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Why You Should Attend

The global private equity industry was valued at the end of last year as being
in the range of $200-$250 billion. This dramatic growth in the size of private
equity funds over the past year as well as the increase in the number of funds
has led to significant changes in the industry. Further, the entry of institutional
investors and the convergence of private equity and hedge funds may result in
changing expectations on the part of investors. With the growth and maturity
of the industry, law firms are taking note and starting private equity practices.
At this program, you will learn the basics of the private equity practice starting
with fund formation to the fundamentals of private equity investing. Experts
will guide you through an array of key topics, including structuring private
equity investments and private equity funds, dealing with fund sponsor issues,
and current regulatory, legislative and tax development issues.

What You Will Learn

This program is designed to provide an understanding of the business
and legal issues relating to private equity investment.

e How to Structure a Private Equity Fund

e Raising a Private Equity Fund

e Fundamentals of Private Equity Investing | (Buy-Side)
e Fundamentals of Private Equity Investing Il (Sell-Side)
e Ethics Issues

e Regulatory Developments

e Private Equity/Hedge Fund Convergence/Hybrid Funds

Who Should Attend

The program is designed for securities and corporate attorneys in private
practice, in-house counsel, private equity or venture capital investors,
principal investment professionals, investment bankers, accountants and
others involved in the fundraising and financing businesses.

PLI's Nationally Acclaimed Course Handbhooks
All program attendees™ will receive a copy of the Course

seerth Handbook. This softcover, bound volume was prepared
Annual
Priva't‘: Equity

specifically for this program and will also stand alone as a
permanent reference. PLI's Course Handbooks represent the
definitive thinking of the nation’s finest legal minds, and are
often the standard reference in the field. Please note:
Individual Webcast attendees will receive a downloadable
version of the Handbook the day of the program, and the Course Handbook
after the program date.

*Web Subscribers to Webcasts can purchase the Handbook at a 50% discount;
contact PLI Customer Service to order.

Forum

Live Webcast Available on www.pli.edu

A simultaneous live online broadcast of the program is available for
individual viewing from your computer on www.pli.edu. Webcast
participants will receive streaming audio/video instantaneously from the
live program, can view and/or print the Course Handhook, and submit
questions electronically. Get “real-time” education right from your PC!

To register for the webcast, visit www.pli.edu and click Online CLE, then go
to the Upcoming Live Webcasts area. Select the Seventh Annual Private
Equity Forum Webcast to purchase the program. Please register before the
first day of the program to allow time to test your system. If you have any
questions whatsoever please call PLI's Customer Relations Department at
(800) 260-4PLI.

PLI can arrange group viewing in your firm by broadcasting live to your
conference room. Contact the Groupcasts Department via email at
groupcasts@pli.edu for more details.

View PLI Seminars In Your Home Or Office
Bring the best of PLI’s live programs to your home or office.

Audio CDs and DVDs of this program will be available for purchase
September 2006. See Registration Form for details.

MP3, QuickCredit CLE and On-Demand Weh Programs of this program
will be available August 2, 2006 at www.pli.edu — find MP3 programs
under Recorded Programs and QuickCredit CLE/On-Demand under
Online CLE.

With PLI's QuickCredit CLE there is no easier way to complete your MCLE
requirement. We've taken PLI's extensive library of On-Demand Web
Programs, previously recorded programs available online 24/7 via
streaming video and/or audio, and conveniently broken them down into
1/2 - 3 hour programs so you get only the information you want. With over
1,000 hours of content to choose from, you're sure to find a QuickCredit
that will meet your needs. As an added bonus, you'll continue to have
access to your QuickCredits for one full year and will be able to download
the online Course Materials that accompany your QuickCredit. At more than
60% off the regular price, there’s never been a faster, easier, more
affordable way to meet your state MCLE requirement.

All audio/DVD products require prepayment and are non-refundable,
with the exception of defective or unopened products.

Reserve your place today, call (800) 260-4PLI.
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Please plan to arrive sufficiently in advance of the conference start time
to register. A continental breakfast will be available upon your arrival.

