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• Attend new sessions:

– Advanced transactional planning in private equity M&A

– Mergers and acquisitions of S corporations: 
How to structure the deal

• Earn ethics credit while exploring the limits of the
evolving economic substance, business purpose and
related doctrines
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special session: Hot Topics from the Perspective of the
IRS Office of the Deputy Chief Counsel (Technical), the
IRS Office of the Associate Chief Counsel (Corporate)
and Treasury’s Office of Tax Legislative Counsel

• Explore the topics that weigh on the minds of tax
directors at our Tax Director Forum: What’s Keeping
Them Up at Night?
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1. Learn practical strategies and solutions, not just a
recitation of Code Sections and Regulations.

2. Keep up with the cutting-edge by learning about
the hottest topics in corporate tax:
• recent developments in tax-free reorganizations

and spin-offs
• the consolidated return regulations
• partnership strategies in M&A
• financially troubled businesses and other 

loss companies
• “topside” planning for private equity (and hedge)

fund investments
• compensation strategies in M&A, including

effects of carried interest legislation, if enacted
• exploring the limits of the evolving 

economic substance, business purpose 
and related doctrines

3. Benefit from an expanded session on:
• international acquisitions, restructurings, 

post-acquisition integration and other 
international issues

4. Attend new sessions on:
• Advanced Transactional Planning in Private 

Equity M&A
• Mergers and Acquisitions of S Corporations: 

How to Structure the Deal

5. Gain insights from an outstanding faculty of more
than 60 experts drawn from Treasury, the IRS,
private practice, corporations and academia.

6. Participate in a discussion of audience-selected
transactions during our Corporate Transactions
session. 

7. Hear about the most “Interesting Transactions of
the Past Year.”

8. Join colleagues, faculty and IRS and Treasury
representatives at our special session on 
Hot Topics from the Perspective of the IRS Office of
the Deputy Chief Counsel (Technical), the IRS
Office of the Associate Chief Counsel (Corporate)
and Treasury’s Office of Tax Legislative Counsel.

9. Attend the Tax Director Forum: What’s Keeping
Them Up at Night?

10. (a) Receive the opportunity to purchase the over
25,000 page print version of The Corporate
Tax Practice Series: Strategies for
Acquisitions, Dispositions, Spin-Offs, 
Joint Ventures, Financings,
Reorganizations & Restructurings,
at 50% off the current retail price.

(b) Receive a complimentary CD-ROM of 
PLI’s number one bestseller, The Corporate
Tax Practice Series: Strategies for
Acquisitions, Dispositions, Spin-Offs, 
Joint Ventures, Financings,
Reorganizations & Restructurings.

10

This three-day program will focus on the tax issues presented by the entire spectrum of modern major corporate
transactions, from relatively simple single-buyer acquisitions of a division or subsidiary to multi-party joint
ventures, cross-border mergers, and complex acquisitions of public companies with domestic and foreign
operations, including spin-offs and other dispositions of unwanted operations. Evolving techniques for structuring,
financing, and refinancing corporate turnovers and other activities will be emphasized, with particular attention
being paid to consolidated return issues, to financially troubled businesses, to the role of new financial products
and the effects of the evolving economic substance and business purpose doctrine, and to selected current
issues in mergers and acquisitions, including the effects of recent developments in executive compensation.

COMPELLING REASONS TO ATTEND PLI’S TAX STRATEGIES

Tax Strategies for Corporate Acquisitions, 
Dispositions, Spin-Offs, Joint Ventures, Financings,
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Los Angeles, InterContinental Los Angeles Century City, December 5-7, 2012
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(Chicago)

Robert “Buff” H. Miller 
Cooley LLP
Palo Alto
(Los Angeles)

Erika W. Nijenhuis
Cleary Gottlieb Steen & Hamilton LLP
New York City
(New York City)

Aaron P. Nocjar
Steptoe & Johnson LLP
Washington, D.C.

Regina Olshan
Skadden, Arps, Slate, 

Meagher & Flom LLP
New York City
(New York City & Chicago)

Paul W. Oosterhuis 
Skadden, Arps, Slate, 

Meagher & Flom LLP
Washington, D.C.
(Los Angeles)

O u t s i d e  C o u n s e l

F A C U L T Y (Cont inued)
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John B. Palmer, III
Foley & Lardner LLP
Chicago
(Chicago)

Joseph M. Pari
Linklaters LLP
New York City
(New York City)

Deborah L. Paul
Wachtell, Lipton, Rosen & Katz
New York City
(New York City)

Patricia W. Pellervo
PwC
San Francisco
(Los Angeles)

Victor L. Penico
Deloitte Tax LLP
San Francisco
(Los Angeles)

Richard L. Reinhold
Willkie Farr & Gallagher LLP
New York City
(New York City)

Candace A. Ridgway
Jones Day 
Washington, D.C.
(Chicago)

David M. Rievman
Skadden, Arps, Slate, 

Meagher & Flom LLP
New York City
(Chicago)

