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Schedule                                                                                                                                           

1:00 p.m. 

Welcome

Speaker

Michael A. Bamberger, Sonnenschein Nath & Rosenthal LLP
1:15 p.m. 

Panel One: Mergers, Conversions & Reorganizations
Presenter

Prof. Elizabeth S. Miller, Baylor Law School
Commentators 
Lauris G.L. Rall, Thacher Profitt & Wood LLP


James J. Wheaton, Troutman Sanders LLP
2:00 p.m. 

Panel Two: Compensatory Issues
Presenter

Robert R. Keatinge, Holland & Hart LLP
Commentators
Pamela Baker, Sonnenschein Nath & Rosenthal LLP


Susan P. Serota, Pillsbury Winthrop Shaw Pittman LLP
2:45 p.m.

Coffee


3:00 p.m.

Panel Three: Tax
Presenter

Steven G. Frost, Chapman & Cutler LLP

Commentators
Prof. Howard E. Abrams, Emory University School of Law



Prof. Edward A. Zelinsky, Cardozo School of Law

3:45 p.m.

Panel Four: Bankruptcy
Presenter

Prof. Daniel S. Kleinberger, William Mitchell College of Law
Commentators
Prof. Carter G. Bishop, Suffolk University School of Law



D. Farrington Yates, Sonnenschein Nath & Rosenthal LLP
4:30 p.m.

Discussion
5:00 p.m.

Reception

The presentations and discussions will be on the record.
We respectfully ask that audience members turn off their cell phone and blackberry ringers and refrain from leaving until the end of a presentation.

 Speaker Biographies

HOWARD E. ABRAMS

Howard E. Abrams, Professor of Law at Emory Law School in Atlanta, GA, is spending the 2006-07 academic year as a Visiting Professor at Boalt Hall, UC Berkeley. Professor Abrams is a corporate and partnership tax specialist, receiving his B.A. from the University of California (Irvine) and his J.D. from Harvard University. He has written four books, the Tax Management Portfolio on Disregarded Entities, and more than thirty articles on taxation and is a frequent speaker at seminars and tax institutes. Professor Abrams has been at Emory University since 1983 and spent the 1999-2000 academic year with the national office of Deloitte & Touche, LLP, as the Director of Real Estate Tax Knowledge. He teaches regularly at the University of Georgia and at Leiden University in the Netherlands and is a member of the American Law Institute and the DC Bar. Prior to joining the Emory faculty, Mr. Abrams was a law clerk to Chief Judge Theodore Tannenwald, Jr., of the United States Tax Court and practiced in Los Angeles with the firm of Brobeck, Phleger & Harrison. From January of 2002 through August of 2004, Professor Abrams was Of Counsel to Steptoe & Johnson, LLP, and head of its real estate and partnership tax group.

PAMELA BAKER
Ms. Baker is chair of the firm’s national Employee Benefits and Executive Compensation Practice Group.  She focuses on non-qualified deferred compensation, including new Section 409A matters, executive equity incentive arrangements for both private and publicly held entities and their treatment in corporate transactions. She also represents employers and high level executives in employment agreements, severance arrangements and golden parachute plans.  In addition, her practice covers representation of employers in the design, implementation and administration of tax-qualified retirement plans (including 401(k) plans, defined benefit plans and ESOPs), ERISA representation of institutional fiduciaries and advice to financial institutions concerning ERISA issues arising in pension fund investing.

Ms. Baker is Past Chair of the American Bar Association Taxation Section Employee Benefits Committee. She has formerly chaired the Illinois State Bar Association Employee Benefits Section Council and the Chicago Bar Association Employee Benefits Committee.  She is a charter member of the American College of Employee Benefits Counsel.  Ms. Baker co-chairs the ABA National Institute on Executive Compensation. She is also a member of the ABA Business Law Section Federal Regulation of Securities Committee where she has been active in dialogues with the SEC staff on matters involving Rule 16b-3, registration of nonqualified deferred compensation, Form S-8, Rule 701, implementation of the Sarbanes-Oxley Act, and executive compensation disclosure issues.

