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34™ ANNUAL CONFERENCE ON
SECURITIES REGULATION AND BUSINESS LAW

February 9-10, 2012 = Belo Mansion = Dallas, Texas

Earn up to 13.25 Hours of Credit including 2.00 Hours of Ethics Credit

THURSDAY MORNING, FEB. 9, 2012

Presiding Officer:
Carol Bavousett Mattick, San Antonio, TX

8:00 a.m. Registration Opens
Includes continental breakfast.

8:50 a.m. Welcoming Remarks

9:00 a.m.

1.00 hr

Private Offerings in 2012:

Current Issues and Developments

The panel provides an update of recent changes to
federal and state laws and regulations governing
private offerings as well as Congress’s efforts to
liberalize the historic prohibitions against general
solicitation in the context of offerings intended
for the benefit of small businesses. Practical tips
on how to advise clients in this rapidly changing
environment are shared.

Denise Voigt Crawford, Attorney at Law, Austin, TX
Martin P. Dunn, O'Melveny & Myers LLP,
Washington, DC

10:00 a.m. 1.00 hr

SEC Current Developments: 2012 Update
SEC developments in 2011 and 2012 with a
particular focus on the implementation of the
Dodd-Frank Act, proxy season issues and common
areas of SEC staff comments.

Martin P. Dunn, O'Melveny & Myers LLP,
Washington, DC

11:00 a.m. Break

11:15 a.m.

.83 hr

Shale Plays, Fracking and Other Hot Energy
Topics Affecting Publicly Reporting Clients:
Responses to Increased Enforcement and
Disclosure Scrutiny
The panel provides views on recent developments
in securities disclosure and litigation for publicly
reporting oil and gas clients in light of increased
SEC and regulatory scrutiny in these areas.

Gerard G. Pecht, Fulbright & Jaworski L.L.P,

Houston, TX
James M. Prince, Vinson & Elkins LLP, Houston, TX

12:05 p.m. Break to Pick Up Lunch
Included in conference registration fee.

THURSDAY AFTERNOON

Presiding Officer:
Douglas W. Clayton, Cantey Hanger LLP,
Southlake, TX

LUNCHEON PRESENTATION

12:25 p.m. 1.00 hr ethics

Ten Plus Rules of Ethical Decision Making

Michael P. Maslanka, Constangy, Brooks & Smith, LLP,
Dallas, TX

1:25 p.m. Break

1:40 p.m. 1.00 hr

2011-2012 Key U.S. Supreme Court
Decisions Involving Securities Law:
The Landscape Reshaped
This presentation brings focus to recent precedent
setting cases from the Supremes and includes
comments and questions raised by the Justices to
one of our panelists during oral argument on the
Erica P. John Fund decision.

Moderator:

Roger B. Greenberg, Schwartz, Junell, Greenberg &
Oathout, LLP, Houston, TX

Panelists:

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

Marc I. Steinberg, SMU Dedman School of Law,
Dallas, TX

David D. Sterling, Baker Botts L.L.P., Houston, TX

2:40 p.m. Break

2:55 p.m.

.75 hr including .25 hr ethics

Data Security, Confidentiality, Corporate
Communications, and Social Media Outlets,
Including Related Security Law Implications
An examination and discussion of data security and
confidentiality of corporate communications for
business and securities lawyers, including policies
and best practices when corporate employees and
officers are communicating electronically about
business and regulatory matters, or making use of
social media outlets, such as Twitter, to promote,
disclose, or on corporate
products, or earnings.

comment issues,

James F. Brashear, Zix Corporation, Dallas, TX

3:40 p.m. 1.00 hr

Practice and Legal Issues Involving Microcaps,
Delisted Companies and OTC Companies

In a difficult environment for raising equity capital,
some companies are pushing to raise capital in the
public OTC markets. What does being “public”
really mean for those companies not listed on a
major stock exchange or NASDAQ? Is a “public”
company required to register and file with the
SEC? How and why do very small companies go
"public”? What role does the traditional investment
banker play? What is required for a “public”
company stock to be quoted and what does that
"quote” really mean? What should a small “public”
company not do to help its stock price? What are
the costs of being “public”? Now that you are
"public” what can you do with your stock? This
panel discusses these and other related issues from
a legal, financial, and practical perspective.

