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Memo from the Chairs

e are proud to present Practising Law Institute’s 42nd Annual Institute on Securities Regulation. This Institute has
become the most highly anticipated securities law event, analyzing the current state of securities, financial regulatory,
and corporate law and practice. In the few years since the financial crisis began we have seen significant change in each
of these areas. Now, the Dodd-Frank Wall Street Reform and Consumer Protection Act, the most far-reaching financial
regulatory reform legislation in decades, covers virtually every aspect of financial regulation and has significant impact on
securities practice and corporate governance. Given the extraordinary amount of rulemaking the Act will require in the
coming months, the Institute will provide an important look at what you need to know, and do, in preparation for the
coming changes. We will examine the consequences of the Act as they relate to the topics addressed at this year's
Institute, as well as the other important developments of the past year in the evolving field of securities regulation.

Last year, we restructured and expanded the Annual Institute to give you three full days of programming, with additional
topics and longer, more comprehensive and practice-oriented sessions. Given the positive response, we're continuing to
employ the same three-day format, focusing on the most pressing issues of the day in the most critical areas, to help
you navigate the current economic and regulatory restructuring, for your clients and your practice. We are pleased to
present this year's topics:

DAY ONE DAY TWO DAY THREE

* The Current State of Financial Reform: ¢ The View from the General * The Government Enforcement
Did We Get What We Wished For? Counsel’s Office Agenda and Practical Handling of
Did We Get What We Feared? Enforcement Issues

Does It Depend on Who “We” Are? * The New Dynamic of Director-

Shareholder Relations and Voting * Managing and Resolving Private
* Risk Management in the Boardroom « 0&A Picnic Lunch with the SEC Securities Litigation
* Raising Capital in Today's Markets * Securities Disclosure as an Ethics

* Developments in Private Financing .
* Update from the Division of Challenge (1 hour ethics)

Corporation Finance * Top Ten Issues for Legal Opinion Practice

and Audit Responses (1 hour ethics) * Important Developments in Delaware

. . Corporate Law
* Disclosure Requirements: P

Key Changes and Best Practices e Structuring and Negotiating M&A Deals

* Accounting Developments Lawyers
Must Know

The Institute’s stellar faculty, comprised of the very best practitioners and officials from private practice, investment banks,
accounting firms, the judiciary, academia, and government oversight agencies, will put the developments of the past year
into proper perspective and prepare you for 2011 and beyond. Each panel will share their unique insights and experiences
with you on the most recent developments. They will deliver the information, practical strategies and solutions you need to
perform successfully in today’s constantly evolving financial environment.

At the conclusion of each panel you will receive a list of practical take-away points that you can bring back to the
office and use in guiding your clients in these challenging times.

We invite you to join us at the 42nd Annual Institute on Securities Regulation in this historic year. If you can't attend in
person, PLI will Live Webcast the Institute at www.pli.edu. Web attendees may choose between streaming audio or
video and have access to the downloadable version of the Course Handbook.

If you would like to broadcast the Institute directly to your firm for group viewing, send an e-mail to the Groupcasts
Department at groupcasts@pli.edu to make the arrangements.

The 42nd Annual Institute on Securities Regulation will be the most important and comprehensive securities conference
you can attend this year. We are excited to join PLI in providing you with the best and most current content and strategies
for making your practice everything it can be in the service of your clients. We look forward to seeing you in November.
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Steven E. Bochner Stanley Keller Colleen P. Mahoney
Wilson Sonsini Goodrich & Rosati Edwards Angell Palmer & Dodge LLP Skadden, Arps, Slate, Meagher & Flom LLP

Reserve your place today, call (800) 260-4PLI.



What Last Year’'s Attendees Said About the

41st Annual Institute on

"l have attended 39 of 41 Securities Law Institutes. The 3-day
(Wed-Fri) format with longer sessions is excellent.”

George McKann, Drinker Biddle & Reath LLFP Chicago

“This year's Institute was above and beyond the usual excellence
of the Securities Law Institute. Well done! The revised and full day
Wed-Fri format was very good as well.”

Hillel Tendler, Neuberger, Quinn, Gielen, Rubin & Gibber, PA., Baltimore

“The Delaware Corporate Law discussion was of high caliber.
After 40 years, this Institute is highly evolved, professionally
prepared and presents noted experts.”

Greg Rubis, Office of Thrift Supervision, Jersey City, New Jersey

“The program was truly excellent in terms of topics, material,
speakers and format.”

Jeffrey Kraft, Neal, Gerber & Eisenberg LLP Chicago

“Good structure to program; nice balance of topics; very practical.”

Carol Stubblefield, Baker & McKenzie, New York City

"“Great program as usual.”

Eric Honick, Snow Becker Krauss PC., New York City

“Faculty — best of class. Timeline of topics — on point,

best one | have attended.”
2009 Attendee

“Once again, | was hugely impressed by the expertise of the

faculty and presenters, and consider it a pleasure and a
privilege to participate.”
2009 Attendee

“Slides are very valuable — thank you for your hard work this year. . . .

Well planned, packed with hard information.”
2009 Attendee

"\ Reasons Why You Will Absolutely Want To Attend PLI’s

42nd Annual Institute on

Securities Regulation

5.

7.

Receive three full days of programming at the longest-
running, highest-quality Institute on securities law and
ensure that you are equipped with the most current and
practical strategies and solutions for today’'s most pressing
issues.

Hear Keynote Addresses by Hon. Gary Gensler, Chairman,
U.S. Commodity Futures Trading Commission, and

Hon. Elisse B. Walter, Commissioner, U.S. Securities

and Exchange Commission, along with presentations from
an outstanding faculty of over 75 experts drawn from private
practice, corporations, accounting firms, investment banks,
institutional investors, the judiciary, academia and the
government, including the U.S. Securities and Exchange
Commission, U.S. Department of the Treasury, U.S. Attorney’s

Office,; Public Company Accounting Oversight Board, Financial

Accounting Standards Board,; Delaware Court of Chancery;
and Delaware Supreme Court.

