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36™ ANNUAL CONFERENCE ON
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February 13-14, 2014 = Belo Mansion = Dallas, Texas

Earn up to 13.50 Hours of Credit Including 2.75 Hours of Ethics Credit
Specialization Credit Approved for Administrative Law

THURSDAY MORNING, FEB. 13, 2014

Presiding Officer:
Denise Voigt Crawford, Securities
Consultant, Austin, TX

7:45 a.m.
Includes continental breakfast.

8:35 a.m. Welcoming Remarks

8:45 a.m.

Registration Opens

.75 hr | .75 hr ethics

Preview Panel—Congress and the
Inter-Workings between the State and SEC

Moderator:
J. Rowland Cook, Winstead PC, Austin, TX

Panelist:
Karen Garnett, U.S. Securities and Exchange
Commission, Washington, DC

9:30 a.m. 1.00 hr

Death of the Private Offering

What are “private” vs. “public” offerings? A case
study re-creation of what used to be called a
“private” offering, with discussion of all of the issues
broughtinto play by the JOBS Act legislation. What
are the requirements under and how do they now
work with new federal law? The appropriate content
of advertisements should you decide to use them,
and must advertisements be pre-approved? How
the new federal Rule 506(c) works. Is there still a
completely “private” way to conduct an offering
and under what restrictions does it operate? How
might angel networks make use of the new Rule
506(c)? How will brokers or other intermediaries be
able to help issuers under new Rule 506(c)? What
about all of the other requirements of a traditional
“private” offering? How have they changed, if
at all? The panel also discusses efforts afoot to
change the balance between federal and state law
on a number of issues in these offerings.

Moderator:

Benette L. Zivley, Munsch Hardt Kopf & Harr, P.C.,
Austin, TX

Panelists:
Marty Dunn, Morrison & Foerster LLP, Washington, DC
Gerald J. Laporte, Securities Regulation Consultant,
Arlington, VA
Carol Bavousett Mattick, Attorney at Law,
San Antonio, TX
John C. Rutherford, Winstead PC, Dallas, TX

10:30 a.m. Break

10:45 a.m. .50 hr

FINRA and other Advertising Rules

John R. Fahy, Whitaker, Chalk, Swindle & Sawyer, LLP,
Fort Worth, TX

11:15 a.m. .50 hr

Finders and Angels and Angel Networks

Carol Bavousett Mattick, Attorney at Law,
San Antonio, TX

Rex S. Whitaker, Baird, Crews, Schiller & Whitaker, P.C.,
Waco, TX

11:45 a.m. Pick Up Lunch
Included in registration.

THURSDAY AFTERNOON

Presiding Officer:
Carol Bavousett Mattick, Attorney at
Law, San Antonio, TX

LUNCHEON PRESENTATION

12:05 p.m. .75 hr

Access to Capital by Non-Exchange Traded
Companies: New Opportunities
R. Cromwell Coulson, OTC Markets Group Inc.,

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

12:50 p.m. Break

1:00 p.m. 1.00 hr

Current Federal Enforcement Topics

Moderator:
Bill Nelson, Haynes and Boone, LLP, Houston, TX

Panelists:

Kit Addleman, Haynes and Boone, LLP, Dallas, TX

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

2:00 p.m. .75 hr

State Regulatory Trends and Priorities

State securities regulators share insights regarding

significant trends and priorities on current issues

such as general solicitation in Rule 506 offerings,

crowdfunding, and state regulation of investment

advisers, including advisers to private funds.
Moderator:

Denise Voigt Crawford, Securities Consultant,
Austin, TX

Panelists:

John Morgan, Texas State Securities Board, Austin, TX
Ronak V. Patel, Texas State Securities Board, Austin, TX
Joseph J. Rotunda, Texas State Securities Board,