First Day: 9:00 a.m. — 4:45 p.m.

Second Day: 9:00 a.m. — 12:15 p.m.

MORNING SESSION: 9:00 A.M. — 1:00 P.M.

9:00
Introduction

9:15

How to Structure a Private Equity
Fund: Tax and Regulatory
Considerations

e Tax

o ERISA

e [nvestment Company Act

o Securities Act of 1933

e [nvestment Advisers Act

5. Breslow, J. Hart, E. Sopher

10:30

Raising a Private Equity Fund:
Current Terms and Investor
Expectations

 Key person

e Economic terms

e Clawback

5. Breslow, H. Lefkowitz, G. 5arno

11:30 Break

11:45
Fundamentals of Private Equity
Investing | (Buy-Side)
e Qverview

e Financial models

e Auction process

AFTERNOON SESSION: 2:00 PM. — 4:45 P.M.

2:00

Fundamentals of Private Equity
Investing Il (Sell-Side)

e Refinancing

e Structuring for exits

e Exit strategies

e A resurgence of [POs

e Post-IPO agreements

e Recaps and buybacks

e Fund-to-fund sales

o Strategic sales

B. Adler, 5. Besen, C. 5chiffman

3:30 Break

3:45
Ethical Issues in Private Equity

e Client conflicts

e Stapled financings

e Fiduciary duties

e Representing sponsor or limited partner?
e Cram down refinancings

5. Besen, K, 5chmidt

4:45
End of First Day

Pro Bono Efforts
Since 1933, PLI has been the comprehensive resource for the training and
development needs of legal professionals. PLI is heavily involved in pro bono

9:00
Regulatory Developments

e [nvestment Advisers Act

e FOIA

© Money laundering

e Performance data

M. Gerstenzang, M. Masotti

10:30 Break

10:45
Private Equity/Hedge Fund
Convergence, Hybrid Funds

e Hedge fund financings in private
equity transactions

e Companies taking significant
controlling stakes in companies

e Convergence of terms

e Structures of “hybrid” funds

A. Chesick, 0. Goldstein, K. Nee, J. Tabak
12:00

Question and Answer Session

12:15
End of Program

WAYS TO ATTEND PLI’S PROGRAMS:

e Diligence

e Club deals

e Negotiating contract terms

e Financing

e Compensating management
e Follow-on investments

C. Schiffman, K. S5chmidt

1:00 Lunch Break

and research and development activities to ensure that all practicing attorneys
and law students remain on the cutting-edge. These activities include awarding
full and partial scholarships to our institutes and programs, assisting several
public interest organizations in their training needs, and helping law students
become first-rate attorneys by posting free lectures on our web site and offering
free MPRE courses. For more information, go online to pro-bono.pli.edu.

Scholarship support provided by Global Securities Information, Inc.

GSI is a provider of specialty information services to legal and financial
professionals involved with corporate finance, securities and mergers and
acquisitions. GSI's flagship service, LIVEDGAR is the premier online SEC
research tool. For more information visit GSI's website at www.gsionline.com
or call 1-800-669-1154.

For information on PLI's Scholarships, check the Registration Information
section of this brochure.

e Live Programs — Network with your
colleagues in our state-of-the-art
conference centers.

e Live Webcasts — Attend a PLI program in
real time from your PC.

e Groupcasts — Bring a PLI program for group
viewing directly to your conference room.

e On-Demand Web Programs — PLI anywhere,
anytime you want it right from your PC.

o Audio/DVD — Watch PLI's programs in the
comfort of your home or office.

Visit www.pli.edu for more details.



OTHER RELEVANT PRODUCTS FROM PLI

COURSE HANDBOOK
Seventh Annual Private Equity Forum, $179. The Course Handbook
will be available on the first day of the program.