Receive a list of take-away best practices at the conclusion
of each panel that you can use as a reference and
implement in your daily practice.

Increase your value as an adviser no matter what your
practice level: \Whether you are an associate, senior partner
or general counsel, this Institute offers you the information
you won't get anywhere else.

Ask your most pressing questions and receive answers
from senior staff at the Securities and Exchange
Commission’s Division of Corporation Finance, at the
annual Q&A Picnic Lunch on Day Two of the Institute.

Completely updated panels, including several new sessions:
The Current State of Financial Reform: D/d We Get What
We Wished For? Did We Get What We Feared? Does It
Depend on Who “We” Are? Risk Management in the
Boardroom; Developments in Private Financing; Securities
Disclosure as an Ethics Challenge.

Get the important in-house perspective during the panel
sessions, including The View from the General Counsel’s
Office. Hear from Alistate Insurance Company, American Express
Company, Inc.,; Citigroup, Inc.; General Electric Company;

The Goldman Sachs Group, Inc.; ITT Corporation, and Yahoo!

You will receive a superior two-volume reference guide with
over 1,000 pages on securities and corporate law issues that
you can use throughout the year.

Network with thousands of colleagues from the finest firms
and corporations nationwide and receive CLE, CPE and CPD
credit for your attendance.

. Satisfaction Guaranteed: If you are not completely satisfied

with the return on your investment, your money will be
refunded in full.
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DAY ONE DAY TWO
Hon. Elisse B. Walter Hon. Gary Gensler
Commissioner Chairman

U.S. Securities and Exchange Commission
Washington, D.C.

U.S. Commodity Futures Trading Commission
Washington, D.C.

Frederick H. Alexander
Morris, Nichols, Arsht & Tunnell LLP
Wilmington, Delaware

Julie M. Allen

Proskauer Rose LLP
New York City

Bruce D. Angiolillo
Simpson Thacher & Bartlett LLP
New York City

Alan L. Beller
Cleary Gottlieb Steen & Hamilton LLP
New York City

Mark A. Borges
Principal

Compensia, Inc.

Corte Madera, California

Michael Callahan

Executive Vice President and
General Counsel

Yahoo! Inc.

Sunnyvale, California

James H. Cheek, Il
Bass, Berry & Sims PLC
Nashville

Richard E. Climan
Dewey & LeBoeuf LLP
Silicon Valley, California

Thomas A. Cole
Sidley Austin LLP
Chicago

Brackett B. Denniston, lll
Senior Vice President, General Counsel
General Electric Company

Fairfield, Connecticut

David A. Donohoe, Jr.
President

Donohoe Advisory Associates LLC
Rockville, Maryland

Martin P. Dunn
0'Melveny & Myers LLP
Washington, D.C.

Robert Evans Il
Shearman & Sterling LLP
New York City

Boris Feldman
Wilson Sonsini Goodrich & Rosati
Palo Alto

Ralph C. Ferrara
Dewey & LeBoeuf LLP
Washington, D.C.

Donald W. Glazer

Boston

Amy L. Goodman
Gibson, Dunn & Crutcher LLP
Washington, D.C.

Stephen M. Graham
Fenwick & West LLP
Seattle

Edward F. Greene
Cleary Gottlieb Steen & Hamilton LLP
New York City

Linda L. Griggs
Morgan, Lewis & Bockius LLP
Washington, D.C.

David B. Harms
Sullivan & Cromwell LLP
New York City

Keith F. Higgins
Ropes & Gray LLP
Boston

William H. Hinman
Simpson Thacher & Bartlett
Palo Alto

Michael J. Holston

Executive Vice President and General Counsel
Hewlett-Packard Co.

Palo Alto

Frank Jimenez

Vice President and General Counsel
[TT Corporation

White Plains, New York

Dixie L. Johnson
Fried, Frank, Harris, Shriver & Jacobson LLP
Washington, D.C.

Julie H. Jones
Ropes & Gray LLP
Boston

Robert Kindler

Global Head of Mergers & Acquisitions
Vice Chairman

Morgan Stanley

New York City

Karen M. King

Managing Director and General Counsel
Silver Lake

Menlo Park, California

Catherine R. Kinney
New York City
Director: Metlife Inc.; MSCI, Inc.; NetSuite Inc.

Robert J. Kueppers
Deputy CEQ

Deloitte LLP

New York City

Carmen J. Lawrence
Fried, Frank, Harris, Shriver & Jacobson LLP
New York City

David M. Lynn

Morrison & Foerster LLP
Washington, D.C.

Michele Coleman Mayes
Senior Vice President and General Counsel
Allstate Insurance Company

Northbrook, lllinois

Michael R. McAlevey

Vice President and Chief Corporate,
Securities and Finance Counsel

General Electric Company

Fairfield, Connecticut



Robert H. Mundheim
Shearman & Sterling LLP
New York City

Annette L. Nazareth
Davis Polk & Wardwell LLP
Washington, D.C.

Tracy A. Nichols
Holland & Knight
Miami

M. Adam Oliveri

Managing Director, Private Company Market
SecondMarket

New York City

John F. Olson
Gibson, Dunn & Crutcher LLP
Washington, D.C.

Louise M. Parent

Executive Vice President and General Counsel
American Express Company

New York City

Samuel H. Rudman
Robbins Geller Rudman & Dowd LLP
Melville, New York

Elizabeth M. Sacksteder

Deputy General Counsel and Head of Litigation
Citigroup Inc.

New York City

Faiza J. Saeed
Cravath, Swaine & Moore LLP
New York City

Ettore A. Santucci
Goodwin Procter LLP
Boston

Esta Eiger Stecher

Executive Vice President and General Counsel
The Goldman Sachs Group, Inc.