Donald E. Rocap
Kirkland & Ellis LLP
Chicago
(New York City)

Stephen D. Rose
Munger, Tolles & Olson LLP
Los Angeles
(Chicago & Los Angeles)

Arthur R. Rosen
McDermott Will & Emery LLP
New York City
(New York City)

Matthew A. Rosen
Skadden, Arps, Slate, 

Meagher & Flom LLP
New York City
(New York City)

Blake D. Rubin
McDermott Will & Emery LLP
Washington, D.C.
(New York City)

Diane S. Ryan
Skadden, Arps, Slate, 

Meagher & Flom LLP
Chicago
(Los Angeles)

Michael L. Schler
Cravath, Swaine & Moore LLP
New York City

David H. Schnabel
Debevoise & Plimpton LLP
New York City

Mark A. Schneider
Deloitte Tax LLP
Washington, D.C.
(New York City)

Michael L. Schultz
Bingham McCutchen LLP
Washington, D.C.
(New York City)

Jodi J. Schwartz
Wachtell, Lipton, Rosen & Katz
New York City
(Los Angeles)

Eric B. Sensenbrenner
Skadden, Arps, Slate, 

Meagher & Flom LLP
Washington, D.C.
(New York City)

David H. Shapiro
PwC
Washington, D.C.
(New York City)

Jeffrey T. Sheffield
Kirkland & Ellis LLP
Chicago
(Chicago)

Dean S. Shulman
Skadden, Arps, Slate, 

Meagher & Flom LLP
New York City
(New York City)

Mark J. Silverman
Steptoe & Johnson LLP
Washington, D.C.

Bryan C. Skarlatos
Kostelanetz & Fink LLP
New York City
(New York City & Chicago)

Eric B. Sloan
Deloitte Tax LLP
New York City
(Chicago & Los Angeles)

Eric Solomon
Ernst & Young LLP
Washington, D.C.
(Chicago & Los Angeles)

Karen Gilbreath Sowell
Ernst & Young LLP
Washington, D.C.

Lewis R. Steinberg 
Managing Director
Head of Strategic Advisory
Investment Banking Department
Credit Suisse Securities (USA) LLC
New York City
(New York City & Chicago)

Linda Z. Swartz
Cadwalader, Wickersham & Taft LLP
New York City
(New York City)

Raj Tanden
Mintz, Levin, Cohn, Ferris, Glovsky and

Popeo, P.C.
Los Angeles
(Los Angeles)

Bernita L. Thigpen
KPMG LLP
Chicago
(Chicago)

Samuel C. Thompson, Jr.
Professor of Law
Pennsylvania State University Dickinson

School of Law
University Park, Pennsylvania
(Los Angeles)

Sally A. Thurston
Skadden, Arps, Slate, 

Meagher & Flom LLP
New York City
(New York City)

W. Kirk Wallace
Skadden, Arps, Slate, 

Meagher & Flom LLP
New York City
(Chicago)

Gordon E. Warnke
Linklaters LLP
New York City
(Chicago)

Robert H. Wellen
Ivins, Phillips & Barker, Chartered
Washington, D.C.
(Chicago)

Stephen E. Wells
McDermott Will & Emery LLP
Washington, D.C.
(Los Angeles)

Thomas F. Wessel
KPMG LLP
Washington, D.C.

R. David Wheat
Thompson & Knight LLP
Dallas
(Los Angeles)

Andrea Macintosh Whiteway
McDermott Will & Emery LLP
Washington, D.C. 
(Los Angeles)

Gary B. Wilcox
Morgan, Lewis & Bockius LLP
Washington, D.C.
(New York City & Los Angeles)

Robert Willens
President
Robert Willens, LLC
New York City
(New York City)

Lawrence I. Witdorchic
Paul, Weiss, Rifkind, Wharton 

& Garrison LLP
New York City
(Chicago)

Diana L. Wollman
Sullivan & Cromwell LLP
New York City
(New York City & Los Angeles)

Philip B. Wright
Bryan Cave LLP
St. Louis
(Los Angeles)

Joseph M. Yaffe 
Skadden, Arps, Slate, 

Meagher & Flom LLP
Palo Alto
(Los Angeles)

Lowell D. Yoder
McDermott Will & Emery LLP
Chicago
(Chicago)

Program Attorney: 
Stacey L. Greenblatt
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Morning Session: 8:30 a.m. – 12:15 p.m.

