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“... the equivalent of Davos for the rain-
maker crowd.”

— The new york Times
  
“… the industry’s main conference…
combining fried oyster feasts, spirited 
debates and late-night crawls down 
Bourbon Street.”

—  The wall Street Journal

“ The annual springfest at Tulane …  
is the most important gathering of  
its kind… the preeminent annual  
conference for M&A lawyers.”

—  The Deal/Corporate Control Alert
     
 
“ everybody who is anybody is there. 
you just can’t miss new Orleans.”

— The M&A Journal

22
new This year!

Meet the speakers and 
network with your colleagues 

at a special

Thursday evening 
Cocktail reception



Thursday, April 15, 2010
8:20 – 8:30 am 

welcoming remarks
victor lewkow and James Morphy 

8:30 – 9:15 am 

Banker’s view
Every deal lawyer needs to know what is happening and 
what may happen in the deal market.  Hear an investment 
banking perspective on the current M&A environment 
and what may lie ahead for 2010 and beyond. 
Douglas Braunstein, Head of Investment Banking, 
JP Morgan Chase & Co.

9:15 – 10:45 am 

Proxy access and shareholder activism: 
Dawn of a new age or return to the Dark ages?
Has the game, not just the playing field, changed? 
What will be the impact of shareholder access to the 
proxy statement and governance process under the 
SEC’s proposed approach; how will public companies 
respond and what should they be doing to be 
prepared?  The shareholder activists have new tools 
in their toolbox; how will those tools and corporate 
governance issues be used to force companies to 
be responsive to their demands?  How can public 
companies take proactive steps to minimize the 
possibility of an attack?  What should boards of 
directors and management teams be doing in advance 
to put themselves in the best possible position to 
respond to activist attacks?  This panel, with input from 
the chief Justice of the Delaware supreme court, 
riskMetrics, Delaware law specialists, sec senior staff 
and leading M&a practitioners will examine these 
and other important questions arising from the access 
debate and the activist dynamic. 
David Katz and robert spatt, moderators, chief Justice 
Myron steele, Michele anderson, John Finley, alan 
Miller, a. Gilchrist sparks, christopher young

10:45 – 11:00 am Break

11:00 am – 12:30 pm 

Managing antitrust risk in M&a Transactions 
The US regulators have promised more aggressive 
antitrust enforcement.  Is that really happening?  
What do M&A lawyers need to know about current 
enforcement policies in the US and elsewhere? Learn 
from leading antitrust and deal lawyers how those 
policies impact structuring and negotiating deals. 
Peter lyons, moderator, william Baer, Mark leddy, 
robert Profusek, Philip richter

12:30 – 2:00 pm lunch (on your own)

2:00 – 2:30 pm 

Keynote address: Financial regulation and 
corporate accountability
sec commissioner Troy Paredes    
    
2:30 – 4:00 pm 

Public company M&a: 2010 

This panel which includes a Delaware judge, the 
head of the sec office of M&a and leading M&a 
lawyers and bankers, will discuss some of the year’s 
key deals and material terms - what has or hasn’t 
changed; noteworthy M&A decisions (including John 
Q. Hammons Hotels and Nacco Industries v. applica); 
SEC developments (including the Schedule 13D 
interpretations and SEc v. Bank of america), and how 
these developments are affecting and will affect deal 
making.  
victor lewkow and James Morphy, moderators, 
vice chancellor leo e. strine, Jr., Michele anderson, 
George Bason, Douglas Braunstein, Faiza saeed

4:00 – 4:15 pm   Break

4:15 – 5:45 pm 

Delaware Developments
This panel will review the most recent case law 
and statutory developments in Delaware, including 
decisions affecting proxy fights, change-in-control 
provisions and stockholder meetings, as well as the 
latest on poison pills and special committees, rights 
of and directors’ duties to holders of preferred stock, 
proxy access and record dates, books and records 
actions, disclosure obligations, corporate dissolution, 
and director indemnification and advancement.  
Mark Gentile and Michael Tumas, moderators, 
Justice Jack Jacobs, stephen lamb, Theodore Mirvis, 
Gregory williams