New York City

Linda Chatman Thomsen
Davis Polk & Wardwell LLP
Washington, D.C.

D. Scott Tucker

Co-Head of The Morgan Stanley U.S. Litigation Group
Morgan Stanley & Co. Incorporated

New York City

Gregory V. Varallo
Richards Layton & Finger, PA
Wilmington, Delaware

John K. Villa
Williams & Connolly LLP
Washington, D.C.

Patricia A. Vlahakis
Wachtell, Lipton, Rosen & Katz
New York City

Theodore V. Wells, Jr.
Paul, Weiss, Rifkind, Wharton & Garrison LLP
New York City

John W. White
Cravath, Swaine & Moore LLP
New York City

Mary Jo White

Debevoise & Plimpton LLP
New York City

Thomas W. White
Wilmer Cutler Pickering Hale and Dorr LLP
Washington, D.C.

Bruce E. Yannett
Debevoise & Plimpton LLP
New York City

Ann L. Yerger

Executive Director

Council of Institutional Investors
Washington, D.C.

Jessica Zeldin
Rosenthal Monhait & Goddess PA
Wilmington, Delaware

GOVERNMENT, JUDICIAL AND REGULATORY SPEAKERS

David M. Becker

General Counsel and Senior Policy Director
U.S. Securities and Exchange Commission
Washington, D.C.

Preet Bharara

United States Attorney

United States Attorney's Office,
Southern District of New York

New York City

Brian V. Breheny

Deputy Director, Legal and Regulatory Policy
Division of Corporation Finance

U.S. Securities and Exchange Commission
Washington, D.C.

Wayne E. Carnall

Chief Accountant

Division of Corporation Finance

U.S. Securities and Exchange Commission
Washington, D.C.

Meredith B. Cross

Director

Division of Corporation Finance

U.S. Securities and Exchange Commission
Washington, D.C.

Paula Dubberly

Deputy Director, Policy and Capital Markets
Division of Corporation Finance

U.S. Securities and Exchange Commission
Washington, D.C.

Daniel L. Goelzer

Board Member and Acting Chairman

Public Company Accounting Oversight Board
Washington, D.C.

Lawrence A. Hamermesh

Attorney Fellow, Division of Corporation Finance,
Office of the Chief Counsel

U.S. Securities and Exchange Commission

Washington, D.C.

and

Professor of Law

Widener University School of Law

Wilmington, Delaware

Robert H. Herz

Chairman

Financial Accounting Standards Board
Norwalk, Connecticut

Hon. Jack B. Jacobs
Justice

Delaware Supreme Court
Wilmington, Delaware

Robert Khuzami

Director

Division of Enforcement

U.S. Securities and Exchange Commission
Washington, D.C.

Thomas J. Kim

Associate Director and Chief Counsel
Division of Corporation Finance

U.S. Securities and Exchange Commission
Washington, D.C.

Vice Chancellor J. Travis Laster
Delaware Court of Chancery
Wilmington, Delaware

George W. Madison
General Counsel

U.S. Department of the Treasury
Washington, D.C.

Shelley E. Parratt

Deputy Director, Disclosure Operations
Division of Corporation Finance

U.S. Securities and Exchange Commission
Washington, D.C.

Program Attorney:
Laura R. Shields



Program Schedule

DAY ONE: WEDNESDAY, NOVEMBER 10, 2010, 9:00 A.M. - 5:00 P.M.

Morning Session: 9:00 a.m. — 1:00 p.m.

9:00

Welcome and Opening Remarks
Steven E. Bochner

Stanley Keller

Colleen P Mahoney

9:15
The Current State of Financial Reform

Keynote Address

Hon. Elisse B. Walter

Commissioner

U.S. Securities and Exchange Commission

Panel Discussion: Did We Get What We Wished For?
Did We Get What We Feared? Does It Depend on
Who “We" Are?

- Key points of U.S. financial regulatory reform under
the Dodd-Frank Act

- Federal regulation of corporate governance

- Impact of reform on SEC regulation and on the SEC itself

- Regulatory reforms abroad and their impact on the U.S.
Moderator: Alan L. Beller

Panelists: Edward F. Greene
George W. Madison
Annette L. Nazareth

10:30

Risk Management in the Boardroom
* Risk identification and mitigation
e Qversight structures

» Spotlight on risk aspects of compensation design and
use of clawbacks

e Compensation committee independence
* Disclosure requirements and implications
Moderator: Thomas A. Cole

Panelists: Frank Jimenez
John F. Olson
Elizabeth M. Sacksteder

11:30 Networking Break

11:45
Raising Capital in Today’s Markets

* The current market environment

* |ssues in private capital raising

¢ Return of the IPO: preparation and practice issues
* Registered directs and related offering techniques
* Debt restructurings

Moderator: David B. Harms

Panelists: David A. Donohoe, Jr.
Paula Dubberly
Robert Evans Il
William H. Hinman

1:00 Lunch

Afternoon Session: 2:00 p.m. — 5:00 p.m.

2:00

Update from the Division of

Corporation Finance

* Hear from the most senior officials at the Division

¢ What are the Division's plans to implement the Dodd-Frank Act?
e Learn what to expect in this new regulatory environment

* What are the Division’s current rulemaking and other initiatives?
* What are the priorities and areas of focus in SEC reviews?
Meredith B. Cross, Director, Division of Corporation Finance

Brian V. Breheny, Deputy Director, Legal and Regulatory Policy,
Division of Corporation Finance

Paula Dubberly, Deputy Director, Policy and Capital Markets,
Division of Corporation Finance

Shelley E. Parratt, Deputy Director, Disclosure Operations,
Division of Corporation Finance

3:15 Networking Break
3:30

Disclosure Requirements:

Key Changes and Best Practices
* New disclosures mandated by the Dodd-Frank Act

* Governance related disclosures, including leadership
structure and risk management

* Enhanced compensation disclosure requirements
* Climate change
* Non-GAAP financial information; new guidance and
best practices

* New methods of disseminating information
Moderator: Keith F. Higgins
Panelists: Mark A. Borges

Martin P Dunn

Amy L. Goodman

David M. Lynn

Shelley E. Parratt

5:00 Adjourn



Please plan to arrive with enough time to check-in before the conference begins.
A networking breakfast will be available each day upon your arrival. Registration begins at 8:00 a.m.