Moderator:
Carol Bavousett Mattick, San Antonio, TX

Panelists:

Leonard J. Amoruso, Knight Capital Group, Inc.,
Jersey City, NJ

Wayne M. Whitaker, Whitaker Chalk Swindle &
Schwartz PLLC, Fort Worth, TX

Daniel Zinn, OTC Markets Group, Inc., New York, NY

4:40 p.m. .83 hr

Lessons Learned: A Potpourri of Hot
Grounders that Effective Corporate Lawyers
Must Be Prepared to Field

This panel discusses important lessons learned in
representing corporate clients. The speakers focus
on a handful of critical topics ranging from the
careful drafting of board minutes to the avoidance
of the pitfalls in using boilerplate contract provisions
to the essentials of preparing and coaching clients
in advance of significant board meetings, contract
negotiations, and other problematic circumstances.

Michael M. Boone, Haynes and Boone, LLP,
Dallas, TX
Charles Szalkowski, Baker Botts L.L.P., Houston, TX

5:30 p.m.  Adjourn to Sponsored Reception

THANK YOU TO OUR
RECEPTION SPONSORS

OTC Markets Group, Inc.

Additional sponsors to be announced.
See web for details.

phone 512-475-6700 = fax 512-475-6876 - www.utcle.org



FRIDAY MORNING, FEB. 10, 2012

Presiding Officer:
Byron F. Egan, Jackson Walker L.L.P.,
Dallas, TX

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

How Recent Fiduciary Duty Cases Affect
Advice to Directors and Officers of Delaware
and Texas Corporations, Part 1
Boards of directors continue to face difficult
decisions and seek guidance from counsel as they
respond to the challenges of both an economy that
is slow in recovering and new legislative regulatory
initiatives. The panel discusses the fiduciary issues
that directors and officers have in the current M&A
market and considers the lessons to be learned
from recent decisions of courts in Delaware and
Texas concerning the deference afforded boards
to run a sale process, the competing interests of
holders of common, preferred and debt, and the
duties of controlling stockholders in a sale process
and to avoid conduct that is oppressive to minority
shareholders. The panel also addresses fiduciary
tensions in the executive compensation process
and when the company faces insolvency, as well as
director oversight duties.

Moderator:

Byron F. Egan, Jackson Walker L.L.P, Dallas, TX

Panelists:

Hon. Jack B. Jacobs, Supreme Court of Delaware,
Wilmington, DE

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

Charles Henry “Hank” Still, Fulbright & Jaworski L.L.P,
Houston, TX

10:00 a.m. Break

10:15 a.m.

1.00 hr including .25 hr ethics

How Recent Fiduciary Duty Cases Affect
Advice to Directors and Officers of Delaware
and Texas Corporations, Part 2
A continuation of the panel discussion, plus ethical
considerations in light of the Courts’ decisions.
Moderator:
Byron F. Egan, Jackson Walker L.L.P, Dallas, TX
Panelists:
Hon. Jack B. Jacobs, Supreme Court of Delaware,
Wilmington, DE
Mark A. Morton, Potter Anderson & Corroon LLP,
Wilmington, DE
Charles Henry “Hank” Still, Fulbright & Jaworski L.L.P,
Houston, TX

11:15 a.m. .75 hr

Ripe Fruit or Withered on the Vine:
Plaintiff and Defense Perspectives under
Texas and Delaware Law
Claims alleging minority shareholder oppression
appear to be on the rise in Texas due to a variety of
economic factors. The speakers discuss and debate
the claim for minority shareholder oppression as it
exists under Texas and Delaware law. In addition,
they address recent cases construing the elements
of and defenses to this claim, and they share their
differing perspectives on where the law may be
heading in this area.

Ladd A. Hirsch, Diamond McCarthy LLP, Dallas, TX

George Parker Young, Haynes and Boone, LLP,
Fort Worth, TX

12:00 p.m. Break to Pick Up Lunch

Included in conference registration fee.

FRIDAY AFTERNOON

Presiding Officer:
David R. Woodcock, U.S. Securities and
Exchange Commission, Fort Worth, TX

LUNCHEON PRESENTATION

12:20 p.m. .83 hr

Enforcement: National and Regional SEC and
DOJ Initiatives

This panel discusses the collaboration between
various enforcement agencies, including national
and regional offices of the Securities and Exchange
Commission (SEC) and the Department of Justice
(DOJ).