Ms. Baker is nationally recognized as a leading practitioner in the employee benefits and executive compensation field, and is a frequent author and speaker.  Recent topics include the intersection of federal securities laws with tax-qualified retirement plans, deferred compensation under new Internal Revenue Code Section 409A, IRS Executive compensation audits, and charitable oversight issues for not-for-profit boards.

MICHAEL BAMBERGER

Mr. Bamberger, an expert on partnerships and limited liability companies, was the founding editor of both the leading seven-volume work on state limited partnership laws and the leading five-volume work on limited liability companies.  He has lectured widely on the subject.  He is also one of the eight members of the Joint Editorial Board for Unincorporated Organization Acts of the National Conference of Commissioners on Uniform State Laws and the American Bar Association, which reviews and recommends changes to the Uniform Laws with respect to partnerships and limited liability companies.  Mr. Bamberger is an Adjunct Professor of Law at Benjamin N. Cardozo School of Law, teaching a course on partnerships and LLCs and a Lecturer at Boalt Hall School of Law, University of California, Berkeley, teaching a similar course.

Mr. Bamberger has a board background in corporate/securities law, business law, licensing, intellectual property and media law (both from the counseling/transactional and litigation perspective).  He has advised partners, members, partnerships and LLCs with respect to partner/member withdrawal, partnership/LLC dissolution, and partnership/LLC merger.  He has represented large investment partnerships converting to LLCs, and has represented many businesses and investors in structuring and organizing LLCs.

CARTER G. BISHOP
Carter G. Bishop is a professor of law at Suffolk University Law School, Boston, Massachusetts. Previously, he was a professor of law and the founding director of the graduate tax program at the William Mitchell College of Law, St. Paul, Minnesota. He has been a Visiting Professor of Law at American University Washington College of Law, George Washington University Law School, Northeastern University School of Law, University of San Diego School of Law, and Washington and Lee School of Law. Before beginning his teaching career, he clerked for the Honorable Darrell D. Wiles of the U.S. Tax Court in Washington, D.C., and was a partner in a major law firm in Minneapolis, Minnesota. His teaching and scholarship interests are in the areas of contracts; income, partnership and corporate taxation; corporations; business associations; and international business transactions. He has been a law reporter for several uniform law projects sponsored by the National Conference of Commissioners on Uniform State Laws including the Uniform (and Revised) Limited Liability Company Acts and the Limited Liability Partnership Amendments to the Revised Uniform Partnership Act. He is a co-author of a law school casebook on contracts, a law school treatise on federal partnership taxation, and a two-volume law treatise on limited liability companies updated semi-annually and available on Westlaw. He has written numerous articles and lectured extensively on tax and business law matters and is a member of the American Law Institute and the American Association of Law Schools.

STEVEN G. FROST

Steven G. Frost, an attorney and CPA, is a partner in the law firm of Chapman and Cutler LLP in Chicago.  Mr. Frost is a member of (i) the Board of Editors of the Journal of Passthrough Entities (and editor of the column on “Pass-Through Finance”), (ii) the Board of Editors of the Journal of Taxation of Financial Products (and co-editor of the column on “Capital Markets”) and (iii) the Board of Editors of the Journal of Real Estate Taxation.  He is a past chair of the ABA Tax Section Partnership’s Committee, a past Chair of the ABA Task Force on Limited Liability Companies, past Chair of the Chicago Bar Association Business Committee’s Subcommittee on Noncorporate Entities, past Chair of the Federal Tax Committee of the Chicago Bar Association and a past Chair of that Committee’s Subcommittee on Partnerships, Real Estate and Tax Sheltered Investments.  He is a member of the Chicago Bar Association Lawyer Referral Service Federal and State Tax Screening Panel.  He is a Commissioner from the State of Illinois to the National Conference of Commissioners on Uniform State Laws (“NCCUSL”), he was either an ABA Tax Section Advisor to or a member of the NCCUSL drafting committees that drafted the Uniform Limited Liability Company Act, the Uniform Limited Liability Partnership Act, the Revised Uniform Limited Partnership Act, the Model Entities Transactions Act and the revised Uniform Limited Liability Company Act.  Mr. Frost is a member of the Institute on Illinois Business Law.  He is a member of the School Board of Stevenson High School District 125.  He is Adjunct Professor, Kent College of Law Masters of Taxation Program, and he is a Fellow of The American College of Tax Counsel.  He was also elected to membership in the American Law Institute.  Mr. Frost has been designated as a “Leading Illinois Attorney” by American Research Corporation, and a “Leading U.S. Tax Attorney” by Euromoney Publications PLC.  Mr. Frost has published various articles on partnership and investment related issues in, for example, the Journal of Taxation, the Journal of Real Estate Taxation, Taxes Magazine, Tax Notes, the Journal of Limited Liability Companies and the Journal of Passthrough Entities, and he has spoken on a variety of tax and business law related topics.  Mr. Frost received a B.A. and B.S. from the University of Colorado and a J.D. and 