DAY TWO: THURSDAY, NOVEMBER 11, 2010, 9:00 A.M. - 5:00 P.M.

Morning Session: 9:00 a.m. — 12:15 p.m.

9:00

Keynote Address

Hon. Gary Gensler

Chairman

U.S. Commodity Futures Trading Commission

9:30

The View from the General Counsel’s Office

* Risk oversight and legal compliance systems

* Assuring the proper information flow to the board

* Challenges counseling both management and the board

* Navigating changing director/shareholder relations

* Dealing with FCPA and other complexities of global operations
Moderator: Brackett B. Denniston, Ill

Panelists: Michael Callahan
Michael J. Holston
Louise M. Parent
Esta Eiger Stecher

10:45 Networking Break

11:00

The New Dynamic of Director-Shareholder
Relations and Voting

e Dealing with activist investors

* Proxy access and Rule 14a-8 proposals

e Say on Pay requirements

e Getting out the vote, including E-proxy, Rule 452 revision,
identifying your owners, and other proxy mechanics issues

* Aligning voting and economic interest
Moderator: John W. White

Panelists: Hon. Elisse B. Walter
Brian V. Breheny
Catherine R. Kinney
Michael R. McAlevey
Ann L. Yerger

12:15
Q&A Picnic Lunch with the SEC

Meredith B. Cross, Director, Division of Corporation Finance
Senior Staff, Division of Corporation Finance

You will have the opportunity to submit your questions
for consideration on the first day of the Institute.

Afternoon Session: 1:30 p.m. — 5:00 p.m.
1:30

Developments in Private Financing

» State of the venture capital/private equity industries

e Status and potential impact of regulatory proposals

* |ntegration, exemptions and other practice challenges in
capital raising

e Key deal term trends

* Liquidity and the private company

Moderator: Stephen M. Graham

Panelists: Julie H. Jones
Thomas J. Kim
Karen M. King
M. Adam Oliveri

2:30 Networking Break
2:45
Top Ten Issues for Legal Opinion Practice

and Audit Responses (7 nour ethics)

* Techniques for managing professional risk

* Giving and receiving opinions in the international environment
e Avoiding inadvertent negative assurance

* Dealing with changing accounting standards for
loss contingencies
Moderator: Julie M. Allen
Panelists: Donald W. Glazer
Ettore A. Santucci
John K. Villa
Thomas W. White

3:45

Structuring and Negotiating M&A Deals
» State of the M&A marketplace

e Structuring a buyout by a controlling shareholder

* Projections and other disclosure challenges

* Permissible deal protections

* Key provisions of the acquisition agreement

Moderator: Richard E. Climan

Panelists: Robert Kindler
Vice Chancellor J. Travis Laster
Faiza J. Saeed
Patricia A. Vlahakis

5:00 Adjourn




Program Schedule (continued)
DAY THREE: FRIDAY, NOVEMBER 12, 2010, 9:00 A.M. - 5:00 P.M.

Morning Session: 9:00 a.m. — 12:15 p.m.
9:00
The Government Enforcement Agenda and

Practical Handling of Enforcement Issues
* Update from the government
* Expanded enforcement authority under the Dodd-Frank Act

* Enforcement developments relating to financial institutions
and hedge funds

* FCPA and multinational investigations
* Subprime and distressed market cases
Corporate penalties and individual liability

* Key defense points, including prosecutorial misconduct, and
settling cases in the new environment

Moderator: Mary Jo White

Panelists: Preet Bharara
Robert Khuzami
Carmen J. Lawrence
Linda Chatman Thomsen
Theodore V. Wells, Jr.
Bruce E. Yannett

10:45 Networking Break

11:00
Managing and Resolving Private

Securities Litigation

* How to evaluate and defend securities cases -
key practice tips

» Statute of limitations defense and Merck

e F-cubed and other cross-border litigation issues after Morrison
» Corporate scienter and the “core operations” doctrine

* Turning the class certification motion to your advantage

* Settlement strategies and use of mediators

Moderator: Bruce D. Angiolillo

Panelists: Boris Feldman
Ralph C. Ferrara
Tracy A. Nichols
Samuel H. Rudman
D. Scott Tucker

12:15 Lunch

PLI's Guarantee

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

Afternoon Session: 1:30 p.m. — 5:00 p.m.

1:30

Securities Disclosure as an Ethics Challenge

(1 hour ethics)

* Professional responsibilities and pitfalls in
advising on disclosure

* Dealing with the recalcitrant client

» State ethics requirements

» SEC professional conduct rules

» Securities and other liability exposure

* Preserving privilege

Moderator: James H. Cheek, Ill

Panelists: David M. Becker
Dixie L. Johnson
Michele Coleman Mayes
Robert H. Mundheim

2:30 Networking Break

2:45

Important Developments in

Delaware Corporate Law

* Aligning economic interest with voting power

* The boundaries of Rev/on and “just say no”

* What's new about poison pills

* Director duties when controlling shareholders are involved
* Special issues for preferred shareholders

* How far does freedom of contract in alternative entities extend?
Moderator: Gregory V. Varallo

Panelists: Hon. Jack B. Jacobs
Frederick H. Alexander
Lawrence A. Hamermesh
Jessica Zeldin

