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315" ANNUAL CONFERENCE ON

SECURITIES REGULATION AND BUSINESS LAW

February 12-13, 2009 * Belo Mansion * Dallas, Texas
Earn up to 13.25 Hours of Credit Including 1.50 Hours of Ethics Credit

THURSDAY MORNING, FEBRUARY 12, 2009

Presiding Officer:
Denise Voigt Crawford, Austin, TX

8:00 a.m Registration Opens

Includes continental breakfast.

9:00 a.m. 1.25 hrs

Unregistered Offerings: Energy Deals
and More

An overview of the various federal and coordi-
nating state exemptions available for public and
private energy deals.

Denise Voigt Crawford, Austin, TX

Martin P. Dunn, Washington, DC
Jack D. Ladd, Odessa, TX

10:15 a.m. Break

10:30 a.m. 1.25 hrs

The Ins and Outs In Drafting MAC
Clauses, Termination Rights and
Other Heavily Litigated Provisions in
Transaction Agreements

This panel includes trial lawyers who have litigat-
ed the interpretation of key provisions in merger
agreements, financing agreement and other busi-
ness contracts along with corporate lawyers who
are tasked with negotiating and drafting such pro-
visions. The panel discusses the potential drafting
pitfalls facing the corporate lawyer.
Michael M. Boone, Dallas, TX

Andrew M. Johnston, Wilmington, DE
R. Judson Scaggs Jr., Wilmington, DE

11:45 a.m. .50 hr

Private Equity Deals and Opportunities in
an llliquid World

Business and legal considerations in represent-
ing clients involved in private equity deals in an
economy with limited liquidity.

W. Clifford Atherton Jr., Houston, TX

THURSDAY AFTERNOON

Presiding Officer:
Rose Linda Romero, Fort Worth, TX

LUNCHEON PRESENTATION

12:15 p.m. Pick up Box Lunch

Included in conference registration fee.

12:30 p.m. 1.00 hr

SEC Enforcement in 2008

The sub-prime challenge, insider trading and other
issues and a review of criminal, civil and regulatory
enforcement priorities in the region.

Moderator: Rose Linda Romero, Fort Worth, TX
Alan M. Buie, Fort Worth, TX

Ralph S. Janvey, Dallas, TX

Stephen J. Korotash, Fort Worth, TX
Joseph J. Rotunda, Austin, TX

1:30 p.m. Break

1:45 p.m. 33 hr

3A9—The Inadvertent Investment
Company Act: Why it’s Important to
Business and Deal Lawyers in the Energy
Sector

This session highlights the risks of energy deals inad-
vertently being classified as investment companies:

an overview of the statute and practical advice on
how to navigate around it.

Speaker TBA

2:05 p.m.

Margin Tax, Energy Deals, and the Energy Sector

.50 hr

The margin tax presentation works through:
(i) choice of entity issues; (i) passive exemption is-
sues; (iii) combined reporting issues; and (iv) nexus
issues arising in the oil and gas fransaction practice.

Steven D. Moore, Austin, TX

2:35 p.m. Break

2:50 p.m. .75 hr

Government Intervention and Ownership in
the Financial Sector: Where Are We Now,
and What Are They Going To Do Next?

The financial sector has been severely crippled,
and has been turned upside down by Washing-
fon’s continuing efforts fo stabilize the economy.
The Government has intervened in the private
sector on a massive scale, in ways that were pre-
viously unthinkable. This session recaps the cur-
rent status of the Government’s actions, discusses
the practical impacts for lawyers of implicit, and
explicit, Government control, and provides an

overview of where the new Administration and
the Congress may be going in the coming year.

Kirk K. Van Tine, Washington, DC

3:35 p.m.

Securities Litigation Update

.67 hr

A presentation from plaintiffs’ and defendants’ per-
spectives on key decisions from the Fifth Circuit and
U.S. Supreme Court, accompanied by prospects for
proposed securities law legislative changes.

Roger B. Greenberg, Houston, TX
Charles W. Schwartz, Houston, TX

4:15 p.m. 1.25 hr
Hedge Funds and Other Activist Investors

The last year has seen unprecedented SEC and
private actions affecting short sales, transaction
reporting by activist investors and other responses
to the expanding role of hedge funds and similar
investors in the markets. This session explores those
measures, the nature of the relevant issues, and
appropriate government and private responses.

Moderator: Michelle M. Anderson,
U.S. Securities and Exchange Commission,
Washington, DC (Invited)

Dennis O. Garris, Washington DC

Simon M. Lorne, New York, NY

5:30 p.m. Adjourn

FRIDAY MORNING, FEBRUARY 13, 2009

Presiding Officer: Byron F. Egan, Dallas, TX

8:30 a.m. 1.50 hrs including .25 hr ethics

Director Fiduciary Duties under Delaware
and Texas Law (Part 1)

The panel discusses recent decisions of courts in Dela-
ware and Texas concerning the fiduciary duties of
directors—particularly in the context of executive com-
pensation, business combinations, and corporations
experiencing financial difficulties—and how fo structure
fransactions in light of these decisions.

