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MERGERS & ACQUISITIONS INSTITUTE

The State of the Art in Private Company Acquisitions

October 17-18, 2013 = The Ritz-Carlton = Dallas, Texas
Earn up to 11.00 Hours of Credit Including 1.00 Hour of Ethics Credit

THURSDAY MORNING, OCT. 17, 2013

7:30 a.m.
Includes continental breakfast.

Registration Opens

8:30 a.m.

Welcoming Remarks by Institute Co-Chairs

Wilson Chu, K&L Gates LLP, Dallas, TX
Larry Glasgow, Gardere Wynne Sewell LLP, Dallas, TX

Presiding Officer:
John A. Kolada, Blake, Cassels &
Graydon LLP, Chicago, IL

8:45 a.m. 1.25 hr| .25 hr ethics

Preparing for the Sale
Before an M&A transaction, what can you do to
reduce the risks that common pitfalls will impede,
reduce the sale price or even kill the deal? Hear
from investment banking, accounting and legal
experts on issues that frequently jeopardize M&A
deals and how advance preparation is the key to
successfully closing the deal.

Moderator:

Thomas W. Hughes, Norton Rose Fulbright, Dallas, TX

Panelists:

Sal Fira, Grant Thornton LLP, Dallas, TX

Jeffrey A. Jones, Blackhill Partners, LLC, Dallas, TX

Robert R. Kibby, Munsch Hardt Kopf & Harr, PC,
Dallas, TX

Kevin Miller, Alston & Bird LLP, New York, NY

10:00 a.m. .75 hr | .25 hr ethics

Pre-Exit Minority Stockholder Buyouts:
Bumps in the Road or Train Wrecks in Waiting?
No good deed goes unpunished? An exploration
of the potential pitfalls of buying out or providing
liquidity to minority shareholders when the future
of the company is uncertain, given the disputes
that may arise if the buyout is followed by a sale
or other valuation event. The key issues as well
as process and contractual protections crafted to
address possible deal-derailing tactics and post-
closing blowback are also discussed.

Moderator:

Wilson Chu, K&L Gates LLP, Dallas, TX

Panelists:

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

Michael G. O'Bryan, Morrison & Foerster LLP,
San Francisco, CA

Noelle M. Reed, Skadden, Arps, Slate, Meagher &
Flom LLP & Affiliates, Houston, TX

10:45 a.m. Break

11:00 a.m. .75 hr | .25 hr ethics

Navigating Fiduciary Duties in Private
Company M&A

An analysis of the unique issues that arise in the
context of acquisitions of private companies,
including duties owed to and by holders of
common and preferred stock, allocation of merger
proceeds, the effect of deemed liquidation and
drag-along provisions, and director duties to
maintain the confidentiality of information. Also,
a look into whether, or to what extent, fiduciary
duties differ between acquisitions of private and
public companies.

Byron F. Egan, Jackson Walker L.L.P, Dallas, TX
Patricia O. Vella, Morris, Nichols, Arsht & Tunnell LLP,
Wilmington, DE

NETWORKING LUNCHEON

11:45 a.m.

Interact and network with faculty and colleagues.
Buffet lunch included in registration.

THURSDAY AFTERNOON

Presiding Officer:
George Maziotis, McCarthy Tétrault LLP,
Montreal, QC (Canada)

12:30 p.m. .75 hr

Deal Structuring Developments

Currenttrends and practices with respect to alternative
transactional structures, with focus on various options
for the form of the deal and related documentation,
governance, tax and accounting matters.

Neel Lemon, Baker Botts, Dallas, TX
Lisa Madden, KPMG LLP, Washington, DC
R. David Wheat, Thompson & Knight LLP, Dallas, TX

1:15 p.m. 1.00 hr

Confidentiality and Other Preliminary
Agreements in the M&A Context: Building
the Right Foundation for Today’'s Market
An examination of CAs, LOls and other preliminary
agreements, with attention to avoiding traps for the
unwary, recent legal developments, and frequently
negotiated issues.

Moderator:

John B. McKnight, Locke Lord LLP, Dallas, TX

Panelists:

Igor Kirman, Wachtell, Lipton, Rosen & Katz,
New York, NY

Robert B. Little, Gibson, Dunn & Crutcher LLP,
Dallas, TX

2:15 p.m. .75 hr

Winning Strategies in M&A Auctions
Leverage-creating strategies in auctions from the
perspectives of both sellers and bidders.