3:45

Accounting Developments Lawyers
Must Know

* How acquisition accounting affects deals

* Dealing with going concern issues

* Restatements versus revisions

* Handling fair value disclosures

* What is the path to convergence and IFRS?
* Current Corp/Fin review issues

* PCAOB developments

Moderator: Linda L. Griggs

Panelists: Wayne E. Carnall
Daniel L. Goelzer
Robert H. Herz
Robert J. Kueppers

5:00 Adjourn



SECURITIES

INSTITUTE ADVISORY COMMITTEE

Alan K. Austin

Managing Director and Chief Operating Officer
Silver Lake

Menlo Park, California

Alan L. Beller
Cleary Gottlieb Steen & Hamilton LLP
New York City

James H. Cheek, Il
Bass, Berry & Sims PLC
Nashville

James R. Doty
Baker Botts L.L.P.
Washington, D.C.

Ralph C. Ferrara
Dewey & LeBoeuf LLP
Washington, D.C.

Arthur Fleischer, Jr.
Fried, Frank, Harris, Shriver & Jacobson LLP
New York City

Joseph H. Flom
Skadden, Arps, Slate, Meagher & Flom LLP
New York City

Stephen J. Friedman

President

Pace University

New York City and Westchester County,
New York

Former Commissioner, U.S. Securities and
Exchange Commission

Daniel L. Goelzer

Board Member

Public Company Accounting Oversight Board
Washington, D.C.

Edward F. Greene

Cleary Gottlieb Steen & Hamilton LLP
New York City

John J. Huber
Latham & Watkins LLP
Washington, D.C.

Roberta S. Karmel

Centennial Professor of Law

Brooklyn Law School

New York City

Former Commissioner, U.S. Securities and
Exchange Commission

Richard G. Ketchum

Chairman and Chief Executive Officer
FINRA

Washington, D.C.

Theodore A. Levine

0Of Counsel

Wachtell, Lipton, Rosen & Katz
New York City

Martin Lipton
Wachtell, Lipton, Rosen & Katz
New York City

Simon M. Lorne

Vice Chairman and Chief Legal Officer
Millennium Management LLC
New York City

Gary G. Lynch
Vice Chairman
Morgan Stanley
London

Robert H. Mundheim
Shearman & Sterling LLP
New York City

Charles M. Nathan
Latham & Watkins LLP
New York City

John F. Olson
Gibson, Dunn & Crutcher LLP
Washington, D.C.

Aulana L. Peters

Gibson, Dunn & Crutcher LLP (Retired)

Los Angeles

Former Commissioner, U.S. Securities and
Exchange Commission

Richard M. Phillips
K&L Gates LLP
San Francisco

David S. Ruder

Professor of Law Emeritus

Northwestern University School of Law

Chicago

Former Chairman, U.S. Securities and
Exchange Commission

Stephen J. Schulte
Of Counsel

Schulte Roth & Zabel LLP
New York City

Larry W. Sonsini

Wilson Sonsini Goodrich & Rosati
Palo Alto

Hon. Stanley Sporkin

U.S. District Court Judge (Retired)
Practicing Attorney

Washington, D.C.

Stephen R. Volk
Vice Chairman
Citigroup, Inc.
New York City

John W. White

Cravath, Swaine & Moore LLP
New York City

Mary Jo White

Debevoise & Plimpton LLP
New York City

William J. Williams, Jr.
Sullivan & Cromwell LLP
New York City

Live Webcast at www.pli.edu

5 Ways to Attend PLI's Programs:

The New York City session of this program is available live via the web
at www.pli.edu:

e Print the Course Handbook
e Submit questions electronically

* Live Programs — Attend the program with other attendees and ask the
speakers questions from the floor. Ideal if you want the live experience.
Live Webcasts - View the live program from your home or office and
watch the streaming video on your laptop or desktop, ask questions
electronically, view or print the Course Handbook, and, if you have to
miss any of it, you have access to the archived portion for one year.
Ideal if you can't travel and still want to benefit from simultaneous live
viewing of the program.

Groupcasts - Bring a PLI program for group viewing directly to your
conference room. Enjoy the live streaming video and receive the best
legal education from our expert faculty. All while training more people
for less money, in the privacy of your own office setting.

CLE Now Web Segments/Programs — PL| anywhere, anytime you want
it right from your PC.

MP3/Audio CD/DVDs - Watch or listen to PLI's programs in the
comfort of your home or office.

Visit www.pli.edu for more details.

* Get "real-time" education right from your PC!

If you have any questions please call PLI's Customer Relations Department
at (800) 260-4PLI.

PLI's Nationally Acclaimed Course Handbooks

All program attendees will receive a copy of the two-volume Course Handbook
42nd Annual Institute on Securities Regulation. These bound volumes are
prepared specifically for this program and also stand alone as a permanent
reference. PLI's Course Handbooks represent the definitive thinking of the
nation’s finest legal minds, and are considered the standard reference in the
field. The Course Handbook will be available on the first day of the program.
Please note.: Webcast attendees will have access to a downloadable version of
the Handbook one business day prior to the program.
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Program Attendees Save 35% on These Treatises:

Public Company Deskbook:
Sarbanes-Oxley and Federal Governance Requirements
Second Edition

John T. Bostelman, Robert E. Buckholz, Jr. and Marc R. Trevino
(Sullivan & Cromwell LLP New York City)

Hailed as “the bible for securities lawyers” by Fortune, Public Company Deskbook:
Sarbanes-Oxley and Public Governance Requirements reflects today’'s more intense federal
focus on corporate governance, by offering expanded discussion of the subject, including the
heated issue of executive compensation.