5:45 – 6:45 pm 

cocktail reception 
Sponsored by the Delaware office of the 
secretary of state

22nd TulAne COrpOrATe lAw inSTiTuTe



Friday, April 16, 2010
8:15 – 9:00 am 

M&a and the Media
How lawyers should advise their clients in dealing with 
the media starts with understanding how the media 
works. Hear leading commentators from cnBc, The 
new york Times, and The wall street Journal and a 
media communications expert share their views on 
trends in deal making and reporting on M&A. 
robert  Kindler, moderators, Dennis Berman, David 
Faber, steven lipin, andrew ross sorkin 
  
9:00 – 10:30 am 

M&a of Financially Distressed companies
This panel will explore the “distressed M&A” 
marketplace and various issues associated with buying 
and selling financially distressed targets.  Panelists 
will discuss the fiduciary duties of directors, officers 
and controlling stockholders of troubled targets 
and various risks faced by potential acquirors of 
these companies, particularly in connection with the 
allocation of merger consideration, as well as with 
deal protection measures and other contractual issues 
such as indemnification.  The panel will also look at  
various methods of  pursuing distressed M&A targets, 
including “loan to own” strategies, Section 363 sales, 
credit bidding, acquisitions pursuant to Chapter 11 
plans of  reorganization and out-of-court acquisitions.  
The panel will focus on developments in this area 
during the last year and the changes that the economic 
climate has brought to market practices in timing and 
documentation of deals.   
eileen nugent, moderators, vice chancellor leo e. 
strine, Jr., Frederick alexander, lori Fife, Frederick 
lowinger, Barry ridings

10:30 – 10:45 am Break

10:45 am – 12:15 pm 

Developments at the sec Division of enforcement
The SEC has been subjected to severe criticism for its 
failures during the credit crisis, particularly for its failure 
earlier to apprehend Bernie Madoff.  New Chairman 
Mary Shapiro has responded forcefully, perhaps most 
notably with the appointment of a former federal 
criminal prosecutor, Robert Khuzami, as the new 
head of the Division of enforcement.  In this panel, 
Mr. Khuzami will discuss the reinvigorated Division of 
Enforcement under questioning from other panelists 
including a former director of the Division, former sec 
General counsel and a corporate General counsel
simon lorne, moderator, robert adler, robert 
Khuzami, william Mclucas

12:15 – 12:30 pm lunch  (Box lunch pick up)

12:30 – 2:30 pm 

enhanced ethics and Professionalism
(one hour Ethics/one hour Professionalism)
This panel will examine a variety of ethical and 
professional issues that concern business lawyers and 
their clients, from the time the client seeks to retain 
counsel through the conclusion of the representation. 
Issues that will be addressed will include clearance 
and waiver of conflicts at the commencement of the 
relationship, ethical limitations on lawyers’ conduct 
with non-lawyer business counterparties, individual 
director access to the advice and work product that 
corporate counsel has provided to the board as a 
whole, and limitations of counsel who provide advice 
then litigate the matter that resulted from that advice.
Bruce silverstein, moderator, vice chancellor 
J. Travis laster, John Finneran, John villa. 

 institute Dates: April 15 – 16, 2010

 registration: 7:45 am, April 15

 Program Time: 8:20 am – 5:45 pm, April 15
  8:15 am – 2:30 pm, April 16

 location: Roosevelt Waldorf-Astoria Hotel
  123 Baronne Street
  New Orleans, LA

 cle credit: 12.5 CLE credit hours 
  (60 minute states) includes 
  one hour of ethics and  
  one hour  of professionalism

 Fee: $895
  ($750 for additional registrants  
  from same firm)
  late registration fee: $925
  (after April 7)



General information 
registration
On-line registration is available at www.law.tulane.edu/cle 
The standard registration Fee is $895 for the first person from 
a firm or organization.  A reduced fee of $750 is offered for 
additional people from the same firm or organization, government 
employees, and non-profit organizations. Fee includes course 
material on CD, refreshment breaks and cocktail reception on 
Thursday evening. registrations received after april 7 will be 
charged the late registration Fee of $925.

Tulane CLE accepts checks, cash, VISA and MasterCard.  If you 
require special needs, meals or services, please contact our office.  

cancellation and refund
Tulane CLE offers a full refund, less a $100 administrative fee, 
through wednesday, april 7.  We ask that your oral cancellation 
be followed by written notification postmarked, faxed, or e-mailed 
(patsmith@tulane.edu) no later than April 7.

course Material
The Institute faculty always provides excellent course materials 
covering the program topics.  These materials are written for the 
Tulane CLI.  The generally over 1,000 pages of materials will be on 
a convenient, searchable CD. You may wish to bring your laptop 
to easily access materials at the conference; however hardcopies 
of the materials are not necessary to enjoy the conference. Hard 
copies of PowerPoint outlines will be distributed at the Institute.