TREATISES

The Sarbanes-Oxley Deskbook

By John T. Bostelman (Sullivan & Cromwell LLP New York City)

Updated throughout the year to help you keep pace with the unprecedented speed,
scope, and variety of new public company regulations, The Sarbanes-Oxley
Deskbook is today's most comprehensive and current one-stop guide to these
far-reaching reporting, disclosure, governance, and auditing reforms triggered

by the Sarbanes-Oxley Act (SOA).

Published annually, 2 looseleaf volumes, 2,915 pages, $325 (Revised annually
or as needed: No charge for revision issued within 3 months of purchase)

Corporate Law & Practice, Second Edition

By Larry D. Soderquist, Linda 0. Smiddy (Professor, Vermont School of
Law), A.A. Sommer Jr. (deceased: formerly of Morgan, Lewis & Bockius,
Washington, D.C.), and Pat K. Chew (Professor of Law, University of Pittsburgh)

“It cavers this vast and complex area with clarity and surprising
completeness.”

Milton V. Freeman, Arnold & Porter LLP, Washington, D.C.

Take your skills to a higher level with the one resource that incorporates all the
real-world knowledge, advice, and tools you've been looking for.

1 hardbound volume, 400 pages, $140 (Revised as necessary:
No charge for revision issued within 3 months of purchase)

For more information on any treatise, including the Table of Contents,
log on to www.pli.edu

All treatises require prepayment and can be returned within 30 days
for a full refund.

For information on quantity order discounts, please contact PLI's Customer Relations
Department at (800) 260-4PLI.

Program attendees save up to 50% on Books, Audio and Video Products.

FREE WEEKLY EMAIL NEWSLETTERS

The Compliance Counselor features commentary to help you clear the
endless hurdles you and your clients face.

Lawyer's Toolbox features links to downloadable forms and checklists that will
keep you up-to-date on a range of current practice issues.

Pocket MBA provides everything an attorney needs to know about finance.

PLI's All-Star Briefing presents thought-provoking insights to keep you
at the top of your game.

FREE MONTHLY EMAIL NEWSLETTER

PLI's In-House Insights offers ideas law department managers can use to manage
outside counsel better, improve productivity, control costs, and boost their value to
the organization they serve.

Don't miss a single issue! Go to www.pli.edu,

click on Free Newsletters and subscribe today!

Its simple. If you're not completely satisfied with
the return on your investment from any PLI program,
your money will be refunded in full.

PLI is now wireless! Courtroom Connect is powering a
high-speed wireless network in our Conference Centers in
New York and San Francisco. Stay in contact with your firm
while you're at one of our PLI Conference Centers. For more
information, visit www.courtroomconnect.com



Yukako Kawata
Davis Polk & Wardwell
New York City

Ben Adler

Managing Director and General Counsel
Merchant Banking Division

Goldman, Sachs & Co.

New York City

Stephen M. Besen
Shearman & Sterling LLP
New York City

Stephanie Breslow
Schulte Roth & Zabel LLP
New York City

Alan Chesick

General Counsel

Fortress Investment Group, LLC
New York City

Michael A. Gerstenzang
Cleary, Gottlieb, Steen & Hamilton
New York City

Oliver Goldstein

Senior Managing Director

Eton Park Capital Management
New York City

John C. Hart
Simpson Thacher & Bartlett LLP
New York City

Howard N. Lefkowitz
Proskauer Rose
New York City

Marco V. Masotti
Paul, Weiss, Rifkind, Wharton & Garrison LLP
New York City

Kevin Nee
Managing Director
Quellos Group, LLC
New York City

Glenn R. Sarno
Simpson Thacher & Bartlett LLP
New York City

Carole Schiffman
Davis Polk & Wardwell
New York City

Kevin Schmidt
Debevoise & Plimpton LLP
New York City

Edward Sopher
Gibson, Dunn & Crutcher LLP
New York City

Jeffrey E. Tabak
Weil, Gotshal & Manges LLP
New York City

Program Attorney: Loula Barkas



@ New York City, July 10-11, 2006 & Live Wehcast, July 10-11, 2006 — www.pli.edu

REGISTRATION/HOTEL INFORMATION:

New York City Seminar Location: PLI New York Center, 810 Seventh Avenue at
53rd Street (21st floor), New York, New York 10019. Message Center, program days only:
(212) 824-5733.