Public Company Deskbook is your one-stop center of expert counsel on how to deal effectively
with wide-ranging federal corporate governance requirements, as well as imminent public company
regulations in the wake of the global economic meltdown. The Deskbook covers shareholder
activism, including the rights of shareholders to call annual meetings, the shareholder proposal
process (and relevant exclusions), annual review of common proposals and outcomes, and the
shareholder nomination process.

3 looseleaf volumes, 2,951 pages, $475 (Updated annually or as needed.
No charge for revision issued within 3 months of purchase)

Securities Litigation: A Practitioner’s Guide
Gibson, Dunn & Crutcher LLP

Securities Litigation provides the legal, procedural, and strategic guidance that helps you get the
edge in securities class actions. You'll get essential insight into pleading standards, automatic stays
of discovery, lead plaintiff appointments, loss causation, and safe harbors under the Private
Securities Litigation Reform Act ¢ restrictions under the Securities Litigation Uniform Standards Act
on plaintiffs’ use of state courts in certain types of class actions ¢ standards for class certification
and summary judgments under Federal Rules of Civil Procedure * numerous defenses ¢ appellate
standards of review ¢ and effective trial practice maneuvers. The current release features a new
chapter on subprime-related securities class actions and derivative lawsuits.

1 looseleaf volume, 920 pages, $250 (Updated annually or as needed:
No charge for revision issued within 3 months of purchase)

Soderquist on the Securities Laws
Fifth Edition
Gary M. Brown (Baker, Donelson, Bearman, Caldwell & Berkowitz, PC, Nashville, TN)

Soderquist on the Securities Laws fully considers the impact of the 2005 Securities Offering
Reform while retaining its full coverage of seminal securities legislation. Featuring step-by-step
checklists that spotlight what you should and shouldn't do as an adviser and actor in the securities
arena, Soderquist enables you to help corporate entities comply with rules governing Securities
Act registration * deal effectively with Securities Act registration procedures © establish due
diligence defenses and exploit exemptive relief ¢ handle registration and reporting under the
Exchange Act * and minimize liability risk under the Exchange Act.

1 looseleaf volume, 640 pages, $275 (Updated annually or as needed:
No charge for revision issued within 3 months of purchase)

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 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 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.



Join the Leading Firms and Corporations Who Have Attended*

3M Company

Adams and Reese LLP
Adobe Systems Incorporated
Aetna, Inc.

Akerman Senterfitt LLP

Akin Gump Strauss Hauer & Feld LLP
Alcoa Inc.

Alleghany Corporation

Allen & Overy LLP

Alliance Bernstein LP

Allianz Global Investors
Allstate Insurance Company
Ally Financial Inc.

Alston & Bird, LLP

American Equity Investment Life
Insurance Company

Anadarko Petroleum Corporation
Andrews Kurth LLP
Anheuser-Busch Companies, Inc.
AOL Inc.

Apollo Investment Corporation
ATET

AXA Equitable Financial
Services, LLC

Baker & Hostetler LLP
Baker & McKenzie
Baker Botts L.L.P

Baker, Donelson, Bearman,
Caldwell & Berkowitz, PC

Ballard Spahr LLP
Bank of America
Barclays Capital Inc.
Bass, Berry & Sims PLC
Bill & Melinda Gates Foundation
Bingham McCutchen LLP
Blake, Cassels & Graydon LLP
Blank Rome LLP
BNP Paribas
Bond, Schoeneck & King, PLLC
Bristol-Myers Squibb Company
Bryan Cave LLP
Buchanan Ingersoll & Rooney PC
Burger King Corporation
Butzel Long, a professional
corporation
Cadwalader, Wickersham & Taft LLP
Cahill Gordon & Reindel LLP
Campbell Soup Company
Capital One Services, LLC
Caremark, L.L.C.
Carnival Corporation & plc
Carter Ledyard & Milburn LLP
Caterpillar Inc.
CBS Corporation Legal Department
Chadbourne & Parke LLP
Chiquita Brands L.L.C.
Choate Hall & Stewart LLP
CIGNA Corporation
Citigroup Inc.
Cleary Gottlieb Steen
& Hamilton LLP
Clifford Chance US LLP
CMP Protective and
Investigative Group, Inc.
Colgate-Palmolive Company
Complinet Group Ltd.
Cooley LLP
Corn Products International, Inc.
Covington & Burling LLP
Cozen O'Connor
Cravath, Swaine & Moore LLP

Credit Agricole Corporate and
Investment Bank

Credit Suisse Group AG

Curtis, Mallet-Prevost, Colt
& Mosle LLP

Cytec Industries Inc.

Davis Polk & Wardwell LLP

Daylight Forensic & Advisory LLC

Debevoise & Plimpton LLP

Deere & Company

Dell Inc.

Delta Air Lines, Inc.

Deutsche Bank

Dewey & LeBoeuf LLP

DLA Piper

Dominion Resources, Inc.

Dorsey & Whitney LLP

Dow Jones & Company, Inc.

Drinker Biddle & Reath LLP

Duane Morris LLP

DuPont

Dykema Gossett PLLC

E. I. du Pont de Nemours
and Company

Eastman Chemical Company

Edward Jones

Edwards Angell Palmer & Dodge LLP

EFT Services SAS/ Euronet
Worldwide

EMC Corporation

Epstein Becker & Green, PC.

Exxon Mobil Corporation

Faegre & Benson LLP

Farella Braun + Martel LLP

FedEx

Fenwick & West LLP

Fidelity Investments

FirstCity Financial Corporation

Foley & Lardner LLP

Foley Hoag LLP

Foot Locker, Inc.

Freddie Mac

Fried, Frank, Harris, Shriver &
Jacobson LLP

GAF Materials Corporation
Gardere Wynne Sewell LLP
General Cable Technologies

Corporation
General Electric Company
General Re Financial Products

Corporation
Genzyme Corporation
Gibbons PC.

Gibney, Anthony, & Flaherty, LLP
GlaxoSmithKline plc

Goodwin Procter LLP

Google Inc.