Austin, TX
2:45 p.m. Break
3:00 p.m. 1.25 hr

Disclosure Issues and Capital Formation

Issues for Oil and Gas Companies

Discussion of current SEC disclosure and reporting

issues facing oil and gas companies including

implications of JOBS Act on access to public capital markets.
|. Bobby Majumder, Perkins Coie, LLC, Dallas, TX

4:15 p.m. 1.00 hr

Panel: Shareholder Oppression

Examination of Texas state court developments on

shareholder oppression, including ramifications of

Ritchie v. Rupe, contrasting Texas and Delaware in

this context, and focusing on attorney liability exposure

when counseling in the close corporation setting.
Moderator:

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

Panelists:

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

Paul R. Genender, K&L Gates LLP, Dallas, TX

Douglas K. Moll, University of Houston Law Center,
Houston, TX

5:15 p.m. Adjourn to Reception

THANK YOU TO OUR
RECEPTION SPONSORS

A focus on Emerging Growth Companies:
An opportunity to mix and mingle with fellow
conference participants and speakers about this
type of issuer, their challenges and other topics.

Note: The Texas State Securities Board and the U.S. Securities
and Exchange Commission are not sponsoring the reception
and their participation in the reception is not intended as an
endorsement of the reception or the sponsors.

phone 512.475.6700 = www.utcle.org = fax 512.475.6876



FRIDAY MORNING, FEB. 14, 2014

Presiding Officer:
Shawn M. Shillington, Baker Botts,
Austin, TX

7:30 a.m.

Includes continental breakfast.

Conference Room Opens

8:30 a.m. 1.50 hr | 1.00 hr ethics

How Recent Fiduciary Duty Cases Affect
Advice to Directors and Officers of Delaware
and Texas Corporations
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 in a slow recovery and new legislative and
regulatory initiatives. The panel discusses the
fiduciary issues that Directors and Officers face 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 Boardstorun asale process, the competing
interests of holders of common and preferred stock
and debt, the duties of controlling stockholders
in a sale process and how to avoid conduct that
is oppressive to minority shareholders. The panel
addresses fiduciary issues regarding the executive
compensation process, Director oversight duties,
and dealings with activist stockholders. The
discussion also encompasses fiduciary duties in
the context of partnerships and limited liability
companies, plus ethical considerations in light of
the Courts’ decisions.

Moderator:

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

Panelists:

James R. Griffin, Weil, Gotshal & Manges LLP,
Redwood City, CA

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

Myron T. Steele, Potter Anderson & Corroon LLP,
Former Chief Justice, Supreme Court of Delaware,
Wilmington, DE

10:00 a.m. Break

10:15 a.m. 1.00 hr

How Recent Fiduciary Duty Cases Affect
Advice to Directors and Officers of Delaware
and Texas Corporations, continued

11:15 a.m. .50 hr

Series LLC Securities Issues

Wayne Martin Whitaker, Whitaker Chalk Swindle &
Schwartz PLLC, Fort Worth, TX

11:45 a.m. Pick Up Lunch
Included in registration.

FRIDAY AFTERNOON

Presiding Officer:
Shanna Nugent, Attorney at Law,
Addison, TX

LUNCHEON PRESENTATION

12:05 p.m. .50 hr

A View From the SEC

12:35 p.m. Break

.50 hr

12:45 p.m.

Stepping On and Off the Conveyor Belt:
The Impact of the JOBS Act on Exchange Act
Registration, Deregistration and Suspension
Reporting
A focus on the new headcount rules to register
and deregister under Section 12(g) and to suspend
reporting under Section 15(d). New headcount
rules for employee compensation plans and the
impact of these changes on “Going Dark” are also
addressed.

J. Rowland Cook, Winstead PC, Austin, TX

1:15 p.m. 1.00 hr | 1.00 hr ethics

Round Up the Usual Suspects: Aiding and
Abetting Liability for Lawyers, Bankers and
Accountants in Securities Transactions
When is a secondary actor liable for aiding and
abetting securities fraud under state law? Is there
any basis for aider and abettor liability under
federal law? Does a conspiracy claim solve the
problem? What do ethical lawyers need to do to
avoid aiding a client’s securities fraud? How does
SLUSA's preemption of state court class actions
factor into all of this? Experts answer these and
other questions from both the plaintiff and defense
perspectives.