New York City Hotel Accommodations: The New York Hilton & Towers,

1335 Avenue of the Americas, New York, NY 10019. Reservations (877) NYC-HILT.
Please mention you are booking a room under the Practising Law Institute Corporate
Rate and the Client File N# is 0495741. You may also book reservations on line at
www.hilton.com and enter the same Client File # in the Corporate ID # field to access
Practising Law Institute rates.

Payment Policy: Registration fees are due in advance. Attendees may pay by check,
Visa, MasterCard, American Express or Diners Club.

Cancellations: All cancellations received 3 business days prior to the program will be
refunded 100%. Cancellations after that time will not be refunded, however course
materials will be sent. Please note that if you don't cancel and don't attend, you are still
responsible for payment. Substitutions may be made at any time.

PLI's Scholarship/Financial Hardship Policy: Full and partial scholarships to
attend PLI programs are available to judges, judicial law clerks, law professors,
attorneys 65 or older, law students, pro bono attorneys, librarians and paralegals who
work for nonprofit organizations, legal services organizations or government agencies,
unemployed attorneys and others with financial hardships. To apply, send your request
on your employer’s letterhead, stating the reason for your interest, along with the
completed registration form on this brochure, to the PLI Scholarship Committee. All
applications must be accompanied by a $25 non-refundable application fee (applicants
may pay by check or credit card), and must be submitted four weeks before the date of
the program you wish to attend. Students must submit a copy of their student ID card.

FOUR EASY WAYS TO REGISTER

= PHONE: (800) 260-4PLI
= Monday - Friday, 9 a.m. - 6 p.m., Eastern Time

PLI Group Discounts: Groups of 4-14 from the same organization, all registering at
the same time, for a PLI program scheduled for presentation at the same site, are
entitled to receive a group discount. For further discount information, please contact
membership@pli.edu or call (800) 260-4PLI.

Education Course Credit: States have widely varying regulations regarding
Continuing Education credit, therefore, please contact PLI for more information
concerning approval.

New York State CLE Credit: In accordance with the requirements of the New York
State Continuing Legal Education Board, this non-transitional continuing legal
education program is NOT approved for the newly admitted attorney within the first two
years of admission to the Bar. It has been approved for experienced attorneys for a
maximum of 10.5 credit hours, of which 1.0 credit hour can be applied toward the ethics
requirement, and 9.5 credit hours can be applied toward the professional practice
requirement.

California MCLE Credit: PLI is a State Bar of California approved MCLE provider.
This activity has been approved for MCLE credit in the amount of 9.0 hours, of which 1.0
hour will apply to legal ethics. PLI will retain the required MCLE records for this
program.

Continuing Professional Education Course Credit: Recommended CPE Credit:
9.5 hours, all of which will apply to Consulting Services. Course level: Intermediate. The
Practising Law Institute is registered with the National Association of State Boards of
Accountancy (NASBA), as a sponsor of continuing professional education on the National
Registry of CPE Sponsors. State boards of accountancy have final authority on the
acceptance of individual courses for CPE credit. Complaints regarding registered
sponsors may be addressed to the National Registry of CPE Sponsors, 150 Fourth Avenue
North, Suite 700, Nashville, TN 37219-2417. Web site: www.nasba.org No prerequisites
or advance preparation is required for CPE credit. Contact sschlicht@pli.edu regarding
complaints and refund policy.

Open 24 Hours!

FAX: (800) 321-0093

California Paralegals: You can satisfy your new continuing legal education
requirements by attending PLI's nationally acclaimed Institutes and Programs!

SPECIAL NEEDS: If you have special needs as addressed by the Americans with
Disabilities Act, please notify Customer Relations at least two weeks prior to your
program.