Byron F. Egan, Dallas, TX

Mark A. Morton, Wilmington, DE

Hon. Myron T. Steele, Dover, DE
Charles Henry (Hank) Still, Houston, TX

10:00 a.m. Break

10:15 a.m. 1.50 hrs including .25 hr ethics

Director Fiduciary Duties under Delaware
and Texas Law (Part 2)

A continuation of the panel discussion, plus ethical
considerations in light of the courts” decisions.
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FRIDAY AFTERNOON

Presiding Officer:
Adrienne Randle Bond, Houston, TX

LUNCHEON PRESENTATION

11:45 p.m. Pick up Box Lunch
Included in conference registration fee.
12:00 p.m. .75 hr ethics
The Regulation Needs of a Changing
Financial Market

Luis A. Aguilar, Washington, DC

12:45 a.m. Break

1:00 p.m. .50 hr

Modernization of SEC Oil and Gas
Reporting Requirements

The Securities and Exchange Commission has,
in the last 18 months, publically indicated an in-
terest in modernizing its requirements for oil and
gas reporting. This presentation summarizes the
information released fo the public about this
modernization effort.

W. John Lee, College Station, TX

1:30 p.m. 1.00 hr ethics

Legal and Ethical Concerns for the
Corporate/Securities Attorney

This one-hour presentation focuses on ethical and
liability issues from the perspective of the corpo-
rate/securities lawyer. Issues addressed include
avoidance of malpractice, securities law exposure,
the attorney as the drafter of client documents,
SEC aftorney standards, applicability of state se-
curities laws, common law liability premised on
malpractice and negligent misrepresentation,
representing the “troublesome” client, and client
fraud dilemmas. Detailed written materials will be
provided to the attendees.

Marc |. Steinberg, Dallas, TX

2:30 p.m. .50 hr

Effective Drafting of Exculpation and
Indemnification Regarding Fiduciary
Duties in Alternative Entities

Statutory freatment of fiduciary duties and of
contractual provisions modifying, exculpating
and indemnifying for breach of such duties var-
ies depending upon the type of entity involved.
Use of standard corporate provisions or refer-
ence to corporate statutes may not achieve
the intended result in the alternative entity (LLC,
limited partnership, and LLP) context. Examples
of ineffective or ill-advised provisions are provid-
ed along with advice regarding the drafting of
appropriate provisions.

Elizabeth S. Miller, Waco, TX

3:00 p.m. Adjourn

REGISTRATION FOR SRO9

Mail this registration form to:

The University of Texas School of Law, Attn. SR09

P.O. Box 7759, Austin, TX 78713-7759 or fax a copy to: (512) 475-6876
Online registration available at www.utcle.org

PLEASE PRINT CLEARLY
Bar Card# Q1™ [QotherState: —  [Q N/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 Binder, Thursday and Friday Box Lunch Presentations

For the special SEC rate or group registration, please call UTCLE at 512-475-6700.

D Early Registration Fee due by Wed. February 4, 2009... . $525.00
D Registration Fee after Wed. February 4, 2009 ... $575.00
D State Employee Rate ($350 after February 4, 2009)...........cccenee.. $300.00
STATE BAR OF TEXAS BUSINESS LAW SECTION MEMBERS
D Special $30 discount for Business Law Section members ... . -$30.00
D I would like to join the Business Law Section and receive
the memberdiscount (please checkbothboXes). ... $30.00

REGISTRATION TOTAL &

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

DCourse Binder WITHOUT Conference Registration ... $225.00
LA AUAIO CD SEt oo - $175.00
D eBinderon CD (PDFformat) ... $225.00/$50.00

($225 purchased alone, $50 with registration or purchase of Course Binder or Audio CD Set)

IN-HOUSE CLE: Bring the conference in-house and learn at your convenience.
Allow 2-4 weeks from conference date for delivery.
D In-House CLE for 2—Includes Audio CD Set and 2 Course Binders ............... $750.00

__ Add participants (includes Course Binders) for $225 each ... $

METHOD OF PAYMENT TOTAL ENCLOSED $

[ Check (make checks payable to: The University of Texas at Austin)

3 VIsA or A Mastercard (sorry, no AMEX or Discover)

Card #

X /

Exp. Date (mm/yy)

Authorized Signature

Phone: 5§12-475-6700 Fax: 512-475-6876 Web: www.ufcle.com © © e ¢ ¢ ¢ ¢ ¢ ¢ ¢ 0 0 0 0 0 00




DALLAS

February12-13, 2009
CONFERENCE LOCATION

Belo Mansion
2101 Ross Avenue
Dallas, TX 75201
214-220-0239

Self parking: $5 (before 9 a.m.)
$8 (after 9 a.m.)

Nearby accommodations:
Fairmont Hotel

1717 N. Akard St., Dallas, TX
75201

214-720-5290
SPECIAL ROOM RATE $189
good through Jan. 12, 2009
(subject to availability)
Parking: $21 valet only
Several self-parking lots are

available in the surrounding
downtown area.