Moderator:

David R. Woodcock, U.S. Securities and Exchange
Commission, Fort Worth, TX

Panelists:

David L. Peavler, U.S. Securities and Exchange
Commission, Fort Worth, TX

Jason Scott Varnado, U.S. Attorney’s Office,
Houston, TX

1:10 p.m. Break

OTHER CONFERENCES OF INTEREST

LLCS, LPS, AND PARTNERSHIPS

July 12-13, 2012

Four Seasons Hotel = Austin, Texas

MERGERS AND ACQUISITIONS
INSTITUTE

October 18-19, 2012

Ritz Carlton = Dallas, Texas

1:25 p.m. 1.00 hr including .25 hr ethics

When the Government Calls: Effective

Strategies for Defending and Managing

SEC and State Investigations

A practitioner’s guide to the options, pitfalls, and

strategies for dealing effectively with requests for

information, subpoenas, and other investigatory

issues—including ethical considerations.
Moderator:

Benette Lamar Zivley, Law Offices of Benette Zivley,
Austin, TX

Panelists:
Alan J. Berkeley, K & L Gates, LLP, Washington, DC
Stephen J. Korotash, K & L Gates, LLP, Dallas, TX

2:25 p.m. .83 hr

Meet Your New Clients: Private Funds and
Their Advisers
Many securities and business law practitioners are
seeing an uptick in requests for help with private
investment funds. In turn, those clients and their
counsel are realizing that the promoters, organizers,
GPs or managers probably need to be registered
with either federal or state securities regulators—or
find an exemption from those requirements. Do the
funds themselves need to be registered? How do
the funds raise equity capital and how does that
relate to registering or not registering as a fund?
These situations will present themselves in your
practice and this presentation tells you what you
need to know to properly represent these clients.
George T. Lee Ill, Lee & Stone LLP, Dallas, TX

Carol Bavousett Mattick, San Antonio, TX
Laura Ann Tyson, Baker Botts L.L.P, Austin, TX

3:15 p.m. Adjourn

MCLE

This course has been approved for Minimum Continuing
Legal Education credit by the State Bar of Texas Committee
on MCLE in the amount of 13.25 hours, of which 2.00 credit
hours 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).

ABOUT THE COVER

Pacific Ave., 60" x 48", acrylic on canvas, is
by Wanda Lou Raymond; 972-690-1380.

phone 512-475-6700 = fax 512-475-6876 - www.utcle.org



CONFERENCE FACULTY
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K & L Gates, LLP
Washington, DC

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

JAMES F. BRASHEAR
Zix Corporation
Dallas, TX

DENISE VOIGT CRAWFORD
Attorney at Law
Austin, TX

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

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

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

LADD A. HIRSCH
Diamond McCarthy LLP
Dallas, TX

HON. JACK B. JACOBS
Supreme Court of Delaware
Wilmington, DE

PLANNING COMMITTEE
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K & L Gates, LLP
Dallas, TX

GEORGE T. LEE IlI
Lee & Stone LLP
Dallas, TX

MICHAEL P. MASLANKA
Constangy, Brooks & Smith, LLP
Dallas, TX

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

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

DAVID L. PEAVLER
U.S. Securities And Exchange Commission
Fort Worth, TX

GERARD G. PECHT
Fulbright & Jaworski L.L.P.
Houston, TX

JAMES M. PRINCE
Vinson & Elkins LLP
Houston, TX

NOELLE M. REED
Skadden, Arps, Slate, Meagher & Flom LLP
Houston, TX
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SMU Dedman School of Law
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Houston, TX

CHARLES HENRY “"HANK" STILL
Fulbright & Jaworski L.L.P.
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Baker Botts L.L.P.
Houston, TX