8:30 Overview and Strategies in 
Representing Sellers

Stock sale/asset sale strategies; post-2003 Act structuring and
contrast effects of 2012/2013 and other legislation on what’s
coming; nonliquidation format; deferral techniques; National
Starch/Unilever; Tele-Communication/Liberty Media;
MCA/Matsushita; Times Mirror/Matthew Bender/Reed Elsevier;
effects of Section 351(g) and Section 351(e); combined
sale/redemption; corporate inversion, recapitalization, and other
techniques; Seagram/DuPont and its aftermath; Petrie Stores/
Toys “R” Us and its aftermath; IMS/Gartner Group; leveraged and
sponsored spin-offs; Tribune/ESOP; anatomy of an LBO; special
securities, monetization techniques; contingent payments,
convertibles, putables, exchangeables; installment treatment; 
open transaction treatment; effects of recent legislation; 
IRS Business Plan topics
NYC, CHI & LA: Louis S. Freeman

9:45 Networking Break

10:00 Selected Seller and Buyer Issues, Including
the Tax Due Diligence Process; Negotiating
and Drafting Tax Provisions in Acquisition
Agreements; Financial Accounting
Considerations; and State and Local 
Tax Issues

Key allocation issues; concerns due to effects of consolidated return
regulations on seller; the tax due diligence process; negotiating and
drafting provisions in acquisition agreements; indemnification
issues; target’s tax elections; financial accounting concerns;
reporting requirements; state and local tax considerations
NYC: Richard L. Reinhold, Arthur R. Rosen, Robert Willens
CHI: William G. Cavanagh, Peter L. Faber, James M. Lynch
LA: Peter L. Faber, James M. Lynch, Raj Tanden

11:30 Tax Accounting Issues in Mergers 
and Acquisitions

Tax accounting issues arising from taxable and tax-free acquisitions
and dispositions; treatment of M&A expenses; success-based fees;
milestone payments; break up fees; abandoned transactions;
capitalized costs; the new repairs regulations; and accounting
method issues
NYC: Jody J. Brewster, Glenn R. Carrington
CHI: Jody J. Brewster, John B. Palmer, III
LA: Jody J. Brewster, C. Ellen MacNeil

12:15 Lunch Break
Attendees will help themselves to a picnic lunch and 
then take their seats in the meeting room.

Afternoon Session: 12:45 p.m. – 6:00 p.m. 

12:45 Dealing with Restricted Stock, Stock
Options and Executive Compensation in
Corporate M&A Transactions

Compensation issues in the current environment; impact of
Sections 409A and 457A; treatment of outstanding equity-based
awards, including restricted stock, stock options and restricted or
deferred stock units in transactions; Section 280G and 4999
provisions relating to “golden parachutes” and amelioration
techniques in the “post gross-up” world; restructuring or
terminating executive compensation arrangements in transactions;
recent developments
NYC: Jean M. McLoughlin, Regina Olshan, Keith E. Ranta
[Attorney-Advisor, Executive Compensation (Tax Exempt and 
Government Entities), Internal Revenue Service] (Invited)
CHI: Regina Olshan, Lawrence I. Witdorchic, Robert J. Neis
[Acting Deputy Benefits Tax Counsel, Department of the Treasury] (Invited)
LA: Robert “Buff” H. Miller, Joseph M. Yaffe, Robert J. Neis
[Acting Deputy Benefits Tax Counsel, Department of the Treasury] (Invited)

2:00 Section 338(h)(10) Strategies
Use of the election under Section 338(h)(10); concerns and traps;
opportunities; regulations under Sections 1060 and 338; Section
338(h)(10) and IPOs; “clawback” or tax sharing agreements; 
the selectivity regulations; bifurcated purchase of part assets and
part stock; selectivity through other devices; unresolved allocation
issues; treatment of contingent consideration and other special
issues; compare proposed Section 336(e) regulations
NYC, CHI & LA: Mark J. Silverman, Karen Gilbreath Sowell 

3:00 Contingent Consideration and Contingent
Liabilities in Acquisition Transactions

Treatment of escrowed and contingent consideration in acquisition
transactions; assumption and payment of contingent liabilities in
taxable asset acquisitions (Section 1060 and Section 338(h)(10)),
stock acquisitions, and tax-free transactions; basis or deduction to
buyer; gain (and offsetting deduction) to seller; timing issues;
suggested solutions
NYC, CHI & LA: Mark J. Silverman, Karen Gilbreath Sowell 

3:45 Networking Break

4:00 Structuring Leveraged Buyouts
Topics may include: stepped up asset basis vs. carryover basis for
buyer and single vs. double taxation for seller in the context of a
taxable asset purchase; stock purchase (with and without Section
338(h)(10) election), or merger; leveraged recapitalizations and
other forms of partial or complete exit; multi-layer debt and equity
financing structures; interest deductibility (including debt/equity
characterization, Section 279, Section 163(e)(5), Section 163(l),
Section 163(j), and OID); preferred stock and OID thereon; warrants
and convertibles; cancellation of debt income and related issues in
the context of debt modifications, buybacks and other
restructurings in a down market
NYC: Deborah L. Paul, Donald E. Rocap
CHI: Jack S. Levin
LA: Stephen L. Gordon, Jodi J. Schwartz

5:00 Corporate Tax Strategies and Techniques
Using Partnerships, LLCs and Other
Strategic Alliances

Use of partnerships and other pass-through entities as the joint
venture format or the acquiring entity; the rise of partnerships in the
public space; mixing bowl partnerships; leveraged partnerships;
treatment of Section 197 intangibles in a partnership context;
imaginative uses of the “Check-the-Box” regulations; single-member
LLCs; issues in a down market; effects of carried interest legislation
NYC: Robert J. Crnkovich, Blake D. Rubin
CHI: Robert J. Crnkovich, Stephen D. Rose
LA: Stephen D. Rose, Andrea Macintosh Whiteway

6:00 Adjourn

P R O G R A M  S C H E D U L E
Please plan to arrive with enough time
to register before the conference begins.
A networking breakfast will be available
upon your arrival. 