Goulston & Storrs -

A Professional Corporation
Grant Thornton LLP
Gray-Robinson, PA.

Grippo & Elden LLC
Guggenheim Partners, LLC
H. J. Heinz Company

Hahn & Hessen LLP
Harley-Davidson, Inc.

Harter Secrest & Emery LLP
Harvard Management Company, Inc.
Haynes and Boone, LLP
Hearst Communications Inc.
Hertz Corporation

Herzog Law Firm PC.

Hewlett-Packard Co.
Hogan Lovells International LLP
Holland & Knight LLP
Holme Roberts & Owen LLP
Home Depot, Inc.
Houghton Mifflin Harcourt
Publishing Company
Howard Rice Nemerovski
Canady Falk & Rabkin,
A Professional Corporation

Howrey LLP

HSBC Bank USA

Hughes Hubbard & Reed LLP

Hunton & Williams LLP

IBM Corp.

Intel Corp.

International Paper Company

Israel Discount Bank of New York

Jazz at Lincoln Center

Jenner & Block LLP

Johns Manville

Johnson & Johnson

Jones Apparel Group, Inc.

Jones Day

Jones, Walker, Waechter, Poitevent,
Carrére & Denegre L.L.P

K&L Gates LLP

Kasowitz, Benson, Torres
& Friedman LLP

Katten Muchin Rosenman LLP
Kelley Drye & Warren LLP
Kilpatrick Stockton LLP
King & Spalding LLP
Kirkland & Ellis LLP
Klehr Harrison Harvey Branzburg LLP
Koch Industries, Inc.
Kramer Levin Naftalis & Frankel LLP
Lane Powell PC
Latham & Watkins LLP
Lazard Ltd
Lehman & Eilen, LLP
Lehman Brothers Holdings Inc.
Lewis, Rice & Fingersh, L.C.
Lincoln National Corporation
Linklaters LLP
Locke Lord Bissell & Liddell LLP
Loeb & Loeb LLP
Lowenstein Sandler PC
Macquarie Group
Manatt, Phelps & Phillips, LLP
Mass Mutual Life
Insurance Company
Mayer Brown LLP
McBride, Baker & Coles
McCarter & English, LLP
McDermott Will & Emery
McDonald's Corporation
McGuireWoods LLP
Metropolitan Life
Insurance Company
Metropolitan Transportation
Authority

Milbank, Tweed, Hadley
& McCloy LLP
Milberg LLP
Mintz, Levin, Cohn, Ferris, Glovsky
and Popeo, PC.
Mirick, O'Connell, DeMallie
& Lougee, LLP
Mitsui & Co. (U.S.A.), Inc.
Morgan, Lewis & Bockius LLP
Morris, Nichals, Arsht & Tunnell LLP
Munger, Tolles & Olson LLP

Mutual of America

NACCO Industries, Inc.

Neal, Gerber & Eisenberg LLP
New York Life Insurance Company
Nikkei

Nixon Peabody LLP

Nortel Networks

Nutter McClennen & Fish LLP
NYSE

Occidental Petroleum Corporation
Office Depot, Inc.

OfficeMax Inc.

Ogilvy Renault

0'Melveny & Myers LLP

Oracle Corporation

Orrick, Herrington & Sutcliffe LLP
Pacific Gas and Electric Company
Patton Boggs LLP

Paul, Hastings, Janofsky

& Walker LLP
Peabody & Arnold, LLP
Penn Virginia Corporation
Pepper Hamilton LLP
Perkins Coie LLP
Pfizer, Inc.
PG&E Corporation
Phelps Dunbar LLP
Philip Morris USA
Phillips Lytle, LLP
Phillips Nizer LLP
Pillsbury Winthrop Shaw

Pittman LLP
Pioneer Natural Resources Company
Polo Ralph Lauren Corporation
Porter Wright Morris & Arthur LLP
Presstek, Inc.
PricewaterhouseCoopers LLP
Procter & Gamble
Proskauer Rose LLP
Prudential Financial, Inc.
Pryor Cashman LLP

Qwest Communications
International Inc.

Reader’s Digest Association, Inc.
Reed Smith LLP

Research In Motion Ltd.

Reuters America Inc.

Richards Kibbe & Orbe LLP
Robbins Geller Rudman & Dowd LLP
Robinson & Cole LLP

Robinson, Bradshaw & Hinson, PA.
Ropes & Gray LLP

Royal Dutch Shell plc

RR Donnelley & Sons Company
Salans

SanDisk Corporation

Satterlee Stephens Burke
& Burke LLP

SCANA Corporation

Schirrmeister Diaz-Arrastia
Brem, LLP

Schlumberger Limited
Schulte Roth & Zabel LLP
Seagate Technology LLC

Security Capital Research &
Management Incorporated

SEI

Seward & Kissel LLP
Seyfarth Shaw LLP
Shearman & Sterling LLP

Sheppard Mullin Richter
& Hampton LLP

Shook, Hardy & Bacon L.L.P
Sidley Austin LLP
Simpson Thacher & Bartlett LLP

Skadden, Arps, Slate, Meagher &
Flom LLP and Affiliates

Smith, Anderson, Blount, Dorsett,
Mitchell & Jernigan, L.L.P

Snell & Wilmer L.L.P

Société Générale

Solomon Blum Heymann LLP

Sonnenschein Nath & Rosenthal LLP

Southern Company

Squire, Sanders & Dempsey L.L.P

Standard & Poor’s

Staples, Inc.

Starbucks Corporation

State Farm Insurance

Steptoe & Johnson LLP

Stites Harbison, PLLC

Stoel Rives LLP

Stroock & Stroock & Lavan LLP

Sullivan & Cromwell LLP

Sullivan & Worcester LLP

SunAmerica

SUPERVALU Inc.