LAURA ANN TYSON
Baker Botts L.L.P.
Austin, TX

JASON SCOTT VARNADO
U.S. Attorney's Office
Houston, TX

WAYNE M. WHITAKER
Whitaker Chalk Swindle & Schwartz PLLC
Fort Worth, TX

DAVID R. WOODCOCK
U.S. Securities and Exchange Commission
Fort Worth, TX

GEORGE PARKER YOUNG
Haynes and Boone, LLP
Fort Worth, TX

DANIEL ZINN
OTC Markets Group, Inc.
New York, NY

BENETTE LAMAR ZIVLEY
Law Offices of Benette Zivley
Austin, TX

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

DOUGLAS W. CLAYTON
Cantey Hanger LLP
Southlake, TX

J. ROWLAND COOK
Winstead PC
Austin, TX

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

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

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

JOHN R. FAHY
Whitaker, Chalk, Swindle & Sawyer, LLP
Fort Worth, TX

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

CHARLES W. LUTTER JR.
Attorney at Law
San Antonio, TX

BOBBY MAJUMDER
K&L Gates LLP
Dallas, TX

DAVID E. MORRISON
Fulbright & Jaworski LLP
Dallas, TX

SHANNA LEIGH NUGENT
Shanna Nugent & Associates
Farmers Branch, TX

NOELLE M. REED
Skadden, Arps, Slate, Meagher & Flom LLP
Houston, TX

GREGORY R. SAMUEL
Haynes and Boone, LLP
Dallas, TX

LARRY SCHOENBRUN
Gardere Wynne Sewell
Dallas, TX

MYRON M. SHEINFELD
King & Spalding, LLP
Houston, TX

MARC |. STEINBERG
SMU Dedman School of Law
Dallas, TX

CHARLES HENRY “"HANK" STILL
Fulbright & Jaworski L.L.P.
Houston, TX

LAURA ANN TYSON
Baker Botts L.L.P.
Austin, TX

ROBERT F. WATSON
Law, Snakard & Gambill PC
Fort Worth, TX

REX S. WHITAKER
Baird, Crews, Schiller & Whitaker, P.C.
Temple, TX

WAYNE M. WHITAKER
Whitaker Chalk Swindle & Schwartz PLLC
Fort Worth, TX

DAVID R. WOODCOCK
U.S. Securities and Exchange Commission
Fort Worth, TX

BENETTE LAMAR ZIVLEY
Law Offices of Benette Zivley
Austin, TX

phone 512-475-6700 = fax 512-475-6876 - www.utcle.org



HOW TO REGISTER REGISTRATION FOR SR12

Register online:
www.utcle.org

Or mail your registration to:
The University of Texas
School of Law
Attn. CLE—SR12
P.O. Box 7759
Austin, TX 78713-7759

Or fax to:
512-475-6876

Questions? Call us at 512-475-6700

MATERIALS, AUDIO AND

IN-HOUSE CLE

Printed Materials in Course Binder

Leading practitioners and academics
provide the definitive set of materials.

eBinder on CD

Add the electronic version of the
conference materials to your course
registration or purchase of the Course
Binder or Audio MP3 Speeches on CD
or Audio CD Set for only $50. eBinders
are distributed 3-5 weeks after the
conference and include searchable ver-
sions of printed materials in PDF format.

Audio MP3 Speeches on CD
or Audio CD Set

Listen to the Conference on Securities
Regulation and Business Law on the go.
Informative, topical and entertaining
presentations recorded from UT Law's
other live CLE programs are also
available.

In-House CLE

In-House CLE for two or more partici-
pants—as many as you want. Receive
full MCLE credit. We'll accredit the
course for you* and provide one Audio
CD Set plus a Course Binder for each
participant.

*Texas MCLE credit only.

Mail this registration form to:
The University of Texas School of Law, Attn. CLE—SR12
P.O. Box 7759, Austin, TX 78713-7759 or fax a copy to: 512-475-6876

PLEASE PRINT CLEARLY

Bar Card# aTx [ Other State: anN/A
Name [ Mr./ Ms. ]

Firm

Address

City State Zip

Telephone Fax

Registrant’s Email (required)

Assistant’s Email (optional)

Inwoices, confirmations and receipts are emailed to these addresses.

REGISTRATION
Includes Course Binder, Thursday and Friday Luncheon Presentations, and Thursday Sponsored Reception
For group registrations, please call UT Law CLE at 512-475-6700

STANDARD REGISTRATION

( Early Registration Fee due by Wednesday, February 1, 2012 ... $545
 Registration Fee after Wednesday, February 1, 2012 ... $595
SEC AND STATE EMPLOYEE REGISTRATION
( Early Registration Fee due by Wednesday, February 1, 2012 ... $350
O Registration Fee after Wednesday, February 1, 2012 ... $400
CURRENT MEMBERS OF THE BUSINESS LAW SECTION
( Early Registration Fee due by Wednesday, February 1, 2012, $515
 Registration Fee after Wednesday, February 1, 2012 ...t $565

CONFERENCE PUBLICATIONS AND MEDIA
Allow 3-5 weeks from the conference date for delivery.