DAY ONE: 8:30 A.M. – 6:00 P.M.

“Terrific corporate tax focused program
that incorporates relevant aspects of
pass-through, cross-border, and
financial products taxation.”

– Kevin Kaiser, KPMG LLP, 
Eden Prairie, Minnesota
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Morning Session: 7:00 a.m. – 12:30 p.m.

7:00 Corporate Transactions 
Participate in a discussion of audience-selected corporate transactions
NYC, CHI & LA: Mark J. Silverman 

8:00 “Topside” Planning for Private Equity 
(and Hedge) Fund Investments

Addressing topside planning for private equity and hedge fund
investments, including the myriad pass-through, cross-border and
other issues involved, including UBTI, ECI, FIRPTA and sovereign
investors (Section 892)
NYC: Andrew N. Berg, Lewis R. Steinberg
CHI & LA: David H. Schnabel, Eric B. Sloan 

New Session
8:45 Advanced Transactional Planning in 

Private Equity M&A
Buying and exiting from pass-through investments (including TRAs);
sponsored spins and spin-offs by portfolio companies held by PE Funds;
Section 338 elections with Rollover Equity; “Poor Man’s” 338 Elections;
“Something for Nothing” structures (a/k/a “Out from Under”) structures;
alternative roll up structures; management comp issues; PIPEs; 
Lux and the Netherlands
NYC: David H. Schnabel, Lewis R. Steinberg
CHI: David H. Schnabel, Eric B. Sloan, Lewis R. Steinberg
LA: David H. Schnabel, Eric B. Sloan

9:30 Current Issues in Tax-Free and Partially 
Tax-Free Acquisitive Reorganizations

Recent use of tax-free and partially tax-free strategies; observations
concerning structuring reorganizations in a world without General
Utilities; current issues in the reorganization area and illustrative case
studies; multi-step reorganizations and effects of recent revenue
rulings; downstream mergers and group inversions; issues involving
control and continuity; effects of COBE and COI regulations; fluctuations
in value of acquirer stock and the signing date rule; reorganizations
within a consolidated group; overlap transactions; up/down transactions;
down/up transactions; Yoc Heating developments; the “substantially
all” requirement; the Bausch & Lomb regulations; triangular reorganization
basis regulations; “no net value” regulations; “all cash” D reorganizations;
developments in “F” reorganizations; loss importation and duplication;
proposed regulations regarding basis recovery and determination;
avoiding reorganization treatment; remnants of liquidation –
reincorporation doctrine; movement of attributes; allocation of E&P;
legislative changes and IRS Business Plan topics
NYC: Peter C. Canellos, William S. Dixon, Matthew A. Rosen,
William D. Alexander [Associate Chief Counsel (Corporate), 
Internal Revenue Service]
CHI: Jasper L. Cummings, Jr., Kathleen L. Ferrell, Bernita L. Thigpen,
William D. Alexander [Associate Chief Counsel (Corporate), 
Internal Revenue Service]
LA: John J. Clair, Eric Solomon, Samuel C. Thompson, Jr., 
William D. Alexander [Associate Chief Counsel (Corporate), 
Internal Revenue Service]

10:30 Networking Break

10:45 Current Issues in Divisive Strategies — 
Spin-Offs and Synthetic Spin-Offs

Tax-free spin-offs, split-offs and split-ups under Section 355; recent
novel divisive transactions; developing IRS/Treasury views on current
topical issues; effects of IRS no-ruling policy and recent administrative
practice changes; business purpose; active trade or business test;
limitations on leveraging up under legislative changes and proposals;
difficult interpretive and practical problems raised by Sections 355(d)
and (e); “hot stock” and other issues; North/South transactions and
issues; combining spin-offs and acquisitive reorganizations under
Section 355(e); surrogates for Morris Trust; cash-rich split-offs;
leveraged spin-offs; legislative changes; IRS Business Plan topics;
rebirth of device with anticipated rate changes in 2013
NYC: Joseph M. Pari, Dean S. Shulman, Thomas F. Wessel,
Stephen P. Fattman [Special Counsel to the Associate Chief Counsel
(Corporate), Internal Revenue Service]
CHI: Jeffrey T. Sheffield, Robert H. Wellen, Thomas F. Wessel,
Mark Weiss [Attorney, Office of Associate Chief Counsel 
(Corporate, Branch 6), Internal Revenue Service]
LA: Eric Solomon, Stephen E. Wells, Thomas F. Wessel, 
Stephen P. Fattman [Special Counsel to the Associate Chief Counsel
(Corporate), Internal Revenue Service]