KEY DATES
Registration & Cancellation

February 4, 2009-5 p.m.
last day for early registration
add $50 for registrations
received aftfer this time
February 6, 2009-5 p.m.
last day for full refund

February 9, 2009-5 p.m.

last day for partial refunds
$50 processing fee applied

February 12, 2009-9 a.m.
Conference begins

CONFERENCE FACULTY

LUIS A. AGUILAR
U.S. Securities and Exchange Commission
Washington, DC

MICHELLE M. ANDERSON (INVITED)
U.S. Securities and Exchange Commission
Washington, DC

W. CLIFFORD ATHERTON JR.
GulfStar Group
Houston, TX

MICHAEL M. BOONE
Haynes & Boone, LLP
Dallas, TX

ALAN M. BUIE
U.S. Department of Justice
Fort Worth, TX

DENISE VOIGT CRAWFORD
Texas State Securities Board
Austin, TX

MARTIN P. DUNN
O’'Melveny & Myers LLP
Washington, DC

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

DENNIS O. GARRIS
Alston + Bird
Washington, DC

PLANNING COMMITTEE

ROGER B. GREENBERG
Schwartz, Junell, Greenberg & Oathout, LLP
Houston, TX

RALPH S. JANVEY
Krage & Janvey, L.L.P.
Dallas, TX

ANDREW M. JOHNSTON
Morris, Nichols, Arsht & Tunnell LLP
Wilmington, DE

STEPHEN J. KOROTASH
U.S. Securities and Exchange Commission
Fort Worth, TX

JACKD. LADD

University of Texas of the Permian Basin,
School of Business

Odessa, TX

W. JOHN LEE

Texas A&M University

Dwight Look College of Engineering
College Station, TX

SIMON M. LORNE
Millenium Partners LP
New York, NY

ELIZABETH S. MILLER
Baylor Law School
Waco, TX

STEVEN D. MOORE
Jackson Walker L.L.P.
Austin, TX

MARK A. MORTON

Potter, Anderson
Wilmington, DE

& Corroon LLP

ROSE LINDA ROMERO

U.S. Securities an
Fort Worth, TX

d Exchange Commission

JOSEPH J. ROTUNDA

Texas State Secu
Austin, TX

rities Board

R. JUDSON SCAGGS JR.
Morris, Nichols, Arsht & Tunnell LLP

Wilmington, DE

CHARLES W. SCHWARTZ
Skadden Arps Slate Meagher & Flom, LLP

Houston, TX

HON. MYRON T. STEELE
Supreme Court of Delaware

Dover, DE
MARC |. STEINBE

RG

SMU School of Law

Dallas, TX

CHARLES HENRY (HANK) STILL
Kelly Hart & Hallman LLP

Houston, TX

KIRK K. VAN TINE
Baker Bofts LLP
Washington, DC

ADRIENNE RANDLE BOND -- CHAIR
Bond & Smyser LLP
Houston, TX

JOHN C. ALE
Skadden Arps Slate Meagher & Flom, LLP
Houston, TX

MICHAEL M. BOONE
Haynes & Boone, LLP
Dallas, TX

DOUGLAS W. CLAYTON
Cantey & Hanger
Southlake, TX

J. ROWLAND COOK
Winstead PC
Austin, TX

DENISE VOIGT CRAWFORD
Texas State Securities Board
Austin, TX

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

MICHAEL J. ESPOSITO
University of Texas School of Law
Austin, TX

J. LEON LEBOWITZ
University of Texas School of Law
Austin, TX

CAROL BAVOUSETT MATTICK
Carol Bavousett Mattick, PC
San Antonio, TX

ELIZABETH S. MILLER
Baylor Law School
Waco, TX

G. MICHAEL O’LEARY
Andrews & Kurth, LLP
Houston, TX

DARYL B. ROBERTSON
Hunton & Williams
Dallas, TX

ROSE LINDA ROMERO
U.S. Securities and Exchange Commission
Fort Worth, TX

SALLY A. SCHREIBER
Munsch Hardt Kopf & Harr, P.C.
Dallas, TX

WAYNE M. SECORE

Secore & Waller
Dallas, TX

J. SCOTT SHEEHA|

N

Greenberg Traurig LLP

Houston, TX
CHARLES HENRY

(HANK) STILL

Kelly Hart & Hallman LLP

Houston, TX

MITCHELL A. TIRAS
Locke Liddell & Sapp LLP

Houston, TX
SHERI TOIVONEN

Ernst & Young, LLP

Houston, TX

RICHARD A. TULL
Gardere Wynne
Dallas, TX

|
Sewell LLP

ROBERT F. WATSON
Law, Snakard & Gambill, PC

Fort Worth, TX

UT

THE UNIVERSITY OF TEXAS AT AUSTIN
THE UNIVERSITY OF TEXAS SCHOOL OF LAW
P.0. Box 7759 « Austin, TX 78713-7759

This program is not printed or mailed at state expense.

This course has been approved for Mini-
mum Continuing Legal Education credit
by the State Bar of Texas Committee on
MCLE in the amount of 13.25 hours, of
which 1.50 credit hours will apply fo legal
ethics/professional  responsibility - credit.
The University of Texas School of Law is a
State Bar of California approved MCLE
provider (#1944).

E-mail us at
utcle@law.utexas.edu
or call us at
512-475-6700

for more information
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