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Do You Know How to Ensure the Success
of Your CFIUS Review Process?

The Committee on Foreign Investment in the United States (“CFIUS”)
is charged with reviewing proposed acquisitions of US companies by
foreign investors when national security concerns are at stake. The Treasury
Department has recently released final CFIUS regulations that offer the
Committee more flexibility and discretion in reviewing transactions that
present real or perceived security threats.

It is widely expected that foreign investments in and acquisitions of US
corporations will attract higher levels of CFIUS scrutiny and that the
review process will be much more rigorous. The new regulations significantly
expand the information that must be submitted when filing a transaction
for approval.

All parties making investments in the United States must plan appropriately
for the CFIUS review process. Such international M&A transactions have in
the past been denied or even unwound after the fact due to national security
concerns. While filing with CFIUS is voluntary, it has to be considered a
part to doing a large number of deals. What are the final procedural and
substantive results of the regulations? How can it be determined if a proposed
transaction with a foreign investor presents national security concerns? When

should a filing be made with CFIUS?

Knowing how to approach these issues can be crucial in ensuring that a deal
goes forward successfully and on plan. For this National Forum on CFIUS,
the American Conference Institute has assembled a leading faculty of top
business, government and legal ofhicials. This advanced forum will provide
attendees with an update on the CFIUS regulations as well as practical
insights into the filing process. The program will include the latest
information on:

* Anticipating how rigorous the review process will be with increased
disclosure expectations

*  What constitutes an acquisition of “control” by foreign investors
e What is at risk by not voluntarily filing with CFIUS

* How to manage communications regarding a proposed transaction

both internally and publicly

* Understanding how CFIUS members come to consensus
and how various Departments exert influence on the review

e What to expect from mitigation negotiations and preparing
to comply with the terms

* Structuring sovereign wealth fund investments

Every company should understand in advance how to evaluate
transactions with foreign entities and the national security issues which
can surface. Sign up now to ensure your place at what is sure to be a
sold-out event. Register by calling 1-888-224-2480, by faxing your
registration form to 1-877-927-1563, or by going online to register at
www.AmericanConference.com/CFIUS.
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Thursday June 4, 2009 — Main Conference

8:00  Registration and Coffee
8:30  Opening Remarks from the Conference Chair

8:45  'The CFIUS Mandate and New Regulatory Framework: e (i Ll
Preparing for Rigorous Review of Foreign Investment Transactions 4

9:45 Executing a Successful CFIUS Filing
10:45 Networking Coffee Break
11:00 Managing Your Transaction in the Public Arena

12:00  Voluntary Filing: Evaluating the Need to File, or Not

12:45  Networking Luncheon for Attendees and Speakers

2:00  Mitigation Agreements: What to Do When National Security Issues are Identified

3:15  Homeland Security and Ciritical Infrastructure: What Deals Will Be Reviewed and How

4:00  Refreshment Break
4:15  Sovereign Wealth Funds and the Special Considerations They Raise
5:15  Conference Ends

Friday June 5, 2009 — Post-Conference Workshop

9:00

The Fundamentals of Filing a Transaction with CFIUS and Preparing for Mitigation

v General Gounsel
v/ Gompliance Officers
v Vice Presidents and Directors of:

International Policy

Continuing Legal Education Credits

Accreditation will be sought in those jurisdictions requested by

the registrants which have continuing education requirements.

This course is identified as nontransitional for the purposes of

CLE accreditation.

ACI certifies that the activity has been approved for
CLE credit by the New York State Continuing Legal Education Board
in the amount of 8.0 hours. An additional 4.0 credit hours will apply to
workshop participation.

R . -

Corporate _and Tz el T ACI certifies that this activity has been approved for CLE credit by the State Bar

e Legal Affairs of California in the amount of 6.75 hours. An additional 3.5 credit hours will
e Export Compliance apply to worksl.lop participation.

. . ACI has a dedicated team which processes requests for state approval. Please

e Security Compliance note that event accreditation varies by state and ACI will make every effort to

Contracts
Trade Regulation and Trade Compliance

v Private practitioners in:

process your request.

AMERICAN
(CONFERENCE

INSTITUTE The leading networking and information resource

e International Trade and Business Transactions pumyy | for counsel and senior executives.

¢ Foreign Investment | I‘ Each year more than 21,000 in-house counsel, attorneys in private
. | practice and other senior executives participate in ACI events —

¢ International M & A — and the numbers keep growing.

R . .