Moderator:

Zachariah Wolfe, Schwartz, Junell, Greenberg &
Oathout, LLP, Houston, TX

Panelists:

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

Edward C. Snyder, Castillo Snyder, PC,
San Antonio, TX

2:15 p.m. 1.00 hr

Overview of Shareholder Activism:

Sabre Rattling, Proxy Fights and

Vote No Campaigns

An overview of trends in shareholder activism
including both the and the
perspectives on the issues that give rise to activist
situations, and ways in which companies can avert
activist situations altogether while being prepared
in case an activist approaches the company.

activist issuer

Moderator:
Stephen M. Gill, Vinson & Elkins LLP, Houston, TX

Panelists:
Kai H. Liekefett, Vinson & Elkins LLP, Houston, TX
Edward T. McCarthy, D.F. King & Co., Inc.,

New York, NY

3:15 p.m. Adjourn

Topics are current, informative
panelist. Format is good; nice to
hear from such exceptional and

knowledgeable speakers.

Great content, great speakers

The quality of the speakers

is excellent

This is an amazing conference.
The speakers and topics are all

top-notch!

Good panels. Clearly they

are experts on topics.

All great speakers—very
knowledgeable, competent and
entertaining enough to keep you
interested. Great job to everyone

involved in putting the

program together.

phone 512.475.6700 = www.utcle.org = fax 512.475.6876



CONFERENCE FACULTY

KIT ADDLEMAN
Haynes and Boone, LLP
Dallas, TX

J. ROWLAND COOK
Winstead PC
Austin, TX

R. CROMWELL COULSON
OTC Markets Group Inc.
New York, NY

DENISE VOIGT CRAWFORD
Securities Consultant
Austin, TX

MARTY DUNN
Morrison & Foerster LLP
Washington, DC

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

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

KAREN GARNETT
U.S. Securities and Exchange Commission
Washington, DC

PAUL R. GENENDER
K&L Gates LLP
Dallas, TX

STEPHEN M. GILL
Vinson & Elkins LLP
Houston, TX

JAMES R. GRIFFIN
Weil, Gotshal & Manges LLP
Redwood City, CA

PLANNING COMMITTEE

GERALD J. LAPORTE
Securities Regulation Consultant
Arlington, VA

KAI H. LIEKEFETT
Vinson & Elkins LLP
Houston, TX

|. BOBBY MAJUMDER
Perkins Coie, LLC
Dallas, TX

CAROL BAVOUSETT MATTICK
Attorney at Law
San Antonio, TX

EDWARD T. MCCARTHY
D.F. King & Co., Inc.
New York, NY

DOUGLAS K. MOLL
University of Houston Law Center
Bellaire, TX

JOHN MORGAN
Texas State Securities Board
Austin, TX

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

BILL NELSON
Haynes and Boone, LLP
Houston, TX

RONAK V. PATEL
Texas State Securities Board
Austin, TX

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

JOSEPH J. ROTUNDA
Texas State Securities Board
Austin, TX

JOHN C. RUTHERFORD
Winstead PC
Dallas, TX

EDWARD C. SNYDER
Castillo Snyder, PC
San Antonio, TX

MYRON T. STEELE

Potter Anderson & Corroon LLP

Former Chief Justice of Supreme Court of Delaware
Wilmington, DE

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

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

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

ZACHARIAH WOLFE
Schwartz, Junell, Greenberg & Oathout, LLP
Houston, TX

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

DANIEL ZINN
OTC Markets Group Inc.
New York, NY

BENETTE L. ZIVLEY
Munsch Hardt Kopf & Harr, P.C.
Austin, TX

DENISE VOIGT CRAWFORD—CO-CHAIR