If you are unable to attend the Institute, you may order the course 
material CD on the registration form. Please include payment of 
$125 with your order.

cle credit
Tulane CLE will assist in your reporting process.

This program is being presented in Louisiana, a mandatory 
CLE state. Attorneys licensed in 60-minute states will receive a 
maximum of  12.5  hours for attending the Institute.  Attorneys 
licensed in 50-minute states will receive a maximum of 15.0  hours 
of credit.  The Institute includes one hour of ethics and one hour of 
professionalism.

Program location and accommodations
The newly renovated, historic Roosevelt Waldorf-Astoria Hotel is 
the Institute Hotel. A limited block of rooms has been reserved at 
the Roosevelt at a discounted rate until March 24 and on a space 
available basis after this date.  Registrants are responsible for their 
own reservations.  The Roosevelt reservation telephone number is 
504- 648-1200 or 1-800-HILTONS. Be sure to mention that you are 
with Tulane Law School Corporate Law Institute and remember to 
make your reservation by March 24.

a note of appreciation
Our Planning Committee and Faculty 
are volunteers. Without their generous 
contributions of time, thought and 
energy, Tulane would not be able to 
bring you this “most important gathering 
of its kind.” We thank them for their gifts.

new orleans sponsors
These New Orleans-based firms have 
supported this Institute throughout its 
20 years, many since its conception. We 
are grateful for the continuing loyalty, 
enthusiasm and support of these firms:
Adams and Reese LLP
Baker Donelson Bearman Caldwell &       
     Berkowitz PC
Deutsch Kerrigan & Stiles
Fishman Haygood Phelps Walmsley 
     Willis & Swanson LLP
Jones, Walker, Waechter, Poitevent,   
     Carrere & Denegre LLP
Lemle & Kelleher LLP
McGlinchey Stafford
Phelps Dunbar
Stone Pigman Walther Wittmann LLC 

cocktail reception sponsor
Delaware Office of the Secretary of State

Breakfast sponsor
FactSet Research Systems

exhibitor
Chartis

Friends of the corporate law institute
The Corporate Law Institute gratefully 
acknowledges the following firms for 
their special support in the establishment 
of a post-Hurricane Katrina development 
fund for the Institute and Tulane Law 
School:
Cleary Gottlieb Steen & Hamilton LLP
Cravath, Swaine & Moore LLP
Davis Polk & Wardwell
Morris, Nichols, Arsht & Tunnell LLP
Potter Anderson & Corroon LLP
Richards, Layton & Finger PA
Shearman & Sterling LLP
Sidley Austin LLP
Simpson Thacher & Bartlett LLP
Skadden, Arps, Slate, Meagher & Flom LLP
Sullivan & Cromwell LLP
Wachtell, Lipton, Rosen & Katz
Young Conaway Stargatt & Taylor LLP



institute chairpersons

Victor I. Lewkow *
Cleary Gottlieb Steen & Hamilton LLP

David C. McBride *
Young Conaway Stargatt & Taylor LLP

James C. Morphy *
Managing Partner
Sullivan & Cromwell LLP

Faculty

Robert Adler
Edison International, Inc.

Frederick Alexander  *
Morris, Nichols, Arsht & Tunnell LLP

Michele M. Anderson
Chief, Office of Mergers and Acquisitions
Securities and  Exchange Commission

William Baer
Arnold & Porter LLP

George R. Bason, Jr.  *
Head, Mergers & Acquisitions
Davis Polk & Wardwell LLP

Dennis Berman
Head M&A Reporter 
The Wall Street Journal

Douglas L. Braunstein
Head of Investment Banking
JP Morgan Chase & Co.

David Faber
Chief Correspondent, Business Nation
CNBC

Lori R. Fife
Weil, Gotshal & Manges LLP

John G. Finley
Simpson Thacher & Bartlett LLP

John Finneran
Executive Vice President & 
General Counsel
Capital One Financial Corporation 

Mark J. Gentile *
Richards, Layton & Finger, P.A.

