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Program Outline

All times are shown in Eastern time

. B
C

ACKGROUND, STATUTORY AND
OMMON LAW FOUNDATIONS

10:00- 11:15, Craig McCrohon

A.

Situations Involving
Shareholder Disputes

. Rapid Success or Failure

of the Investment
. Nature of the Shareholders
. Fact Patterns Generating Disputes

. Applicable Statutory Provisions
. Common Law Theories

. Red Herrings and Special Topics

. MANAGING OWNER DISPUTE
LITIGATION - COMMON ISSUES

A

I

A
B.
C
D

ND SPECIAL SITUATIONS

1:30- 12:30, Frederic A. Mendelsohn

. Attorney Conflicts of Interest
Books and Records Requests

. Derivative Actions

. Personal Liability of Directors
and Officers

. Dissolution Claims
. Jurisdiction and Venue Issues

. Remedies - Dissenters Rights/
Appraisal Rights

. VALUATION MATTERS

1:

A.

00 - 2:15, Paul Siebrasse

Applying the Correct Standard of
Value: Fair Value, Fair Market Value,
State Statutory Definition

. Understanding When Valuation

Discounts for Lack of Control and Lack
of Marketability Should be Applied

. Ambiguous Language in a Corporate

Buy-Sell Agreement

. Adequate Use of Valuation Methods
Based on the Availability of Independent
Market Data

. Determining Comparability of Public

Companies and Private Transactions
Utilized in the Market Approach
Proper Reconciliation of Various
Valuation Methods Utilized
in the Appraisal

. How the Selected Valuation Methods
Dictate Whether a Control Price Premium
is Incorporated into the Valuation Analysis

. Critique of and Reliance on Company
Management-Prepared Financial
Projections in the Valuation Analysis
Appropriate Treatment of Excess
Compensation in Fair Value
and Fair Market Value Contexts
Appropriate Calculation and Treatment
of Excess Cash or Excess Working
Capital in Fair Value and Fair Market
Value Contexts

. Case Management, Recorded
Communications from Notes and
Emails, and Document Discovery Issues

. Documentation of Issues, Market Data,
and Opinions Within the Valuation
Report and the Financial Exhibits

. TIPS FOR IMPRESSING (OR AT LEAST

NOT ALIENATING) THE JUDGE IN
OWNERSHIP DISPUTE CASES
2:15 - 3:30, Hon. Robert V. Boharic
A. ldeas and Observations from a Judge
Who Has Adjudicated Owner Disputes
B. Ideas and Observations of a Judge
as Mediator Who Has Mediated
Owner Disputes

. PREVENTING OWNERSHIP DISPUTES

3:45 - 5:00, Craig McCrohon
A. Good Shareholder Agreements
B. Compliant Securities Offerings
C. Board of Director Procedures
to Sanitize Transactions
. Rights of First Refusal for Offerings
to Insiders - Rights Offering
. Keeping Investors
and Shareholders Informed
. Separating Relationships
. Documenting Insider Transactions
. Create an Independent Board
Resolution Methods to Head Off
Full-Blown Litigation or Mediation
1.Family Counselor
2.Consultant
3.Banker to Shop the Company

*If needed, the above agenda may be changed
to best accommodate all of our attendees.

is a video webcast?

A Video Webcast is a continuing education course you attend sitting at your computer, where you
can see and hear faculty as they present each topic. Accompanying course materials are available
as a downloadable, searchable PDF in your“My Account” on the NBI website. Each webcast includes
a Q&A session at the end so faculty can answer your specific questions.

Register Today! Call 800-931-3140 or visit us at
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=Express Event Registration

Small Companies - Big Problems:

Need to register quickly? Use the product code below to complete your
Express Event Registration online or via the phone.
Product ID: 67601
[[] Can't Attend? Check here to order J
the Video DVD & Course Book of

Legal Management of Shareholder and Partner Disputes at Closely-Held Entities

Video Webcast + Course Book

$339 - first registrant )
]héooz),aenrnggg 2”(]) ET $329 - each agdt'l registrant this webcast for $339. NATIONAL
. wp Hardship tuition assistance Please add $7.95 for shipping ($14 to AK, HI or PR). A N/ Non-Profit Org.
(67601) is available in IL, NJ and NY. Shipments to CA, CO, MN, NC, NE, NV, R, SD, TX, WA BUSINESS US. Postage
To apply, please call (800) 931-3140. and WI must also include sales tax. Please provide : 5
street address. Allow 2 weeks following program INSTITUTE PAID
St MAILTO: National Business Institute NBI, Inc.
Registration Form (Please photocopy this form for multiple registrants.) A Dwision of NBI, Inc. PHONE: 800-931-3140
Registration rorm .
photocopy i vpered PO. Box 3067 FAX: 715-835-1405
) Eau Claire, WI 54702 ONLINE: www.nbi-sems.com
Name Title
NBI Subscription Holder? Enter Subscription # Here* E-mail
Company Name
Co. Size [ [] 25 [] 610 [J11-25 [] 26-50 [] 51-100 [] 100+
Address
City State, Zip
Phone ( )
Payment Information Key COde CS
[[] Check enclosed payable to National Business Institute [] MasterCard [JwvisA  [] American Express [ | Discover
Card No. Exp. Date
Signature

[] Please bill me. (If your organization requires a PO. please provide it

Can’'t Attend?