Securities Consultant
Austin, TX

MARTY DUNN—CO-CHAIR
Morrison & Foerster LLP
Washington, DC

DOUGLAS W. CLAYTON
Cantey Hanger LLP
Southlake, TX

J. ROWLAND COOK
Winstead PC
Austin, TX

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

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

STEPHEN M. GILL
Vinson & Elkins LLP
Houston, TX

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

|. BOBBY MAJUMDER
Perkins Coie, LLC
Dallas, TX

CAROL BAVOUSETT MATTICK
Attorney at Law
San Antonio, TX

BILL NELSON
Haynes and Boone, LLP
Houston, TX

SHANNA NUGENT
Attorney at Law
Addison, TX

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

SHAWN M. SHILLINGTON
Baker Botts
Austin, TX

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

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

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

ZACHARIAH WOLFE
Schwartz, Junell, Greenberg & Oathout, LLP
Houston, TX

BENETTE L. ZIVLEY
Munsch Hardt Kopf & Harr, P.C.
Austin, TX

This course has been approved for Minimum Continuing
Legal Education creditby the State Bar of Texas Committee
on MCLE in the amount of 13.50 hours, of which 2.75 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).

mro<

phone 512.475.6700 = www.utcle.org = fax 512.475.6876



HOW TO REGISTER REGISTRATION FORM

PLEASE PRINT CLEARLY SR14
Online:
www.utcle.org/conferences/SR14 Bar Card# QX QoOtherState: — N/A
Mail: Name [ Mr./ Ms. ]
The University of Texas .
rm
School of Law
Attn. Registration Address
PO Box 7759
Austin, TX 78713-7759 City State Zip
Fax: Telephone Fax
512.475.6876 Registrant’s Email (required)
i ?
Questions? 512.475.6700 Assistant’s Email (optional)
Dietary requirements or ACCGSSibi’ity needs? Invoices, confirmations and receipts are emailed to these addresses.
Call 512.475.6700 or email service@utcle.org REGISTRATION—Includes Course Materials, Thursday and Friday Luncheon Presentations, and

Thursday Evening Reception. For Group registration, call 512.475.6700.

REGISTRATION BENEFITS 1. Select Registration Type
Individual

Before the Conference: Access course materials— Q Registration by Wednesday, February 5 ... $545
downloadable PDFs of papers and slides—and Q Registration after Wednesday, February 5..........cooiiiiiiiiiicccececs $595
speaker and attendee roster in Your Briefcase 48 SEC and TSSB Employee

hours before the conference. Q Registration by Wednesday, February 5 ...........ooooiiiiioeeeeeeeee e $350
After the Conference: Unlimited access to final, 0 Registration after Wednesday, February 5.........ooviiiiiiiiiiccc e $400
complete course materials—downloadable PDFs Business Law Section Member

of papers and slides—in Your Briefcase. Q Registration by Wednesday, FEDruary 5 ... $515
e o Comalineien Edey e Q Registration after Wednesday, February 5..........cooiiiiiiiiiccceccce $565
to Bonus eCourses—with papers, slides, and 2. Select Course Materials Format

audio—for CLE credit you may have missed at the Q Electronic Course Binder on USB Key ONLY

conference. Available in Your Briefcase 6-8 weeks Q Printed Course Binder ONLY

after the conference.
IN-HOUSE—For Texas MCLE Credit

ConferenceComplete package includes Audio CD Set plus a Printed Binder and MCLE Reporting Form for each participant.