11:45 Selected Current Issues in M&A
NYC: Kevin M. Keyes, Sally A. Thurston, Lisa A. Fuller [Branch Chief
(Corporate, Branch 5), Internal Revenue Service]
CHI: James R. Barry, David M. Rievman, Isaac W. Zimbalist 
[Senior Technician Reviewer (Corporate, Branch 5), Internal Revenue Service]
LA: Philip J. Levine, Gary B. Wilcox, Isaac W. Zimbalist 
[Senior Technician Reviewer (Corporate, Branch 5), Internal Revenue Service]

12:30 Lunch Break
Attendees will help themselves to a picnic lunch and 
then take their seats in the meeting room.

Afternoon Session: 1:00 p.m. – 6:00 p.m. 

New Session
1:00 Mergers & Acquisitions of S Corporations:

How to Structure the Deal
Various methods for selling or purchasing the assets or shares of stock
of an S corporation or a closely held regular or C corporation; the impact
of the eligibility rules under subchapter S in structuring acquisitions
involving stock of an S corporation; use of qualified subchapter S
subsidiaries; taxable and tax-free acquisitions involving S corporations;
Section 338(h)(10) deemed asset sales; tax history portability
questions; allocation of income or loss in the year of the acquisition;
impact on built-in gains tax under Section 1374 and related topics
NYC, CHI & LA: Mark J. Silverman, Aaron P. Nocjar

2:15 Strategies and Issues for International
Acquisitions and Dispositions

Taxable sales of U.S.-owned foreign corporations – U.S. seller’s
treatment; taxable acquisitions of foreign corporations – 
U.S. purchaser’s treatment; taxable acquisitions of U.S. corporations
– foreign purchaser’s treatment; maximizing benefits under the
interest allocation rules in leverage acquisitions; foreign targets with
U.S. subsidiaries; International Section 338 elections – the effects on
seller and buyer; Subpart F income issues; the new Section 901(m)
and 909 rules; use of partnerships, hybrid entities and check-the-box
in international acquisitions and dispositions; effects of recent and
proposed legislation
NYC & LA: James P. Fuller
CHI: David L. Forst

3:00 Networking Break

3:15 Cross-Border Mergers, Virtual Mergers, 
Post-Acquisition Integration and Other
International Issues

Mergers with U.S. parent companies; mergers with foreign parent
companies; dual-holding company and DINC structures; exchangeable
share structures; use of hybrids; regulations under Section 7874;
regulations under Section 367(a)(5); transfers of tangibles and
intangibles; issues under Section 367(b); Section 304 transactions;
post-acquisition integration; effects of legislative changes and
proposals; Covered Asset Acquisitions; IRS Business Plan topics;
foreign financial assets and payments to foreign persons; FATCA
developments; enforcement of reporting and withholding obligations;
miscellaneous current international issues
NYC: Joan C. Arnold, Peter H. Blessing, Eric B. Sensenbrenner,
Ronald A. Dabrowski [Deputy Associate Chief Counsel (International),
Internal Revenue Service]
CHI: Joan C. Arnold, Hal Hicks, Lowell D. Yoder, Steven A. Musher
[Associate Chief Counsel (International), Internal Revenue Service]
LA: Nicholas J. DeNovio, Michael A. DiFronzo, Paul W. Oosterhuis,
John J. Merrick [Special Counsel to the Associate Chief Counsel
(International), Internal Revenue Service]

5:00 Tax Strategies for Financially Troubled
Businesses and Other Loss Companies

Debt for debt exchanges and debt modification; effect of Cottage Savings
and Section 1001 regulations; COD/OID/AHYDO; issues under the
Section 382 regulations; aftermath of bailout legislation and regulations;
recent Section 382-related Notices; valuation fluctuation; guidance
on identification of BIGs and BILs; effects of options, convertibles,
purchase contracts, buy-sell arrangements; strategies for acquirers
with losses; strategies for targets with losses; creeping acquisitions
of targets coupled with alienability limiting devices; interplay between
Section 382 and Section 384; recent strategies in bankruptcies
NYC: Stuart J. Goldring, Linda Z. Swartz, Krishna P. Vallabhaneni
[Attorney-Advisor, Department of the Treasury]
CHI: Todd F. Maynes, Candace A. Ridgway, Krishna P. Vallabhaneni
[Attorney-Advisor, Department of the Treasury]
LA: Milton B. Hyman, Victor L. Penico, Krishna P. Vallabhaneni
[Attorney-Advisor, Department of the Treasury]

6:00 Adjourn

DAY TWO: 7:00 A.M. – 6:00 P.M.
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Morning Session: 7:30 a.m. – 12:15 p.m.