You can still get the training you need by purchasing the Video DVD and Course Book of this program. See above to order.
Look inside for additional product offerings —

or visit us at nbi-sems.com *What is an NBI Subscription? Call 800-930-6182 to learn more.



Program Outline

should you attend? Additional Learning Opportunities

All times are shown in Eastern time

. BACKGROUND, STATUTORY AND A Complete Guide to Ownership Conflicts in Closely-Held Businesses

COMMON LAW FOUNDATIONS
10:00- 11:15, Craig McCrohon
A. Situations Involving
Shareholder Disputes
. Rapid Success or Failure
of the Investment
. Nature of the Shareholders
. Fact Patterns Generating Disputes
. Applicable Statutory Provisions
. Common Law Theories
. Red Herrings and Special Topics

. MANAGING OWNER DISPUTE
LITIGATION - COMMON ISSUES
AND SPECIAL SITUATIONS

1:30 - 12:30, Frederic A. Mendelsohn

. Attorney Conflicts of Interest

. Books and Records Requests

. Derivative Actions

. Personal Liability of Directors
and Officers

. Dissolution Claims

. Jurisdiction and Venue Issues

. Remedies - Dissenters Rights/
Appraisal Rights

. VALUATION MATTERS
1:00 - 2:15, Paul Siebrasse
A. Applying the Correct Standard of
Value: Fair Value, Fair Market Value,
State Statutory Definition
. Understanding When Valuation
Discounts for Lack of Control and Lack
of Marketability Should be Applied
. Ambiguous Language in a Corporate
Buy-Sell Agreement
. Adequate Use of Valuation Methods
Based on the Availability of Independent
Market Data
. Determining Comparability of Public
Companies and Private Transactions
Utilized in the Market Approach
. Proper Reconciliation of Various
Valuation Methods Utilized
in the Appraisal
. How the Selected Valuation Methods
Dictate Whether a Control Price Premium
is Incorporated into the Valuation Analysis

. Critique of and Reliance on Company
Management-Prepared Financial
Projections in the Valuation Analysis
Appropriate Treatment of Excess
Compensation in Fair Value
and Fair Market Value Contexts
Appropriate Calculation and Treatment
of Excess Cash or Excess Working
Capital in Fair Value and Fair Market
Value Contexts

. Case Management, Recorded
Communications from Notes and
Emails, and Document Discovery Issues

. Documentation of Issues, Market Data,
and Opinions Within the Valuation
Report and the Financial Exhibits

. TIPS FOR IMPRESSING (OR AT LEAST

NOT ALIENATING) THE JUDGE IN
OWNERSHIP DISPUTE CASES
2:15 - 3:30, Hon. Robert V. Boharic
A. Ideas and Observations from a Judge
Who Has Adjudicated Owner Disputes
B. Ideas and Observations of a Judge
as Mediator Who Has Mediated
Owner Disputes

. PREVENTING OWNERSHIP DISPUTES

3:45 - 5:00, Craig McCrohon
A. Good Shareholder Agreements
B. Compliant Securities Offerings
C. Board of Director Procedures
to Sanitize Transactions
. Rights of First Refusal for Offerings
to Insiders - Rights Offering
. Keeping Investors
and Shareholders Informed
. Separating Relationships
. Documenting Insider Transactions
. Create an Independent Board
Resolution Methods to Head Off
Full-Blown Litigation or Mediation
1.Family Counselor
2.Consultant
3.Banker to Shop the Company

*If needed, the above agenda may be changed
to best accommodate all of our attendees.

is a video webcast?

CAN'T ATTEND this event?

When business gets personal, how can you protect your clients and maintain their investment? Whether

a business organizes as a partnership, corporation or LLC, disputes among owners and managers often 2| PRE-ORDER the Video DVD & Course Book of this event

require legal assistance. Fast and effective counsel and representation is necessary to keep businesses from i i for the same price of $339. Available 2 weeks after the event date.
folding. This comprehensive legal program prepares attorneys for all phases of ownership disputes. You'll

learn how to prevent the conflict, value the business, and manage litigation. Gain an insider’s perspective

on business disputes from experienced legal professionals, including a judge. Register today!

- Learn to identify the situations that most often lead to shareholder disputes.
ASSET PROTECTION AND ESTATE PLANNING FOR ENTREPRENEURS & PROFESSIONALS

© June 2014 (Product ID: 66318FP)

Entrepreneurs are a unique class of clients that are more exposed to liability and financial risk and
require additional planning for their business and individual assets. This focused legal course offers
the tools you'll need to strengthen creditor protection, optimize tax reporting, and plan ahead for
retirement and business succession. Order today!

By: Scott M. Nelson, Susan L. Anderson and Steven B. Wagner.