Moderator:
Bruce A. Cheatham, Bracewell & Giuliani LLP,
Dallas, TX

Panelists:

Rich Dell’Aquila, Parallel Investment Partners,
Dallas, TX

Tom Spivey, Deloitte Corporate Finance LLC,
Dallas, TX

Daniel E. Wolf, Kirkland & Ellis LLP, New York, NY

3:00 p.m. 1.00 hr

Purchase Price Adjustments in M&A
Practical considerations relating to the most
common purchase price adjustment matters,
negotiating and drafting issues relating to working
capital adjustments so as to avoid post-closing
disputes, and other similar hot topics.

Ryan Burke, Ernst & Young LLP, Dallas, TX

Alan J. Perkins, Gardere Wynne Sewell LLP, Dallas, TX
Glenn D. West, Weil, Gotshal & Manges LLP,

Dallas, TX
4:00 p.m. 3 Annual Byron Egan
Whiskey Tasting & Coffee Break
4:30 p.m. 1.00 hr | .25 hr ethics

Termination—Breaking Up Is Hard to Do
Negotiation of key provisions of the acquisition
agreement that define the scope of the buyer's
walk rights, as well as the legal and practical issues
that buyers must confront in exercising those
walk rights, including a look at post-termination
litigation scenarios.

Richard E. Climan, Weil, Gotshal & Manges LLP,
Redwood City, CA

Keith A. Flaum, Weil, Gotshal & Manges LLP,
Redwood City, CA

5:30 p.m. Adjourn

COCKTAIL RECEPTION

THANK YOU TO OUR SPONSORS

phone 512.475.6700 = www.utcle.org = fax 512.475.6876



FRIDAY MORNING, OCT. 18, 2013

Presiding Officer:
Bas Vletter, Loyens & Loeff N.V.,
New York, NY

8:00 a.m. Networking Continental
Breakfast

Included in registration.

8:30 a.m. 1.50 hr

Trending Topics in Indemnification
Negotiations
Risk allocation continues to be one of the most
nuanced and important subjects in structuring
M&A transactions. Review recent developments
and trends in indemnification issues and learn what
practitioners need to know in advising their clients
in negotiations.

Moderator:

Sean T. Wheeler, Latham & Watkins LLP, Houston, TX

Panelists:

Paul Koenig, Shareholder Representative Services LLC,
Denver, CO

Stephen M. Kotran, Sullivan & Cromwell LLP,
New York, NY

Craig A. Menden, Cooley LLP, Palo Alto, CA

10:00 a.m.

Middle Market M&A Outlook
Middle market M&A current conditions and outlook
for 2H2013 and beyond.

Mike McGill, MHT Partners, LP, Dallas, TX
Stephen M. Straty, Jefferies & Company, Inc.,
Dallas, TX

10:45 a.m. Break

.75 hr

11:00 a.m. .75 hr

Special Issues in Negotiating with
Financial Sponsors
Buying businesses from or selling them to financial
sponsors present certain considerations that are not
common in other M&A transactions. The panelists
describe and discuss these issues, including the
role of debt and equity commitment letters, reverse
termination fees, limitations on indemnification
and other remedies, and regulatory commitments.
Moderator:
John Grimes, Duff and Phelps, LLC, Dallas, TX

Panelists:

Paul J. Shim, Cleary Gottlieb Steen & Hamilton LLP,
New York, NY

P. Matt Zmigrosky, Akin Gump Strauss Hauer &
Feld LLP, Dallas, TX

11:45 a.m. .75 hr

Developments in Deal Litigation:

A Litigator’s Perspective

Shareholder suits in the wake of a merger
announcement have become the rule rather than
the exception. Learn how deal provisions are
being challenged in litigation and how courts
are addressing those claims in Texas, Delaware
and other jurisdictions, with a focus on how M&A
attorneys can minimize litigation risk.

Moderator:

Noelle M. Reed, Skadden, Arps, Slate, Meagher &
Flom LLP & Affiliates, Houston, TX

Panelists:

John W. Bickel II, Bickel & Brewer, Dallas, TX

Thomas FA. Hetherington, Edison, McDowell &
Hetherington LLP, Houston, TX

12:30 p.m. Adjourn

ABOUT THE COVER

Day of the Horns, 5' 8" x 9" 4", mixed media, is
by Roberta Wesley, and on display in Moore-Hill
Residence Hall on The University of Texas at Austin
campus. © Roberta Wesley www.wesleyprints.com

This course has been approved for Minimum
Continuing Legal Education credit by the State Bar of
Texas Committee on MCLE in the amount of 11.00
hours, of which 1.00 credit hour will apply to legal
ethics/professional responsibility credit. The University
of Texas School of Law is a State Bar of California
approved MCLE provider (#1944), and an Oklahoma
Bar Association MCLE presumptively-approved
provider (#169).
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REMARKS FROM ATTENDEES ABOUT THE M&A INSTITUTE

The information was very timely
and up to date. The speakers are

exceptionally knowledgeable.

