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® The current M&A landscape and trends for the year ahead
® The market for acquisition financing

® The state of hostile bid activity

* The new agenda for shareholder activists

e Case law and litigation updates

e Corporate governance issues

e SEC and DOJ/FTC updates

Do You Know There Are 5 Ways To Attend PLI's Programs? See inside for details...

Register Online at www.pli.edu or Call (800) 260-4PLI




Mergers & Acquisitions 2008:
What You Need to Know Now

Chicago, September 25-26, 2008
San Francisco, October 16-17, 2008
Live Webcast, October 16-17, 2008 — www.pli.edu

Why You Should Attend

The first half of 2007 saw mergers and acquisitions activity set a record pace. And then, within a matter
of weeks following the onset of the subprime mortgage lending crisis, the well ran dry. The highly liquid
and competitive debt markets that fueled private equity deal-making largely collapsed. Numerous high
profile acquisitions were renegotiated or not completed at all, and some even ended up in litigation,
resulting in unprecedented focus on contract drafting.

But while large going-private transactions are slow to return to 2006 and 2007 levels, small and mid-cap
leveraged buyouts continue. At the same time, strategic buyers that have ample cash reserves are
finding good values in a depressed stock market environment. And for those companies whose stock
price is outperforming the market, using stock as merger consideration continues to be an appealing
alternative, with less competition from financial buyers. In addition, sovereign wealth funds are flush
with cash and are looking to spend it. Microsoft's unsolicited bid for Yahoo is by far the boldest hostile
deal of the year, and is certain to draw the attention of the antitrust regulators just as the end of the
Bush administration nears.

But there have been numerous other hostile tender offers launched this year, including offers by private
equity firms, as bidders find prices to be at their most favorable level in years and targets worry about
opportunistic bids during a market trough.

At this two-day program, you will hear directly from a faculty of top deal lawyers, general counsel,
regulators and investment bankers as they discuss the most important developments and trends for the
year ahead.

What You Will Learn
* The new balance of power between strategic and financial buyers
* The continuing effects of uncertainty in the credit and equity markets
* How contract terms are changing in the wake of the crisis
* Recent developments in Delaware law affecting M&A
* Director duties and due diligence in the board room
* The state of the tender offer
And much, much more...

Who Should Attend

This seminar is geared to attorneys in private practice or in-house counsel who seek a
practical overview of key issues that arise in the deal-making process.

Watch and Listen to Live Webcast at www.pli.edu

A simultaneous live online broadcast of the San Francisco session of this 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 Handbook, and
submit questions electronically. Get “real-time” education right from your PC!

To register for the Webcast, visit www.pli.edu and click Webcasts and select the Mergers & Acquisitions
2008: What You Need to Know Now 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.
Plus, receive a discount on purchases of the corresponding Course Handbook. Contact the Groupcasts
Department via email at groupcasts@pli.edu for more details.

PLI's Nationally Acclaimed Course Handbooks

All program attendees* will receive a copy of the Course Handbook. This bound volume is prepared
specifically for this program and also stands 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. 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.

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



PROGRAM SCHEDULE

Please plan to arrive with enough time to register before the conference begins. A continental breakfast will be available upon your arrival.

Day One: 9:00 a.m. - 4:45 p.m.

Morning Session: 9:00 a.m. — 12:15 p.m. Afternoon Session: 1:30 p.m. — 4:45 p.m.
9:00 1:30
The Current M&A Environment The State of the Art in Private Equity—
e Overview of current business climate for Beyond LBOs

ME&A and ME&A financing e The current environment for financial buyers
* Legal developments in M&A e PIPES, minority stakes and other
* The focus on strategic buyers alternative strategies
* Trends in strategies and tactics * Sovereign wealth funds
CHI: S. Falk, S. Jebejian, S. Koch, D. Philip CHI: P Canfield, M. Canmann, M. Tresnowski
SF & WERB: J. DiLullo, S. Falk, S. Jebejian, ]. Katzman SF: ]. Katzman, ]. Mizrahi, P. Shim
10:00 2:30
The State of the Art in Acquisition Financing:
Acquisition Agreements The Current Landscape
e Current trends in deal protection and other key terms * What went wrong?
* Recent disputes and litigation * Where is the market today?
* Lessons learned and practical tips * What should financial bidders and corporate
« Qutlook for controversial drafting issues targets expect going forward?
CHI: E Alexander, FE Aquila, M. Gerstein * The feasibility of financing tender offers
SF: E Alexander, S. Camahort, ]. Lidbury CHI: M. Canmann, ]. Hobbs, M. Tresnowski
11-00 Break SF: J. Cary, J. Hobbs, P Shim

3:30 Break

17:15

Delaware Corporate Law and Governance 345

¢ How have developments in the Delaware case law The State of Pos_t-Sig:]ning Deal
affected the process undertaken by merger targets? Jumps and Hostile Bids

* Application of recent case law to * The forces driving renewed hostile activity
strategic transactions « Critical strategies being deployed to pursue
* Impact of continued focus on and defend hostile bids
executive compensation * What is the outlook for deal jump activity
CHI: A. Foster, C. Mulaney, D. Wolfe among financial bidders and strategic bidders?
SF: A. Foster, A. Stebbins, D. Wolfe CHI: R. Kindler, P Mills, C. Mulaney
12-15 Lunch SF: C. Kaufinan, W. Kelly, N. Osborne

4.:45 Adjourn

Day Two: 9:00 a.m. - 12:15 p.m.

