repre- 12:15 p.m. Adjourn
sentations and warranties, walk rights, deal protections,
John W. Wesley, Kimberly-Clark Corporation, 9 P
Dallas, TX
5:45 p.m. Adjourn to Reception REGISTRATION FOR MADOS

Mail this registration form to: The University of Texas School of Law, Attn. MA08
P.O. Box 7759, Austin, TX 78713-7759 or fax a copy to: (512) 475-6876
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8:00 a.m. Conference Opens Registrant’s Email (required)

Includes continental breakfast.

Assistant’s Email (optional)

Presiding Officer: Invoices, confirmations and receipts are emailed to these addresses.
Glenn D. West, Weil, Gotshal & Manges

REGISTRATION
LLP, Dallas, TX . . .

Includes Thursday lunch presentation, Course Binder and Reception
8:30 a.m. 50 hr D Early Registration Fee due by Wed., September 24, 2008............ $575.00
Capital Markets Update: Dealing With M| Registration Fee after Wed., September 24, 2008 ... $625.00

Liquidity Issues
The latest market developments including current con-
ditions and corporate strategies in challenging times.

CONFERENCE PUBLICATIONS AND MEDIA
Allow 2-4 weeks from conference date for delivery.

Sheldon I. Stein, Merrill Lynch & Co., Inc, .
' Y D COoUrSE BINAEI e . $225.00
Dallas, TX ) S )
Note: Conference registration includes Course Binder.
9:00 a.m. 1.00 hr (1 Audio CD Set o . $175.00
M&A in the Media Roundup D eBinder on CD (PDF format) ..., $225.00/$50.00
Leading financial journalists and commentators ($225 purchased alone, $50 with registration or purchase of Course Binder or Audio CD Set)

discuss dos and don’ts in dealing with the media.

Dennis K. Berman, Wall Street Journal, i i .
In-House CLE: Bring the conference in-house and learn at your convenience.

New York, NY
Allow 2-4 weeks from conference date for delivery.
Claire Poole, The Deal LLC, Houston, TX
Susan T. Stillings, CFA, Edelman, New York, NY ([ In-House CLE for 2 includes Audio CD Set and 2 Course Binders ... $750.00
10:00 a.m. Break _____ Add participants (includes Course Binder) for $225each ... $
10:15 aum. 50 hr TOTAL ENCLOSED ..o

METHOD OF PAYMENT

The Latest on Fairness Opinions and [ Check (make checks payable to: The University of Texas at Austin)

Investment Banking Conflicts of Interest Q VIsA or Q Mastercard (sorry, no AMEX or Discover)

Topics will include recent cases and regulatory de-

velopments regarding investment banker liability and Card # - - -

disclosure as well as best practices regarding fairness

opinions and investment banking conflicts of interest. X /

The discussion will focus on recent cases reflecting Authorized Signature Exp. Date (mm/yy)




HOUSTON
October 2-3, 2008

CONFERENCE LOCATION

The Four Seasons Hotel
1300 Lamar St
Houston, TX 77010
713-650-1300

SPECIAL ROOM RATE $225
good through September 10, 2008
(subject to availability)

KEY DATES

Registration & Cancellation

September 24, 2008-5 p.m.
last day for early registration
add $50 for registrations
received after this time

September 26, 2008-5 p.m.
last day for full refund

September 29, 2008-5 p.m.
last day for partial refunds

$50 processing fee applied

October 2, 2008-9 a.m.
conference begins

ABOUT THE COVER

“untitled,” acrylic
16" x 20", is by
Philip Trussell. For more
information, call
512-499-8357.