The program is well done with
an interesting series of

sessions and speakers.

Great mix of industry

professionals and lawyers.

An excellent seminar overall—
especially for the price and
the location. Generally have to
go to New York or California

for similar quality.

Timely content and highly

credentialed speakers.

| am a small-firm lawyer working
with owners of closely held
businesses as sellers or buyers.
This annual conference is
invaluable and has been, for me, a
must-go event for the last 6 years.
It has made me money and added
solid sophistication to my deal
negotiations—made me look like a

genius on a deal last year.

phone 512.475.6700 = www.utcle.org = fax 512.475.6876



INSTITUTE FACULTY AND PLANNING COMMITTEE

WILSON CHU—CO-CHAIR*
K&L Gates LLP
Dallas, TX

LARRY E. GLASGOW—CO-CHAIR*
Gardere Wynne Sewell LLP
Dallas, TX

NICHOLAS V. BEARE*
Stephens Inc.
Dallas, TX

JOHN W. BICKEL Il
Bickel & Brewer
Dallas, TX

BRYAN K. BROWN*
Thompson & Knight LLP
Houston, TX

RYAN BURKE
Ernst & Young LLP
Dallas, TX

JEFFREY A. CHAPMAN*
Gibson, Dunn & Crutcher LLP
Dallas, TX

BRUCE A. CHEATHAM
Bracewell & Giuliani LLP
Dallas, TX

RICHARD E. CLIMAN*
Weil, Gotshal & Manges LLP
Redwood City, CA

R. SCOTT COHEN*
Jones Day
Dallas, TX

RICH DELLAQUILA
Parallel Investment Partners
Dallas, TX

GEMMA LYNNE DESCOTEAUX*
Akin Gump Strauss Hauer & Feld LLP
Dallas, TX

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

SAL FIRA*
Grant Thornton LLP
Dallas, TX

KEITH A. FLAUM
Weil, Gotshal & Manges LLP
Redwood City, CA

JOHN GRIMES
Duff and Phelps, LLC
Dallas, TX

DAVID HALLETT*
Lazard Middle Market LLC
Minneapolis, MN

TOM D. HARRIS JR.*
Haynes and Boone, LLP
Dallas, TX

THOMAS FA. HETHERINGTON
Edison, McDowell & Hetherington LLP
Houston, TX

THOMAS W. HUGHES*
Norton Rose Fulbright
Dallas, TX

JEFFREY A. JONES*
Blackhill Partners, LLC
Dallas, TX

ROBERT R. KIBBY*
Munsch Hardt Kopf & Harr, PC
Dallas, TX

IGOR KIRMAN
Wachtell, Lipton, Rosen & Katz
New York, NY

PAUL KOENIG

Shareholder Representative Services LLC

Denver, CO

LEON V. KOMKOV*
Longroad Asset Management, LLC
Austin, TX

STEPHEN M. KOTRAN
Sullivan & Cromwell LLP
New York, NY

NEEL LEMON*
Baker Botts
Dallas, TX

ROBERT B. LITTLE
Gibson, Dunn & Crutcher LLP
Dallas, TX

LISA MADDEN
KPMG LLP
Washington, DC

MIKE MCGILL
MHT Partners, LP
Dallas, TX

JOHN B. MCKNIGHT*
Locke Lord LLP
Dallas, TX

CRAIG A. MENDEN
Cooley LLP
Palo Alto, CA

KEVIN MILLER
Alston & Bird LLP
New York, NY

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

COOKIE F. MUNSON*

Surveying And Mapping, Inc. (SAM, Inc.)

Austin, TX

MICHAEL G. O'BRYAN
Morrison & Foerster LLP
San Francisco, CA

ALAN J. PERKINS
Gardere Wynne Sewell LLP
Dallas, TX

NOELLE M. REED*

Skadden, Arps, Slate, Meagher &
Flom LLP & Affiliates

Houston, TX

PAUL J. SHIM
Cleary Gottlieb Steen & Hamilton LLP
New York, NY

TOM SPIVEY
Deloitte Corporate Finance LLC
Dallas, TX

STEPHEN M. STRATY
Jefferies & Company, Inc.
Dallas, TX

MICHELLE M. TURNER*
The University of Texas School of Law
Austin, TX

CLIFF W. VRIELINK*
Sidley Austin LLP
Houston, TX

PATRICIA O. VELLA
Morris, Nichols, Arsht & Tunnell LLP
Wilmington, DE

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

R. DAVID WHEAT
Thompson & Knight LLP
Dallas, TX

SEAN T. WHEELER*
Latham & Watkins LLP
Houston, TX

DANIEL E. WOLF
Kirkland & Ellis LLP
New York, NY

P. MATT ZMIGROSKY
Akin Gump Strauss Hauer & Feld LLP
Dallas, TX

*Planning Committee Member
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HOW TO REGISTER REGISTRATION FORM