9:00 11:15
SEC Developments in M&A Shareholder Activism and
e Analyze recent SEC rule changes and the Role of Hedge Funds
policy pronouncements * Review of increased degree of
* Explore the new accounting rules for business shareholder activism
combinations, to take effect January 1, 2009 « Activist shareholder tactics and impact
* Expert panel to discuss push to adopt IFRS in the of derivatives, shortcomings of traditional
U.S. and other important disclosure trends 13D regime, and “empty voting”
CHI: ]. Lidbury, M. Osheroffi P Yanakopulos * Corporate defensive strategies
SF: M. Anderson, K. Martin, P Yanakopulos * Discussion of goals of shareholder activism,
including forced sales and other M&A
10:00 alternatives, return of capital, and compensation
Developments in the M&A and other management changes
Regulatory Environment CHI: S. Fraidin, ]. Frank, A. Miller, M. Weingarten
* Update on current policies affecting the HSR SF: J. Frank, A. Miller, E Saeed, M. Weingarten

clearance process

* Review of Bush Administration legacy
and an outlook on future regulatory and
enforcement activity

¢ Analysis of renewed focus on national security
issues and the new CFIUS rules, particularly
in light of concern over sovereign wealth fund

investments in strategic industries ;
i PLI's Guarantee
CHI: K. Forrest, D. Marchick, D. Wales . , _
. X X It's simple. If you're not completely satisfied
SE: I Brink, J. McDavid, M. Plotkin with the return on your investment from any PLI
711:00 Break program, your money will be refunded in full.

12:15 Adjourn



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 November 2008. See Registration Form for details.

MP3s and CLE Now Web Segments/Programs of this program will be available November 6, 2008 at www.pli.edu.

There is no easier way to complete your MCLE requirement than with PLI's CLE Now Web Segments/Programs: \We've
taken PLI's extensive library of previously recorded programs and made them available online 24/7 via streaming video and/or
audio. These are conveniently broken down into 1/2 - 3 hour programs so you get only the information you want. With over
1,500 hours of content to choose from, you're sure to find a Web Segment that will meet your needs. As an added bonus,
you'll continue to have access to your Web Segments for one full year and will be able to download the online Course

Materials that accompany your Web Segment. At more than 60% off the regular price, there's never been a faster, easier, more

affordable way to meet your MCLE requirement.

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

Other Relevant Products
From PLI

COURSE HANDBOOK

TREATISE

Soderquist on Corporate Law and Practice, Third Edition
Linda 0. Smiddy (Professor, Vermont Law School) and

Lawrence A. Cunningham (Professor, Boston College Law School)

Mergers & Acquisitions 2008:

What You Need to Know Now, $199.

The Course Handbook will be available on the first
day of the program.

1 looseleaf volume, 395 pages, $215 (Revised annually or as needed:
No charge for revision issued within 3 months of purchase)

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

5 Ways to Attend PLI's Programs:

 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 - PLI| 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.

- REGISTRATION/HOTEL INFORMATION

FOUR EASY WAYS TO REGISTER

WEB: PHONE: (800) 260-4PLI
www.pli.edu | Monday - Friday, 9 a.m. - 6 p.m.,
Eastern Time

Chicago Seminar Location: University of Chicago Gleacher
Center, 450 N. Cityfront Plaza Drive, Chicago, Il 60611.
(312) 464-8787.

Chi Hotel A dations: Omni Hotel Chicago,

676 N. Michigan Avenue, Chicago, IL 60611. Please contact the hotel
directly at 1-800-THE-OMNI or (312) 944-6664. When calling, mention
PLI and the name of the program you are attending. The cut-off date
for the preferred rate is September 3, 2008.

San Francisco Seminar Location: PL| California Center,
685 Market Street, San Francisco, California 94105. (415) 498-2800.

San Fr Hotel A d The Palace Hotel,

2 New Montgomery Street, San Francisco, California 94105.

Call (800) 917-7456 seven days a week from 6:00 am to 12:00 am
(PDT) and mention you are attending this PLI program at Practising
Law Institute to receive the preferred rate. For online reservations,
go to www.SFPALACE.com and enter SET No. 287179 to receive
the preferred rate.

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 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 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. If the request for a scholarship is
denied, the $25 application fee will be returned. Students must
submit a copy of their student ID card.

PLI Group Discounts: Groups of 4 or more 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 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.