DVD & Manual - $229  Manual - $99 (206 pages) + Duration - 6hr Omin

« Find out how to manage litigation of ownership disputes, including special jurisdictional and venue issues.
- Get specific strategies for picking a valuation method based on the availability of data.

- Avoid the common mistakes in asserting claims that will alienate the judge.

- Develop dispute prevention techniques unique to your clients’situation.

MERGERS AND ACQUISITIONS FROM START TO FINISH

© May 2014 (Product ID: 65837FP)

Let experienced practitioners guide you through the principles and procedures involved in mergers
and acquisitions so you can structure the best deal for your business client. Anticipate and overcome
obstacles by identifying areas that commonly pose challenges to these transactions, and gain insights
and knowledge that will help you to avoid mistakes and successfully facilitate the process. Order today!
By: Daniel P. Cooper, Scott L. Anderson and Maxwvell J. Bremer.

DVD & Manual - $229  Manual - $99 (242 pages) + Duration - 5hr 58min

should attend?

This webcast is designed for attorneys. Accountants, business owners, mediators,
and paralegals may also benefit.

REPRESENTING SMALL BUSINESS CLIENTS

© April 2014 (Product ID: 65831FP)

When you become a small business's go-to attorney you need to be comfortable advising your client
on a variety of business issues. You may begin the relationship by simply assisting during entity
selection and formation, but once a client trusts your legal guidance it is not uncommon for a
business to seek you out for further advice. This practical guide will prepare you to counsel owners on an
assortment of legal situations encountered during the life of a business. Expand your expertise and
prepare for the most common questions. Order today!

By: Mark Hazelbaker and Robert J. Payne.

DVD & Manual - $229  Manual - $99 (280 pages) - Duration - 5hr 55min

For detailed continuing education credit information,

Cred |t Ava | | d b | e please contact us at 800-931-3140 or visit us at www.nbi-sems.com.

USE OF LLCS IN ASSET PROTECTION AND ESTATE PLANNING

© April 2014 (Product ID: 65869FP)

The unique business structure and rules of LLCs make them an invaluable instrument for both

asset protection and estate planning. But are you making the best use of this versatile tool in your
practice? Tailored specifically for estate planners, this detailed guide is focused on uncovering all the
uses of LLCs in connection with creditor protection, trusts and tax planning. Get all the business and
legal knowledge you'll need to effectively handle LLCs in your practice. Order today!

By: Shayna W. Borakove and Andrew G. Oh-Willeke.

DVD & Manual - $229  Manual - $99 (128 pages) + Duration - 6hr Omin

AKVCLE - 6.0 MN CLE - 6.0 (pending) TXCLE-6.0
AL CLE-6.0 MO CLE-7.2 UT CLE-6.0
ARCLE-6.0 MP CLE - 6.0 VA CLE-6.0
AZ CLE-6.0 MS CLE - 6.0 (pending) VICLE-7.2

CACLE-6.0 MT CLE - 6.0 VT CLE-6.0
COCLE-7.0 NC CLE - 6.0 WA CLE - 6.0
DE CLE - 6.0 ND CLE - 6.0 WICLE-7.0
FL CLE - 7.0 (pending) NE CLE - 6.0 WV CLE-7.2

R lal(EE5oR LARERSAY 6 Hour Events 1-2 Hour Events

HIVCLE - 6.0 NJ CLE - 7.2 (pendin i i ith h Audi
(p ing) AZ CPE for Accountants - 7.0 with Video Wit elep one Audio
IACLE-6.0 NM CLE - 6.0

FL CPE for Accountants - 7.0 Offshore Planning from Ato Z
ID CLE - 6.0 (pending) NV CLE - 6.0

(pending) (68116)
ILCLE-6.0 NY CLE-7.0 NY CPE for Accountants - 7.0 Cybersecurity for
IN CLE-6.0 OH CLE - 6.0 (pending)

WA CPE for Accountants - 7.0 Financial Institutions (68134)
KS CLE - 5.0 (pending) OKCLE-7.0 WI CPE for Accountants - 7.0

HIPAA Compliance for Lawyers:
The New Requirements (68092)

LLC Formation in Estate Planning (66377)

Oil and Gas Leases:
Slip, Trip and Fall Cases Resolving Common Issues (68076)

AVideo Webcast is a continuing education course you attend sitting at your computer, where you
can see and hear faculty as they present each topic. Accompanying course materials are available
as a downloadable, searchable PDF in your “My Account”on the NBI website. Each webcast includes
a Q&A session at the end so faculty can answer your specific questions.

KY CLE - 6.0 (pending)
LA CLE - 6.0 (pending)
ME CLE - 6.0

Register Today! Call 800-931-3140 or visit us at nbi-sems.com.

OR CLE - 6.5 (pending)
PA CLE-6.0
RICLE-7.0
SCCLE-6.0

TN CLE - 6.0

Financial Planners - 7.0

From Start to Finish (68066) Legal Ethics:
Top 10 Title Defects - Cured (68164) Protecting Confidentiality (68085)

Professional Liability Special Needs Trusts in a Nutshell (68128)
Dispute Resolution (68061)

To Order visit nbi-sems.com or call 800-931-3140