Register online:
www.utcle.org

Or mail your registration to:
The University of Texas
School of Law
Attn. Registration
PO Box 7759
Austin, TX 78713-7759

Or fax to:
512.475.6876

Questions? Call us at 512.475.6700

Dietary requirements or Accessibility needs?
Call 512.475.6700 or email service@utcle.org

REGISTRATION BENEFITS

Before the Conference: Access course materials—
downloadable PDFs of papers and slides—and
speaker and attendee roster in Your Briefcase 48
hours before the conference.

After the Conference: Unlimited access to final,
complete course materials—downloadable PDFs
of papers and slides—in Your Briefcase.

Bonus eCourses: Complimentary 180-day access
to Bonus eCourses—with papers, slides, and
audio—for CLE credit you may have missed at the
conference. Available in Your Briefcase 6-8 weeks
after the conference.

TX MCLE Credit Reporting: UT Law CLE can
report credit on your behalf directly to the State
Bar of Texas. Track your Texas MCLE credit claimed
and reported through UT Law CLE in Your Account.

Your Account: Create Your Account online at
www.utcle.org. Your UT Law CLE Account is
created for you as a first-time conference registrant
(mail and fax registrations) with the email address
you provide.

IN-HOUSE AND

CONFERENCECOMPLETE
MATERIALS

In-House

Bring the conference in-house. Audio presentations
and written materials for learning with your
colleagues—for Texas MCLE credit. We manage the
accreditation process from approval to reporting.
Custom packages available.

ConferenceComplete Materials
ConferenceComplete. Comprehensive Audio and
Binders from live conferences—for research and self-
study. Available for download and shipping.

PLEASE PRINT CLEARLY MA13

Bar Card# aTx [J OtherState: adN/A

Name [ Mr. / Ms. ]

Firm

Address

City State Zip
Telephone Fax

Registrant’s Email (required)

Assistant’s Email (optional)
Invoices, confirmations and receipts are emailed to these addresses.

REGISTRATION—Includes Course Materials, Thursday Networking Luncheon and Thursday Evening
Cocktail Reception
For Group registration, call 512.475.6700.

1. Select Registration Type
Q Registration by Wednesday, OCtODEr 2 ..........c.iiiiiiiiiciiiee s $725
0 Registration after Wednesday, October 2 ..o $825

2. Select Course Materials Format
Q Electronic Materials on USB Key ONLY
Q Printed Course Binder ONLY

IN-HOUSE—For Texas MCLE Credit
ConferenceComplete package includes Audio CD Set plus a Printed Binder and MCLE Reporting Form for each participant.
Available for delivery 3-5 weeks after conference date. Shipping included.

QI IN=HOUSE TOT 2. $850
_ Additional participant(s) for $275 each .......c.cccocoiviiiiiiiiii $

CONFERENCECOMPLETE MATERIALS'—For Research and Self-Study

Comprehensive Binder and Audio products from the live conference.
Available for delivery 3-5 weeks after conference date. Shipping included.

0 eBinder DoWNIoad (PDF) ... ..o $225

0 PO BINAOT ettt $275

L AUIo DOWNIOAA (MP3) .. $175

L0 AUAIO CD SEL.iiitiii et $225
Texas customers—add 8.25% sales tax or include an Exemption Certificate ................. $

Sales tax will be invoiced separately on taxable orders for which payment does not include tax.

TOTALS

METHOD OF PAYMENT
Q Check (make check payable to The University of Texas at Austin)
QVISA QA MasterCard Q American Express

Card number

X /

Exp. Date (mm/yy)

Authorized Signature

phone 512-475-6700 = www.utcle.org = fax 512-475-6876
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Earn up to 11.00 Hours of Credit Including 1.00 Hour of Ethics Credit

DALLAS
October 17-18, 2013

CONFERENCE LOCATION

The Ritz-Carlton
2121 McKinney Avenue
Dallas, TX 75201
800.960.7082

Room Reservations:
Call 800.960.7082 or reserve online at
www.ritzcarlton.com
(subject to availability)

Valet Parking Only:
$15 day of event and $25 overnight

KEY DATES

October 2, 2013
last day for early registration
add $100 for registrations
received after this time

October 11, 2013
last day for full refund

October 14, 2013
last day for partial refund
$100 processing fee applied

October 17, 2013, 8:30 a.m.
Institute begins
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