FAX: (800) 321-0093
Open 24 Hours!

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

Fax or mail completed Registration/Order Form on back cover

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 10.5 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. PLI will retain the required MCLE records
for this program.

Continuing Prof ion Course Credit:
Recommended CPE credit: 10.5 hours, in which 10.5 hours will apply
to Business Law. 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.

1 Ed

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

lllinois CLE Credit: PLI| is an accredited provider in lllinois.

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



Chairs:

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

Francis J. Aquila
Sullivan & Cromwell LLP
New York City

Philip A. Canfield
GTCR Golder Rauner, LLC
Chicago

Michael S. Canmann
Managing Director

Head of Chicago Investment Banking
Citi Markets & Banking

Chicago

Katherine B. Forrest
Cravath, Swaine & Moore LLP
New York City

Anne Foster
Richards, Layton & Finger, PA.
Wilmington, Delaware

Stephen Fraidin
Kirkland & Ellis LLP
New York City

Joele Frank
Joele Frank, Wilkinson, Brimmer, Katcher
New York City

Mark D. Gerstein
Latham & Watkins LLP
Chicago/New York City

R. Scott Falk
Kirkland & Ellis LLP
Chicago

FACULTY

CHICAG

Jennifer L. Hobbs
Simpson Thacher & Bartlett LLP
New York City

Robert A. Kindler
Vice Chairman

Morgan Stanley

New York City

Steven Koch

Vice Chairman and Co-Chairman, Global
Mergers and Acquisitions Group

Credit Suisse Securities (USA) LLC

Chicago

James T. Lidbury
Ropes & Gray LLP
Chicago

David M. Marchick

Managing Director, Global Government and
Regulatory Affairs

The Carlyle Group

Washington, D.C.

Alan Miller
Co-Chairman

Innisfree M&A Incorporated
New York City

Phillip R. Mills
Davis Polk & Wardwell LLP
New York City

Sarkis Jebejian
Cravath, Swaine & Moore LLP
New York City

Charles W. Mulaney
Skadden, Arps, Slate, Meagher & Flom LLP
Chicago

Mauri Osheroff

Assaciate Director (Regulatory Policy)
Division of Corporation Finance

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

Dusty Philip
Managing Director
Goldman, Sachs & Co.
New York City

Mark B. Tresnowski
Managing Director and General Counsel
Madison Dearborn Partners, LLC
Chicago

David P. Wales

Deputy Director, Bureau of Competition
U.S. Federal Trade Commission
Washington, D.C.

Marc Weingarten
Schulte Roth & Zabel LLP
New York City

Donald J. Wolfe, Jr.
Potter Anderson & Corroon LLP
Wilmington, Delaware

Pamela Yanakopulos
PricewaterhouseCoopers LLP
Chicago

SAN FRANCISCO & LIVE WEBCAST

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

Michele M. Anderson

Chief, Office of Mergers and Acquisitions
Division of Corporation Finance

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

Patricia Brink

Deputy Director of Operations
Antitrust Division

U.S. Department of Justice
Washington, D.C.

Steve L. Camahort
0'Melveny & Myers LLP
San Francisco

Jonathan Cary

Managing Director

Merrill Lynch Investment Banking
New York City

Jason DiLullo

Managing Director; Co-head of Technology
ME&A, Americas

Credit Suisse Securities (USA) LLC

San Francisco

Anne Foster
Richards, Layton & Finger, PA.
Wilmington, Delaware

Joele Frank
Joele Frank, Wilkinson, Brimmer, Katcher
New York City

Jennifer L. Hobbs
Simpson Thacher & Bartlett LLP
New York City

James C. Katzman
Managing Director
Goldman, Sachs & Co.

San Francisco

Christopher L. Kaufman
Latham & Watkins LLP
Menlo Park, California

William M. Kelly
Davis Polk & \Wardwell LLP
Menlo Park, California

James T. Lidbury
Ropes & Gray LLP
Chicago

Katharine A. Martin
Wilson Sonsini Goodrich & Rosati, PC
Palo Alto

Janet L. McDavid
Hogan & Hartson LLP
Washington, D.C.

Alan Miller
Co-Chairman

Innisfree M&A Incorporated
New York City

Jake Mizrahi
Principal

Golden Gate Capital
San Francisco

Nicholas Osborne
Managing Director
Morgan Stanley

Menlo Park, California

Mark E. Plotkin
Covington & Burling LLP
Washington, D.C.

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

Paul J. Shim
Cleary Gottlieb Steen & Hamilton LLP
New York City

Ann Beth Stebbins
Skadden, Arps, Slate, Meagher & Flom LLP
New York City

Marc Weingarten
Schulte Roth & Zabel LLP
New York City

Donald J. Wolfe, Jr.
Potter Anderson & Corroon LLP
Wilmington, Delaware

Pamela Yanakopulos
PricewaterhouseCoopers LLP
Chicago

Program Attorney: Seema Lal
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