M.S. from DePaul University.

ROBERT R. KEATINGE
 
Robert Keatinge is Of Counsel to the Denver law firm of Holland & Hart LLP.  He practices in the areas of business organizations, taxation, and professional responsibility.  He will be a Visiting Associate Professor of Law at Suffolk University School of Law for the 2007-2008 academic year.  Mr. Keatinge has represented a wide variety of business organizations and their owners from small start-up companies to publicly traded corporations.  He has written and spoken nationally in the areas of business law, taxation and professional responsibility.  He is the co-author of Keatinge and Conaway on Choice of Business Entity (2006) and Ribstein and Keatinge on Limited Liability Companies Second Edition (2004) (both Thomson/West) as well as author of law review and other articles on business, tax, and professional responsibility.  He is an adjunct professor at the University of Denver College of Law He is a fellow of the American College of Tax Counsel, a member of the American Law Institute, and is listed in the current Best Lawyers in America (corporate law and tax law), Who’s Who in America, and other publications.  He is a current member of the ABA Business Law Section/National Conference of Commissioners on Uniform State Laws (NCCUSL) Joint Editorial Board on Unincorporated Business Organizations and the Association of Professional Responsibility Lawyers.  He is ABA Advisor to the NCCUSL Drafting Committee on Revisions to Uniform Limited Liability Company Act; and has been ABA Advisor to NCCUSL Drafting Committees on the Revision to the Uniform Limited Partnership Act (2001) and the Uniform Limited Liability Company Act (1996) and an ABA Section of Real Property Probate and Trust Law adviser on the Model Entity Transactions Act and a member of the Ad Hoc Subcommittee to Comment on the Revised Uniform Partnership Act.  He is Chair of the Colorado Bar Association Business Law Section and former chair of the CBA Taxation Section.  He is former chair of the Committees on Taxation and on Partnerships and Unincorporated Business Organizations of the ABA Business Law Section and of the Joint Editorial Board for the ABA/BNA Lawyer’s Manual on Professional Conduct.  He is a former Member of the 
American Bar Association House of Delegates.

DANIEL S. KLEINBERGER

Daniel S. Kleinberger is Professor of Law at William Mitchell College of Law in Saint Paul, MN, and Director of the Mitchell Fellows Program.  A graduate of Harvard University (A.B.) and Yale Law School (J.D.), he has served as co-Reporter for the Revised Uniform Limited Liability Company Act, Reporter for the Uniform Limited Partnership Act and as principal drafter for state statutes on topics ranging from plain English requirements to professional firms to the economic loss doctrine.  His scholarship and drafting work have been recognized by the National Conference of Commissioners on Uniform State Laws, the American Law Institute, the American Bar Association Committee on Partnerships and Unincorporated Business Organizations, and the Section on Agency, Partnership, LLCs and Unincorporated Associations of the American Association of Law Schools.  He serves frequently as an expert witness and occasionally as special counsel in matters involving allegations of corporate misconduct. 