CONFERENCE FACULTY

DENNIS K. BERMAN
Wall Street Journal
New York, NY

BRUCE R. BILGER
Lazard Freres & Co. LLC
Houston, TX

WILSON CHU
Haynes and Boone, LLP
Dallas, TX

RICHARD E. CLIMAN
Cooley Godward Kronish LLP
Palo Alto, CA

SCOTT J. DEPTA
Dell Inc.
Round Rock, TX

JOHN FINLEY
Simpson Thacher & Bartlett
New York, NY

KEITH A. FLAUM
Cooley Godward Kronish LLP
Palo Alto, CA

LAWRENCE E. GLASGOW
Gardere Wynne Sewell LLP
Dallas, TX

JOEL |. GREENBERG
Kaye Scholer LLP
New York, NY

JAMES R. GRIFFIN
Fulbright & Jaworski, LLP
Dallas, TX

JAMES T. HACKETT

Anadarko Petroleum Corporation

The Woodlands, TX

JOSEPH C. HENRY
Weatherford International
Houston, TX

SCOTT D. IRWIN
International Paper Company
Memphis, TN

JEFFREY A. JONES
Barrier Advisors/Highland Capital
Dallas, TX

LEON V. KOMKOV
Longroad Asset Management
Austin, TX

KEVIN LEWIS
Vinson & Elkins LLP
Houston, TX

KATE MACDOUGALL
Enterprise Products Partners
Houston, TX

KEVIN MILLER
Alston & Bird LLP
New York, NY

MARK A. MORTON
Potter, Anderson & Corroon LLP
Wilmington, DE

PLANNING COMMITTEE

EILEEN T. NUGENT

Skadden, Arps, Slate, Meagher
& Flom LLP

New York, NY

BARBARA PAPAS
Texas Instfruments
Dallas, TX

CLAIRE POOLE
The Deal LLC
Houston, TX

MICHAEL H. REAP
Celanese American Corporation
Dallas, TX

MICHAEL E. ROGERS
Ernst & Young, LLP
Dallas, TX

RYAN M. SIMMONS

ING Investment Management LLP

Atlanta, GA

JEFFERY A. SMISEK
Continental Airlines, Inc.
Houston, TX

SHELDON I. STEIN
Merrill Lynch & Co., Inc.
Dallas, TX

RICHARD STEINMAN
Greenhill & Co.
New York, NY

SUSANT. STILLINGS, CFA
Edelman
New York, NY

JOHN S. TSAI
Waste Management, Inc.
Houston, TX

CLIFF W. VRIELINK
Vinson & Elkins LLP
Houston, TX

LEIGH WALTON
Bass, Berry & Sims PLC
Nashville, TN

JOHN W. WESLEY
Kimberly-Clark Corporation
Dallas, TX

GLENN D. WEST
Weil, Gotshal & Manges LLP
Dallas, TX

JOHN Z. ZHANG
Corning Inc.
Stamford, CT

WILSON CHU—
CO-CHAIR

Haynes and Boone, LLP
Dallas, TX
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CO-CHAIR

Gardere Wynne Sewell LLP
Dallas, TX

CLIFFORD BRALY Il
Deloitte & Touche, LLP
Dallas, TX

RICHARD E. CLIMAN
Cooley Godward Kronish LLP
Palo Alto, CA

BYRON F. EGAN
Jackson Walker L.L.P.
Dallas, TX

CHAITAN FAHNESTOCK
Riveron Consulting
Dallas, TX

SAL FIRA
Ernst & Young LLP
Dallas, TX

JAMES R. GRIFFIN
Fulbright & Jaworski, LLP
Dallas, TX

JEFFREY A. JONES
Barrier Advisors/Highland Capital
Dallas, TX

LEON V. KOMKOV
Longroad Asset Management
Austin, TX

F. W. (COLT) LUEDDE
GulfStar Group
Houston, TX

MARK A. MORTON
Potter, Anderson & Corroon LLP
Wilmington, DE

FELIX P. PHILLIPS
Baker Botts LLP
Houston, TX

JAMIE G. PIERSON
Greatwide Logistic Services
Dallas, TX

CLIFF W. VRIELINK
Vinson & Elkins LLP
Houston, TX

GLENN D. WEST
Weil, Gotshal & Manges LLP
Dallas, TX
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