7:30 Interesting Transactions of the Past Year
NYC: Linda E. Carlisle, Bruce E. Kayle, Michael L. Schultz
CHI: Suresh T. Advani, Linda E. Carlisle, Thomas A. Humphreys
LA: Linda E. Carlisle, R. David Wheat, Philip B. Wright

9:00 Financial Products and Transactions
A lively discussion about complex derivatives and financial transactions
in the post-Dodd-Frank world, including swaps, credit default swaps,
options, structured notes, and “prepaid forwards,” used in investing,
hedging and speculative contexts. The panel will focus on the latest
activities by the Courts, Treasury, the IRS and Congress.
NYC: Erika W. Nijenhuis, David H. Shapiro, Mark S. Perwien
[Special Counsel to the Associate Chief Counsel (Financial Institutions 
& Products), Internal Revenue Service]
CHI: Viva Hammer, William L. McRae, Rebecca L. Harrigal
[Deputy Associate Chief Counsel (Financial Institutions & Products),
Internal Revenue Service]
LA: Viva Hammer, Edward Kleinbard, Stephen R. Larson
[Associate Chief Counsel (Financial Institutions & Products), 
Internal Revenue Service] 

10:00 Networking Break

10:15 Exploring the Limits of the Evolving Economic
Substance, Business Purpose and 
Related Doctrines

Recent cases and Notices; when to apply which doctrine; application
to some tax planning while other tax planning apparently requires
neither substance nor business purpose; new Section 7701(o), 
the economic substance codification; when does the doctrine apply
under or outside of codification; scope of Congressional plan or
purpose concept; “safe harbors”; disaggregation of transactions;
the two-prong test (the objective component and the subjective
component); how much substance is enough; relative benefits
testing; expansion of anti-tax shelter positions into ordinary tax
planning; practice and procedure; Circular 230; implications, effects,
ethical and practice issues; corporate transaction planning, 
including examples
NYC: Armando Gomez, Richard M. Lipton, Bryan C. Skarlatos
CHI: Diana S. Doyle, Richard M. Lipton, Bryan C. Skarlatos, 
W. Kirk Wallace
LA: Donald L. Korb, Richard M. Lipton, Diane S. Ryan

11:15 Hot Topics from the Perspective of the
Office of the Deputy Chief Counsel
(Technical), the Office of the Associate
Chief Counsel (Corporate) and the Office of
Tax Legislative Counsel

NYC: Erik H. Corwin [Deputy Chief Counsel (Technical), 
Internal Revenue Service], Lisa M. Zarlenga [Tax Legislative Counsel,
Department of the Treasury], Gary B. Wilcox
CHI: William D. Alexander [Associate Chief Counsel (Corporate),
Internal Revenue Service], Lisa M. Zarlenga [Tax Legislative Counsel,
Department of the Treasury], Lewis R. Steinberg
LA: Alison G. Burns [Deputy Associate Chief Counsel (Corporate),
Internal Revenue Service], Lee A. Kelley [Deputy Tax Legislative
Counsel, Department of the Treasury], Eric Solomon

12:15 Lunch Break
Attendees will help themselves to a picnic lunch and then take their
seats in the meeting room.

Afternoon Session: 12:45 p.m. – 5:00 p.m. 

12:45 Tax Director Forum: What’s Keeping 
Them Up at Night?

An in-depth inside look at the sleeping patterns of a panel of
esteemed tax directors from large corporations. We will explore the
topics that keep these tax directors up at night, including the good
and the bad of their interactions with taxing authorities, outside
counsel, deal counterparties and the C-suite. 
NYC: Stuart Chessman, Tal Kaissar, Kenneth E. Kempson, 
Diana L. Wollman
CHI: Patrick J. Brown, Domingo Garcia, Clarissa C. Potter, 
Eric Solomon
LA: John P. Caviness, Stuart Chessman, Kenneth E. Kempson,
Glen A. Kohl, Diana L. Wollman

2:00 Consolidated Return Planning and Strategies
Current issues in consolidated returns, including interesting recent
IRS rulings and court decisions; affiliation and reverse acquisitions;
intercompany transactions; issues under the final unified loss rule;
investment adjustments and related issues; obligations between
consolidated group members; intercompany gains from member
stock; taxable and tax-free reorganizations within a consolidated
group; consolidated net operating losses; buyer and seller planning
for acquisitions and dispositions, insolvency issues, and
IRS/Treasury Business Plan topics
NYC: Audrey Nacamuli-Charling, Andrew J. Dubroff, 
Michael L. Schler, Mark A. Schneider, William D. Alexander
[Associate Chief Counsel (Corporate), Internal Revenue Service],
Marie C. Milnes-Vasquez [Branch Chief (Corporate, Branch 4),
Internal Revenue Service]
CHI: Bryan P. Collins, Mark R. Hoffenberg, Michael L. Schler,
Gordon E. Warnke, William D. Alexander [Associate Chief Counsel
(Corporate), Internal Revenue Service], Lawrence M. Axelrod 
[Special Counsel to the Associate Chief Counsel (Corporate), 
Internal Revenue Service]
LA: Marc A. Countryman, Don A. Leatherman, Patricia W. Pellervo,
Michael L. Schler, William D. Alexander [Associate Chief Counsel
(Corporate), Internal Revenue Service], Lawrence M. Axelrod
[Special Counsel to the Associate Chief Counsel (Corporate), 
Internal Revenue Service]