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 Available for delivery 3-5 weeks after conference date. Shipping included.
and reported through UT Law CLE in Your Account. DA IN-HOUSE FOF 21ttt $850
Your Account: Create Your Account online at __ Additional participant(s) for $275 each........c.ccccccoiviiininininiiiicee $
www.utcle.org. Your UT Law CLE Account is
created for you as a first-time conference registrant CONFERENCECOMPLETE MATERIALS'—For Research and Self-Study
(mail and fax registrations) with the email address Comprehensive Binder and Audio products from the live conference.
you provide. Available for delivery 3-5 weeks after conference date. Shipping included.
0 eBinder DownIoad (PDF) ... e e e e et $225
D PrINTEA BINAET ettt 275
IN-HOUSE AND finted Binder $
CONFERENCECOMPLETE 0 Audio DOWNl0ad (MP3) ... $175
MATERIALS D1 AUGIO €D SBtuuuivvecieiaaiereeesieeeeeees s $225
In-House TTexas customers—add 8.25% sales tax or include an Exemption Certificate................. $
Bring Securities Regulation and Business Law Sales tax will be invoiced separately on taxable orders for which payment does not include tax.
in-house. Audio presentations and written materials TOTAL $
for learning with your colleagues—for Texas MCLE METHOD OF PAYMENT
credit. We manage the accreditation process from Q Check (make check payable to The University of Texas at Austin)

approval to reporting. Custom packages available.

QO VISA QMasterCard 1 American Express W PO.

ConferenceComplete Materials

Comprehensive Audio and Binders from live Card /PO. # Exp. Date /
conferences—for research and self-study. Available (mm/yy)
for download and shipping. Authorized Signature

phone 512.475.6700 = www.utcle.org * fax 512.475.6876



The University of Texas at Austin
THE UNIVERSITY OF TEXAS SCHOOL OF LAW
PO Box 7759 + Austin, TX 78713-7759

This program is not printed or mailed at state expense.

Visit
www.utcle.org
Email
service@utcle.org

Call
512.475.6700

Follow
@UTLawCLE

Tweet
#UTLawsecurities

36™ ANNUAL CONFERENCE ON NON-PROFIT-ORG
U.S. Post
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February 13-14, 2014 = Belo Mansion = Dallas, Texas U T School of Law

DALLAS
February 13-14, 2014

CONFERENCE LOCATION

Belo Mansion
2101 Ross Avenue
Dallas, Texas 75201

214.220.0239

Self-Parking:
$4 per day for Dallas Bar members
$10 per day for non-Dallas Bar members

NEARBY ACCOMMODATIONS
Adolphus Hotel
1321 Commerce Street
Dallas, Texas
800.221.9083
Special Room Rate: $159
good through January 20, 2014
(subject to availability)

Valet Parking: $28 overnight parking

KEY DATES
February 5, 2014
last day for early registration
add $50 for registrations received after this time

February 7, 2014
last day for cancellation (full refund)

February 10, 2014
last day for cancellation (partial refund)
$50 processing fee applied

February 13, 2014, 8:35 a.m.
Conference begins

REASONS TO ATTEND THE CONFERENCE ON

SECURITIES REGULATION AND BUSINESS LAW

The 36th Annual Conference on Securities Regulation and Business Law features
an expansive array of relevant topics for those representing or working for public
or private companies on business, financial and governance matters, and provides
a must-have set of materials and resources.

2014 program highlights include:

-In-depth discussion and case study re-creation of JOBS Act legislation and
the impact of Rule 506(c)

-Analysis of liabilities for lawyers, bankers and accountants in securities
transactions and the effect of SLUSA

- Coverage of how recent fiduciary duty cases affect advice to directors and
officers of Delaware and Texas corporations

- Examination of relevant topics of federal enforcement and significant state
regulatory trends and priorities

- Comprehensive look at the intersection between securities regulation and
business law

- Earn up to 13.50 hours of credit, including 2.75 hours ethics

- Thursday Evening Reception focuses on Emerging Growth Companies—a
great opportunity to mix and mingle with fellow participants and speakers
about this type of issuer, their challenges and other topics

PRESENTED BY

The University of Texas School of Law
The Texas State Securities Board
The Fort Worth District Office of the U.S. Securities and Exchange Commission
The Business Law Section of the State Bar of Texas