Sponsorship/Exhibit Opportunities: Practising Law Institute, the leader in
continuing legal education for 70 years, draws top lawyers from major law firms and
corporations to over 250 comprehensive programs annually. Don’t miss this chance to
target decision-makers in specific areas of the legal market with sponsorship
opportunities from PLI. Sponsor a breakfast, coffee break or luncheon at a PLI program
for invaluable opportunities to network with industry leaders. Or, set up an Exhibit of
your product/service at specific program with a display and/or sales representative. Our
staff will help you choose which option is right for you. Please contact Melissa Weltman
at 212-824-5862 or email mweltman@pli.edu to make sure you don’t miss out!

Basic Upkeep Service: In order to keep you abreast of the latest developments in
your field, the purchase of PLI treatises includes Basic Upkeep Service, so that
supplements, replacement pages and new editions may be shipped to you immediately
upon publication for a 30-day examination. This service is cancelable at any time.

PLI Bookstores: Current Publications, Training Materials, Audio/DVD and related
products are available for purchase at the PLI New York Center, 810 Seventh Avenue at
53rd Street (21st floor), New York, NY, and at the PLI California Center, 685 Market
Street, San Francisco, CA, Monday to Friday, 10:00 a.m. - 4:00 p.m. All PLI Publications
can also be purchased online at www.pli.edu

Email: info@pli.edu
Visit Us On The Weh: www.pli.edu

MAIL: Practising Law Institute
810 Seventh Avenue, New York, NY 10019

Fax or mail completed Registration/Order Form below.

REGISTRATION/ORDER FORM When Registering, Please Refer to Source Code: BSA6

YES, please register me for the following session:

Seventh Annual Private Equity Forum
[] 8448 New York City Seminar,* July 10-11, 2006, PLI New York Center, $1,595
Live Webcast,* July 10-11, 2006 (Register online prior to first day of program), $1,595

18449 Course Handbook only, $179
[ 8453 Audio CDs, T available September 2006, $797.50
19662 DVDs,t available September 2006, $1,595

[J My Email address is:

1616 Corporate Law & Practice, 2nd Ed.,! 1 hardbound volume, $140
[ 654 The Sarbanes-Oxley Deskbook,! 2 looseleaf volumes, $325

Please send me Email updates.

*Includes Course Handbook. Individual Webcast attendees will receive a

downloadable version of the Handbook the day of the program, and the printed
Handbook after the program date. (Web Subscribers to Webcasts can purchase
the Handbook at a 50% discount; contact PLI Customer Service to order.)

TAudio CDs and DVDs must be prepaid and are non-refundable,
with the exception of defective or unopened products.

141 treatises require prepayment and can be returned within 30
days for a full refund.

Make necessary corrections on mailing address.

[1 Please check if you are a PLI Privileged Member.

[ Please send me information on PLI membership.

[ Please send me PLI's catalog of publications.

I Please send me PLI's catalog of Institutes and
Programs.

FREE Shipping and Handling on all Audio/DVD
and Treatise purchases. PLI will absorb shipping
and handling charges on all pre-paid Course
Handbook orders in the United States, U.S.
Possessions and Canada. New Jersey, New York,
California, Illinois, Pennsylvania, Virginia,
Maryland and Rhode Island residents please add
applicable sales tax to price of publications and

The information below is required to properly process your CLE certificate:

audio and DVD products.

State: Bar ID# |state: Bar ID# |state: Bar ID# PRIORITY CODE: BSAG 8A500

$ check enclosed (Payable to Practising Law Institute) [ Bill me [ PLI Privileged Member (Privileged Members entitled to a 10% discount on Webcasts.) Please Charge to: [J Visa [J MasterCard [ American Express [ Diners Club
Credit Card No.: Exp. Date: Signature Required: Phone No.:
PLI NEWS Periodicals Postage Paid at New York, N.Y.
ISSN 0479-0219 d at additional maili p
Practising Law Institute and at addiional mailing othices
810 Seventh Avenue
New York, N.Y. 10019

Name

Title

Firm

Address

(Use Street Address for UPS Delivery)
City/State/Zip

Phone

Fax

Email