ELIZABETH S. MILLER
Elizabeth S. Miller is a Professor of Law at Baylor University School of Law where she teaches Business Organizations, Business Planning, and related courses. Professor Miller speaks and writes extensively on business organizations topics, particularly partnerships and limited liability companies. She frequently appears on continuing legal education programs and is the co-author of the three-volume Business Organizations title of the Texas Practice Series published by Thomson/West. Professor Miller currently serves as Chair of the Partnerships and Unincorporated Business Organizations Committee of the Business Law Section of the American Bar Association and as Vice Chair of the Council of the Business Law Section of the State Bar of Texas. She is the immediate past Chair of the Partnership and Limited Liability Company Law Committee of the Business Law Section of the State Bar of Texas. Professor Miller has been involved in the drafting of legislation affecting Texas business organizations for over a decade and has served in an advisory or membership capacity on the drafting committees for numerous prototype, model, and uniform statutes and agreements relating to unincorporated business organizations. She is an elected member of the American Law Institute and a fellow of the American Bar Foundation and the Texas Bar Foundation. Professor Miller received her J.D. from Baylor Law School where she served as Editor in Chief of the Baylor Law Review and graduated first in her class with highest honors. Upon graduation, Professor Miller received the highest score in the State of Texas on the Texas Bar Examination administered in July of 1985. Prior to joining the full-time faculty of Baylor Law School, Professor Miller spent six years in private practice, principally in the corporate and banking areas.

prof. Eric J. Pan



Eric J. Pan is Assistant Professor of Law and Director of The Samuel and Ronnie Heyman Center on Corporate Governance at the Benjamin N. Cardozo School of Law. 

Before joining Cardozo, Prof. Pan was an attorney in the Washington, DC office of Covington & Burling, where he worked in Covington’s corporate, securities, and international practice groups. His practice consisted of mergers and acquisitions, public and private securities offerings, securities regulation, general corporate advisory work, and public and private international law matters. Before his time at Covington, he was a Jean Monnet Lecturer in Law at Warwick University, England, and served as director of Warwick’s Programme in Law and Business. He was also a visiting fellow in international law at Cambridge University, England. 

Prof. Pan is an Associate Fellow of the Royal Institute for International Affairs (Chatham House) in London and a term member of the Council on Foreign Relations. Prof. Pan received an A.B. in Economics from Harvard College, a M.Sc. in European and International Politics from Edinburgh University, Scotland, and a J.D. from Harvard Law School. 

LAURIS RALL

Lauris Rall has more than 25 years of experience with Thacher Proffitt as a member of the Structured Finance Practice Group and the Corporate and Financial Institutions Practice Group.

Mr. Rall's structured finance practice involves the securitization of various types of financial assets. He has represented investment banks, commercial banks, mortgage banking companies and other financial institutions in the public offering of asset-backed securities, including securities backed by student loans, lease receivables and commercial and residential real estate mortgage loans. Mr. Rall was actively involved in the first issuances of asset-backed remarketable preferred stock and asset-backed auction rate notes, both of which he helped structure.

In the corporate area, Mr. Rall has substantial experience with public and private offerings of equity and debt securities and mergers and acquisitions, including leveraged buy-outs. He is knowledgeable regarding the federal securities laws, including the:Securities Act of 1933; Securities Exchange Act of 1934; Trust Indenture Act of 1939; and Investment Company Act of 1940.

Mr. Rall has also been involved in various partnership and limited liability company finance transactions, syndications and fund offerings, restructurings and liquidations. Among Mr. Rall's clients are domestic and foreign companies in a wide range of manufacturing and service industries. He has counseled them regarding various legal aspects of business transactions, including antitrust and trade regulation. In addition, he has assisted with the formation and capital finance of numerous start-up businesses, including companies involved in e-commerce, the Internet and related technologies.

SUSAN SEROTA
Susan Serota is a partner in the New York office of Pillsbury Winthrop Shaw Pittman LLP, and National Chair of its Executive Compensation and Employee Benefits practice.  She received her law degree from New York University School of Law.  

Ms. Serota is the Chair of the ABA Section on Taxation, a former Chair of the Employee Benefits Committee of the Section on Taxation and a former Chair of the ABA Joint Committee on Employee Benefits.  She also served as a former member of the Executive Committee of the New York State Bar Association.  Ms. Serota is a past-President of the American College of Employee Benefits Counsel.  Ms. Serota co-chaired the ABA National Institute on Employee Benefits in Corporate Transactions for over 15 years and has been an annual speaker at the ABA National Institute on Compensation for executives and Directors, as well as at the ALI-ABA course on Executive Compensation and the PLI program on Executive Compensation. She is a frequent speaker on ERISA fiduciary issues.  Ms. Serota serves as a member of the Editorial Advisory Boards of the Benefits Law Journal and Tax Management and has served as Co-Chair of the International Pension and Employee Benefits Lawyers Association.  Ms. Serota is the Editor of ERISA Fiduciary Law (BNA Books 2nd Edition, 2006).