3:30 Networking Break

3:45 Consolidated Return Planning and Strategies
(Continued)

5:00 Adjourn 

P R O G R A M  S C H E D U L E (Cont inued)

DAY THREE: 7:30 A.M. – 5:00 P.M.

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.

“The premier tax program on M&A 
tax strategies.”

– Helen G. Peroulas, Hewlett-Packard, 
Plano, Texas

“One of the most outstanding conferences
that I have ever attended.”

– Michael Bison, NBC Universal Inc., 
New York City

“This is the best program for busy tax
executives who need real world practice
pointers in order to navigate the minefield
which is the practice of corporate tax 
law today.”

– Richard M. Jones, CBS Corporation, New York City
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L I S T  O F  A D D I T I O N A L  C O U R S E  H A N D B O O K  A U T H O R S  

Rachel E. Aaronson
McDermott Will & Emery LLP
Chicago
Theresa A. Abell
Special Counsel to the Associate

Chief Counsel (Corporate)
Internal Revenue Service
Alexandria, Virginia
Carlos Albiñana
Allen & Overy LLP
Madrid, Spain
Jennifer H. Alexander 
Attorney-Advisor, Office of Tax

Legislative Counsel
U.S. Department of the Treasury
Washington, D.C.
Michele J. Alexander
Wachtell, Lipton, Rosen & Katz
New York City
Martin B. Amdur
(Retired Partner)
Weil, Gotshal & Manges LLP
New York City
Richard E. Andersen
Wilmer Cutler Pickering Hale and

Dorr LLP
New York City
Kevin D. Anderson
BDO Seidman, LLP
Bethesda, Maryland
Nairy Der Arakelian-Merheje
Nairy Der Arakelian-Merheje 

Law Office
Cyprus
Kelsey N. Arnold
Mayer Brown LLP
Chicago
Brian P. Arthur
Baker & McKenzie LLP
New York City
Thomas W. Avent, Jr.
KPMG LLP
Atlanta
Donald W. Bakke
Ernst & Young LLP
Washington, D.C.
David M. Balaban
Miami, Florida
Harry Ballan
Davis Polk & Wardwell LLP
New York City
Laurence M. Bambino
Shearman & Sterling LLP
New York City
Sheldon I. Banoff
Katten Muchin Rosenman LLP
Chicago
Howard J. Barnet, Jr.
Carter Ledyard & Milburn LLP
New York City
Neil Barr
Davis Polk & Wardwell LLP
New York City
Stephen R.A Bates
Ernst & Young LLP
San Francisco
Noah D. Beck
Simpson Thacher & Bartlett LLP
New York City
Peter M. Belanger
Simi Valley, California

Herbert N. Beller 
Sutherland Asbill & Brennan LLP
Washington, D.C.
Debra J. Bennett
Ernst & Young LLP
Dallas
Peter Bentley
Metlife
New York City
Brad E. Berman
Vice President – Tax Director
GE Asset Management
Stamford, Connecticut
Daniel M. Berman
McGladrey LLP
Boston
Roger F. Berner
Judge
Upper Tribunal, Tax and 

Chancery Chamber
London
Jean Marie Bertrand
Cadwalader, Wickersham 

& Taft LLP
New York City
John A. Biek
Neal, Gerber & Eisenberg LLP
Chicago
Nikolaj Bjørnholm
Hannes Snellman

Advokatpartnerselskab
Copenhagen, Denmark
Jerred G. Blanchard, Jr.
Ernst & Young LLP
Houston
Willem P. Bongaerts
LOYENS & LOEFF N.V.
Eindhoven, Netherlands
Salvador M. Borraccia
Baker & McKenzie LLP
Toronto
Theodore R. Bots
Baker & McKenzie LLP
Chicago
Stephen S. Bowen
Latham & Watkins LLP
Chicago
Christopher P. Bowers
Bingham McCuthchen LLP
Washington, D.C.
Charles E. Boynton
Program Manager and Senior

Program Analyst Planning,
Inventory, and Research (PAIR)

Large Business and International
(LB&I)

Internal Revenue Service
Washington, D.C.
Andrew H. Braiterman
Hughes, Hubbard & Reed LLP
Washington, D.C.
Katherine M. Bristor
Skadden, Arps, Slate, 

Meagher & Flom LLP
New York City
Donald F. Brosnan
Steptoe & Johnson LLP
Chicago
Fred B. Brown
Associate Professor of Law and