A Course Binder WITHOUT Conference ReGIStration ..............oooooooooooooiceeereeeeoooeeeccoeeeeeeeeeeeeee $225
Note: Conference Registration includes Course Binder.

0 AUdio MP3 SPeeChEs ON CD .....ooooovveeeieiiieeoeeeeee s $130

(L0 AUAIO €D SOt $210

(L eBinder 0N CD (PDF fOIMEL) ... $225/$50
($225 purchased alone, $50 with Registration or purchase of Course Binder or Audio MP3 Speeches on CD or Audio CD Set)

IN-HOUSE CLE: Bring the conference in-house and learn at your convenience.

Allow 3-5 weeks from the conference date for delivery. Approved for Texas MCLE credit.
1 In-House CLE for 2—Includes Audio CD Set and Course BINAEIS ... $825

__ Add participants (includes Course Binder) for $225 each ..o, .3

METHOD OF PAYMENT
(1 Check (make checks payable to: The University of Texas at Austin)

(1 VISA or [ MasterCard (sorry, no AMEX or Discover)

Card number

X /

Exp. Date (mm/yy)

Authorized Signature

phone 512-475-6700 = fax 512-475-6876 - www.utcle.org
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SECURITIES REGULATION AND BUSINESS LAW

This program is not printed or mailed at state expense.

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

or go to
www.utcle.org

for more information

Feb,uDaﬁ';'_'ﬁfc'zm Subscribe to the UTCLE eLibrary

CONFERENCE LOCATION

FREE SEARCHES, PREVIEWS AND DEMO—TRY IT TODAY AT WWW.UTCLE.ORG/ELIBERARY

SAVE TIME, STAY NT, AND WORK MORE

JDUCTIVELY WITH A SUBSCRIPTION TO

THE UTCLE ELIBR marging praclice arsas, [he lad ralling tips, planning technigues, |ithgatian
Belo Mansion strategies, and case Law updates—it's all hare for you—in print and audio
2101 Ross Avenue
Dallas, TX 75201

214-220-0239

Papers, PPTs, and Podcasts in over 40 Practice Aress

Raal E il
Self.Parking; The elibrary olfers rescurces from over Rorty proclice aneas, such =5 real estate
$4 per day for Dallas Bar members partrerships, emplowrmenl law, mslate planning, bankruplcy, patent law. enengy. _— .
$10 per day for Non-Dallas Bar members.
insurance, family taw._and much more
NEARBY ACCOMMODATIONS
Fairmont Hotel Eaaily Search the Best Amticles and Resources
1717 N. Akard Street Supart resairces ol your fingedips, with lightning-fast searches try heyword Beerwh by [loemwss S [ 1§
Dallas, TX 75201 s o

authar, conlerance name, or practice ara. Sesrch and downboad them

214-720-5290

whanewer, whisrever Gnd &1 ofleEn 85 you want!
Special Room Rate: $165
good through January 19, 2012

(subject to availability) Aok Ba Pibas. (Pode it

Valet Parking: $24 Overnight Listen on your (Pod: The elibrary inclutes retaled audio Hes Tor most papars

Eheat mre aasily asvesd 1o your computer, your iPod or MP3 plaper. Liaben 10 the

KEY DATES présentation 81 your campubir of on tha 2ol
February 1, 2012, 5 p.m.
last day for early registration
add $50 for registrations
received after this time

February 3, 2012, 5 p.m.
last day for full refund

Your ong-yasr Subscrpl 3 BCCess 10 all the malshals in

the el ibrary—papeis, PPTs, and podcasts, Search and dowinload

them whenever, wherover and &% oflen s you want!

February 6, 2012, 5 p.m.
last day for partial refund
$50 processing fee applied

February 9, 2012, 9 a.m. Questions? Contact us &t service@utcle,org or (5123) 475-6700

conference begins