JIM WHEATON

Jim Wheaton is a partner with the law firm of Troutman Sanders LLP in Virginia

Beach, Virginia, and chairs the firm’s Mergers, Acquisitions and Business

Ventures Practice Group. His practice focuses primarily on securities law, joint ventures and mergers and acquisitions. Jim is a regular speaker on transactional and securities matters. He is the immediate past Chair of the Board of Governors of the Business Law Section of the Virginia State Bar and vice chair of the Partnerships and Unincorporated Business Organizations Committee of the Business Law Section of the American Bar Association. He has been named to Virginia’s Legal Elite in the business law category each year since 2002, is listed in Best Lawyers in America for Corporate Law, Securities Law and Venture Capital Law, and is listed in Chambers USA’s America’s Leading Lawyers publication in the corporate and mergers and acquisitions category. Jim earned his B.S. in mathematical economics from Wake Forest University and his J.D. from the University of Virginia School of Law. Following law school, he clerked for Judge J. Dickson Phillips of the United States Court of Appeals for the Fourth Circuit. From 1995-1998 he served as a lecturer at the University of Virginia School of Law, teaching a seminar on business entities.

D. FARRINGTON YATES
Mr. Yates practices in Sonnenschein’s Bankruptcy and Restructuring Practice Group. He has extensive experience representing clients in complex and sophisticated bankruptcy and restructuring proceedings.  Mr. Yates has been engaged in international bankruptcy matters and cross-border insolvencies worldwide. He has built his career on finding creative yet pragmatic solutions for his clients.  As opposed to focusing his practice in just one area, Mr. Yates has represented successfully debtors, creditors, shareholders, official committees, asset purchasers, and investors in bankruptcy proceedings.  As a result, he understands the competing interests of multiple constituents during the restructuring process. This understanding helps him to anticipate issues or problems for clients and then to navigate through them to successful conclusion. Mr. Yates diligently pursues courses of action to try to achieve the maximum return to his clients – be it through negotiation and consensus building to forge agreement among the parties or, if necessary, through trial to the court.

Mr. Yates has been recently engaged in the following representative matters: Representation of the trustees of a UK pension scheme in the chapter 11 proceedings of Sea Containers, Ltd; Representation of the Official Committee of Equity Security Holders in the chapter 11 proceedings of Interstate Bakeries Corporation; Representation of the Official Committee of Unsecured Creditors in the chapter 11 proceedings of WHX Corporation; Defense of a wireless telephone concern against an involuntary bankruptcy proceeding filed by dissident minority shareholders, resulting in the dismissal of the case, and resolution of underlying litigation with the minority shareholders; Representation of the manufacturer of high brightness LEDs and semiconductors as a debtor in chapter 11 proceedings to facilitate the acquisition of its assets by an equity fund purchaser; and Representation of a national fast-food franchisee as a debtor in chapter 11 proceedings, culminating in a confirmed plan of reorganization.

Mr. Yates earned a B.A. from Duke University and a J.D. from the University of Texas.

EDWARD A. ZELINSKY
Professor Zelinsky’s articles have appeared in many publications including Harvard Law Review, Yale Law Journal, Columbia Law Review, Virginia Tax Review, Cardozo Law Review, Tax Notes and State Tax Notes. He frequently lectures before professional groups on tax issues and has testified before Congress, most recently, before subcommittees of the House Judiciary Committee. Among his public service activities, Professor Zelinsky, who lives in New Haven, served seven terms on that community's Board of Alderman and for three and one-half years on New Haven's Board of Finance. He was an editor of the Yale Law Journal, a teaching fellow in the Yale University Department of Economics, and law clerk to Judge J. Joseph Smith of the US Court of Appeals for the Second Circuit.

He earned a B.A., M.A., M.Phil. and J.D. from Yale University.
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