Director of the Graduate 
Tax Program

University of Baltimore 
School of Law

Baltimore

Henry P. Bubel
Patterson, Belknap, 

Webb & Tyler LLP
New York City
Edward J. Buchholz
Thompson Coburn LLP
St. Louis
John N. Bush
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PLI’s Corporate and Partnership Tax Practice Series make it possible to consult over 500 world-class practitioners to help
solve your tough tax problems without ever leaving your office.
Don’t miss your chance to own the practitioner’s ultimate tax library at a 50% discount!
As an attendee of Tax Strategies 2012, if you choose to purchase hard copies of the current edition of The Corporate Tax
Practice Series: Strategies for Acquisitions, Dispositions, Spin-Offs, Joint Ventures, Financings, Reorganizations &
Restructurings, or hard copies of the companion series The Partnership Tax Practice Series: Planning for Domestic and
Foreign Partnerships, LLCs, Joint Ventures & Other Strategic Alliances, you’ll receive a discount of 50% off the retail price
of either series.*†

As an added bonus, if you take advantage of our special attendee discount offer and purchase hard copies of either The Corporate
or Partnership Tax Practice Series, you will receive all future supplements at the special discount rate of 50% off the current
retail price, regardless of your future program attendance.
The Corporate Tax Practice Series contains more than 485 chapters written by over 375 leading practitioners and is the definitive
resource on corporate tax strategies.
The Partnership Tax Practice Series contains 325 chapters written by more than 180 leading tax partnership practitioners 
and delivers a sound analysis of cutting-edge transactional tax-related issues and innovative solutions for highly effective tax 
planning results.

*If you have already purchased a prior edition of The Corporate or Partnership Tax Practice Series you’ll automatically receive the current year’s Supplement, which
includes updated articles and new chapters along with instructions for removing material that has been deleted from the series. If you choose to keep your supplements
you’ll be billed 50% off the current retail price of the relevant supplement.

†To receive the attendee discount, your order must be placed no later than two months following the release date of the current year’s edition of the relevant series.
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WEB: 
www.pli.edu

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

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

Fax or mail completed Registration/Order Form on back cover

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

New York City Seminar and Hotel Accommodations: 
Crowne Plaza Times Square Manhattan, 1605 Broadway (at 48th Street), New York, 
New York 10019. (212) 977-4000. Please contact the hotel reservations department directly
at 1-888-233-9527. When calling, please mention PLI-Tax Strategies to receive the 
preferred rate. The cut-off date for the rate is September 11, 2012.
Chicago Seminar and Hotel Accommodations: Sofitel Chicago Water Tower, 
20 East Chestnut Street, Chicago, Illinois 60611. (312) 324-4000. Please contact the hotel
reservations department directly at (877) 813-7700. When calling, please mention 
PLI-Tax Strategies to receive the preferred rate. The cut-off date for the rate is October 5, 2012.
Los Angeles Seminar Location and Hotel Accommodations: 
InterContinental Los Angeles Century City, 2151 Avenue of the Stars, Los Angeles, California
90067. (310) 284-6500. Please contact the hotel directly for reservations. When calling,
please mention Practising Law Institute to receive the preferred rate. The cut-off date for the
rate is November 14, 2012.
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 (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
returned. 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 32.0 credit hours, 
of which 1.0 credit hour can be applied toward the ethics requirement, and 31.0 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 27.0 hours, of which 1.0 hour will apply
to legal ethics. PLI will retain the required MCLE records for this program.
Continuing Professional Education Course Credit: Recommended CPE credit: 
32.0 hours, in which 1.0 credit hour will apply to Behavioral Ethics, and 31.0 credit hours 
will apply to Taxes. Delivery Method: Group-Live (Please note: CPE credit is available for
attendance at the live program only; CPE credit is not available for webcasts, groupcasts or
on-demand learning formats). Program Level: Overview. Prerequisites: None. Advanced
Preparation: None. For more information regarding administrative policies such as complaints
and refunds, please contact Andrew Ottiger at aottiger@pli.edu. 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 through its website: www.learningmarket.org
Continuing Professional Development (British Columbia): PLI is a presumptively
approved CPD provider in British Columbia. This program has been approved by The Law
Society of British Columbia for 27.0 CPD credits, of which 1.0 credit will be Ethics and 
26.0 credits will be General. 
Continuing Professional Development (Ontario): This program has been approved by 
The Law Society of Upper Canada for 27.0 CPD credits, of which 1.0 credit will be Ethics 
and 26.0 credits will be General substantive law. 
Continuing Professional Development (United Kingdom): This program offers 
1.0 “verifiable” credit in Ethics and 26.0 “verifiable” credits in General substantive law. 
PLI is an authorized provider of CPD credit. PLI’s 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 Illinois. 
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.
Email: info@pli.edu • Visit Us On The Web: www.pli.edu

REGISTRATION/HOTEL INFORMATION • F O U R  E A S Y  W AY S  T O  R E G I S T E R
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