Honorable Jack B. Jacobs  *
Justice, Supreme Court of Delaware

David  A. Katz  *
Wachtell, Lipton, Rosen & Katz

Robert  Khuzami
Director, Division of Enforcement
Securities and  Exchange Commission

Robert  A. Kindler  *
Vice Chairman
Morgan Stanley & Co. Incorporated

Stephen P. Lamb
Paul Weiss Rifkind Wharton & Garrison LLP

Honorable J. Travis Laster
Vice Chancellor
Delaware Court of Chancery

Mark Leddy
Cleary Gottlieb Steen & Hamilton LLP

Steven Lipin
Brunswick Group, Inc.

Simon M. Lorne  *
Vice Chairman and
    Chief Legal Officer
Millennium Management LLC

Frederick C. Lowinger  *
Sidley Austin LLP

Peter Lyons   *
Shearman & Sterling LLP

William McLucas
Wilmer Cutler Pickering Hale and Dorr LLP

Alan Miller
Innisfree M&A, Incorporated

Theodore  N. Mirvis  *
Wachtell, Lipton, Rosen & Katz

Eileen T. Nugent  *
Skadden, Arps, Slate, Meagher & Flom LLP

Troy Paredes
Commissioner
Securities and  Exchange Comission

Robert A. Profusek
Jones Day

Philip Richter
Fried, Frank, Harris, Shriver & Jacobson LLP

Barry W. Ridings
Vice Chairman of Investment Banking & 
Co-Head of Global Restructuring
Lazard Freres & Co. LLC

Faiza J. Saeed  *
Cravath, Swaine & Moore LLP

Bruce L. Silverstein
Young Conaway Stargatt & Taylor LLP

Andrew Ross Sorkin
The New York Times

A. Gilchrist Sparks  *  **
Morris, Nichols, Arsht & Tunnell LLP

Robert E. Spatt  *  **
Simpson Thacher & Bartlett LLP

Honorable Myron T. Steele
Chief Justice, Delaware Supreme Court

Honorable Leo E. Strine, Jr.
Vice Chancellor
Delaware Court of Chancery

Michael B. Tumas
Potter Anderson & Corroon LLP

John K. Villa
Williams & Connolly LLP

Gregory P. Williams
Richards, Layton & Finger PA

Christopher Young
RiskMetrics Group

* Planning Committee Member
** Former Institute Chairperson
 

Planning committee

asTerisKeD FaculTy*  anD  . . . 

Professor William T. Allen
New York University Center for Law & 
Business

Honorable William B. Chandler, III 
Chancellor, Delaware Court of Chancery

Professor Onnig Dombalagian
Tulane Law School

Jessie Finkelstein   **
Richards, Layton & Finger P.A.

Michael D. Fricklas 
Executive Vice President, General Counsel 
& Corporate Secretary
Viacom, Inc.

Louis Y. Fishman
Fishman Haygood Phelps
 Walmsley  Willis & Swanson

Michael Goldman
Potter Anderson & Corron

John D. Hopkins 
Taylor English Duma LLP

Janet  L. Kelly
ConocoPhillips

Honorable Andrew G.T. Moore, II   **
Former Justice, Supreme Court of 
Delaware
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R E G I S T R A T I O N  F O R M

Please register me for the Institute at:

    $895     or     ____  Additional Registration From Same Firm - $750

     $925 Late Registration (after April 7) 
 

   I cannot attend the Institute but I would like to order a set of course material on CD.  $125

Mr./Ms. _______________________________________________________________________________________________________ 

Firm: ________________________________________________________________________________________________                 

Address: ______________________________________________________________________________________________________
      
City: ____________________________________________________________  State: _________________  Zip:_________________
                                       
Phone: _________ - ____________________________________________  Fax: _________ - _________________________________ 

E-Mail: ________________________________________________________________________________________________________

State Bar Membership(s) with bar number(s): ___________________________________________________________________

To register by FaX 504-866-1583 with visa or Mastercard only, complete the following: 

Card #: ___________________________________________________________________  Exp. Date: ________________________ 

Signature: ___________________________________________________________________________________________________

Make check payable to: Tulane CLE. 
Mail registration form and check to: Tulane Law School CLE, 7016 Zimple Street, New Orleans, Louisiana 70118 
or fax to 504/866-1583.

22nd  Corporate Law Institute  •  April 15 – 16, 2010

continuing legal education
7016 Zimple Street
New Orleans, LA 70118
www.law.tulane.edu
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For more information, call Tulane Cle at 504-865-5900
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