Sutherland Asbill & Brennan LLP

Texas Instruments, Inc.

Textron, Inc.

The Bank of New York Mellon
Corporation

The Coca Cola Company

The Home Depot U.S.A. Inc.

The NASDAQ OMX Group, Inc.

The New York Times Company

The Toro Company

The Walt Disney Company

TheStreet.com, Inc.

Thompson & Knight LLP

TIAA-CREF

Time Warner Inc.

TLC Vision Corporation

Toll Brothers, Inc.

Torys LLP

Toys “R” Us, Inc.

TRACE International, Inc.

Travelers

U.S. Securities and
Exchange Commission

Union Pacific Corporation
Vedder Price PC.
Venable LLP
Verrill Dana LLP
Viacom Inc.
Vinson & Elkins LLP
Vorys, Sater, Seymour

and Pease LLP
\Wall Street Journal
Waller Lansden Dortch & Davis, LLP
Wang Laboratories, Inc.
Warner Music Group
Weil, Gotshal & Manges LLP
Wells Fargo
\Wendy’s/Arby’s Group, Inc.
Western Refining Company, L.P.
Western Union
Williams & Connolly LLP
Willkie Farr & Gallagher LLP

Wilmer Cutler Pickering Hale
and Dorr LLP

Wilson Sonsini Goodrich & Rosati

* Partial Listing

R
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(Use Street Address for UPS Delivery)

City/State/Zip

Phone Fax

Email

Practising Law Institute®

42nd Annual Institute on Securities Regulation

November 10-12, 2010 nNewYorkCity * Live Webcast — www.pli.edu

REGISTRATION/ORDER FORM When Registering, Please Refer to Priority Code: FACO ® Make necessary corrections on mailing address.

YES, please register me for the following session:

42nd Annual Institute on Securities Regulation
124007 New York City Seminar,” November 10-12, 2010, Hilton New York Hotel, $2,195?

*Includes Course Handbook. Webcast attendees will have access to a
downloadable version of the Handbook one business day prior to the program.

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

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

Live Webcast,* November 10-12, 2010 (Register online prior to first day of program - #24013), $2,195

*Privileged Member Fee: $0

[ 24008 Two-Volume Course Handbook only, $229

[ 24015 Audio CDs,T available December 2010, $1,097.50
[ 24016 DVDs," available December 2010, $2,195

[0 24730 Public Company Deskbook: Sarbanes-Oxley and Federal Governance Requirements, 2nd Ed.,!

3 looseleaf volumes, $475
112013 Securities Litigation: A Practitioner’s Guide,! 1 looseleaf volume, $250
[19946 Soderquist on the Securities Laws, 5th Ed.," 1 looseleaf volume, $275

[ My Email address is:

FREE Shipping and Handling on all Audio CD/DVD and Treatise purchases. PLI will pay shipping
and handling charges on all prepaid Course Handbook orders in the United States, U.S.
Possessions and Canada. California, Florida, lllinois, Maryland, Massachusetts, New Jersey,
New York, Ohio, Pennsylvania, Rhode Island, Texas, Virginia and Washington, D.C. residents
please add applicable sales tax to price of Publications and Audio CD and DVD products.

[ Please check if you are a PLI Privileged Member.
[ Please send me information on PLI Membership.

[ Please send me PLI's catalog of Publications.

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

Please send me Email updates on PLI programs and services.

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

State: Bar ID# | State: Bar ID#

Bar ID#

| State: PRIORITY CODE: FAC0 8A500

$ check enclosed (Payable to Practising Law Institute) [ Bill me

Credit Card No.: Exp. Date:

[ PLI Privileged Member

Please Charge to: [ Visa [ MasterCard [ American Express [ Diners Club

Signature Required: Phone No.:

REGISTRATION/HOTEL INFORMATION

New York City Seminar Location and Hotel Accommodations: Hilton New York Hotel, 1335 Avenue of the
Americas, New York, NY 10019. A block of rooms has been reserved for November 9, 2010 - November 13, 2010.
The special room rate will be available until October 18th or until the group block is sold out, whichever comes first.

To make reservations by phone call 1-800-HILTONS or 1-877-NYC-HILT. State you are part of Practising Law Institute’s
room block.

To make reservations online go to www.pli.edu for this program, click Hilton link to see preferred 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%. If you do not
cancel within the allotted time period, payment is due in full. You may substitute another individual to attend the program.

PLI's Scholarship/Financial Hardship Policy: Full and partial scholarships to attend PLI programs are available to
pro bono attorneys, judges, judicial law clerks, law professors, attorneys 65 or older, law students, librarians and paralegals
who waork 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 application fee (this fee is waived for judicial law clerks), and must be submitted four
weeks before the date of the program you wish to attend. (Applicants may pay by check or credit card.) If the request for a
scholarship is denied, the $25 application fee will be returmed. Students must also submit a copy of their student ID card.
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 23.5 credit hours,
of which 2.0 credit hours can be applied toward the ethics requirement and 21.5 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 19.75 credit hours, of which 2.0 credit hours will apply to legal ethics. PLI will retain the
required MCLE records for this program.

Continuing Professional Education Course Credit: Recommended CPE credit: 21.5 hours, in which 5.5 credit
hours will apply to Accounting and 16.0 credit hours will apply to Specialized Knowledge & Application. Delivery Method:
Group-Live. Program Level: Basic. Prerequisites: No Prerequisites required. Advanced Preparation: No advanced preparation
required. 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. Email sschlicht@pli.edu regarding complaints and refund policy.

Continuing Professional Development Course Credit: This program has been approved by The Law Saciety for
19.75 CPD credits. PLI is an authorized provider of CPD credit. Our CPD reference code is CJK/PRLI.

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

Illinois CLE Credit: PLI is an accredited provider in llinois.

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.

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 CD/DVDs 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 Web: www.pli.edu