National Security ] Guaranteed Value Based on Comprehensive Research
* Regulatory Compliance ACIs highly trained team of attorney-producers are dedicated, full-time,
e Government Investigations and Affairs to developing the content and scope of our conferences based on comprehensive
research with you and others facing similar challenges. We speak your language,

¢ Government Contracts ensuring that our programs provide strategic, cutting edge guidance on

e Export Controls practical issues.

e Defense Unparalleled Learning and Networking

e Homeland Security ACI understands that gaining perspectives from — and building relationships with

— your fellow delegates during the breaks can be just as valuable as the structured
conference sessions. ACI strives to make both the formal and informal aspects of
your conference as productive as possible.
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Thursday, June 4, 2009

Registration and Coffee

Opening Remarks from the Conference Chair

Theodore Kassinger
O’Melveny & Myers LLP

The CFIUS Mandate and New Regulatory
Framework: Preparing for Rigorous Review
of Foreign Investment Transactions

Nova Daly
Former Deputy Assistant Secretary, US Department of Treasury

Mark Plotkin
Covington & Burling LLP

* Assessing “national security” — how new rules broaden the scope
of potentially sensitive transactions

* What constitutes “control” by a foreign investor and how
to differentiate from “influence”

¢ How the Committee balances economic and national
security interests

* How CFIUS assesses the foreign investor

* How new rules will affect review of previously completed
transactions

* Extra-territorial implications: how CFIUS can apply to foreign
transactions

* How CFIUS handles unilateral filings and un-notified

transactions
* 'The role of Deputies, and how CFIUS reaches consensus

Executing a Successful CFIUS Filing

Heather Sears
Vice President — Trade Compliance
DRS Technologies, Inc.

Dale Turza
Cadwalader, Wickersham & Taft LLP

* Anticipating review — when to get CFIUS counsel
involved on a deal

* Rigorous documentation demands under the new rules —
what documents to prepare for filing

* Managing multiple and conflicting timetables to resolve
CFIUS, NISPOM, ITAR, FOCI issues

* Advantages of a pre-notice consultation with CFIUS

* Mandatory disclosures of personal information regarding
officers and directors — who must disclose and the potential
for privacy concerns

* Maintaining deal confidentiality during the filing process

* When does a review commence and what to expect

* When does CFIUS initiate a 45 day investigation and what
to expect

* Engaging with CFIUS effectively

* When should you withdraw and re-file?

* DPublic company disclosures — when to file and what to say

Networking Coffee Break

Managing Your Transaction in the Public Arena

Thomas Crocker
Alston & Bird LLP

12:00

12:45
2:00

Todd Malan
Vice President - International Public Policy

Goldman Sachs

Victoria Esser
Managing Director
Glover Park Group

James A. (Del) Renigar
Counsel — International Policy & Trade Regulation
General Electric

¢ Lessons from Dubai Ports World — understanding
congressional oversight

* Speaking with Congress — gauging the political sensitivity
and Congress’ interest in your transaction

¢ Identifying the key members in Congress you need
to discuss your deal with

* When to involve the acquirer’s government

¢ The role of lobbyists and public affairs professionals
in the CFIUS process

* Benefits to communicating the intention to file for CFIUS
review with investors, customers and employees

* Developing a communication plan and the importance
of message discipline

Voluntary Filing: Evaluating the Need to File, or Not

Jobn B. Reynolds, IIT
Wiley Rein LLP

¢ Deciding what transactions should be filed with CFIUS,
and when to file

e Which industries are most highly scrutinized for national
security concerns and why: what if CFIUS requests a filing

* Weighing the benefits of a voluntary filing versus costs
and burdens involved

* How voluntary filing can set the tone of the investigation
and foster cooperation

¢ Potential risks and pitfalls of voluntarily filing

* How safe is “safe harbor” — circumstances that might
re-open a CFIUS investigation

e Weighing the urgency of the deal versus the heightened
level of documentation expected under the new rules

Networking Luncheon for Attendees and Speakers

Mitigation Agreements: What to Do When National
Security Issues are Identified

Peter Lichtenbaum
Vice President — Regulatory Compliance & International Policy
BAE Systems, Inc.

George Kleinfeld
Clifford Chance LLP

e Preparing for negotiations when CFIUS identifies national
security issues

* Undertakings requested in national security agreements —
how strict will CFIUS requests be?

e What CFIUS will expect when security issues are addressed
by the ITAR, EAR or NISPOM

* What to do when mitigation may derail the transaction’s benefits

¢ Re-negotiating terms and pricing impacts

* Anticipating costs of complying with mitigation agreements

¢ Preparing to comply with mitigation terms — developing a
compliance plan and the costs of not doing so

¢ Penalty clauses — the risks of violating the mitigation agreement

¢ What to do when CFIUS proposes divestiture as the only option

Register Now: 888-224-2480 ¢ Fax: 877-927-1563 ¢ AmericanConference.com/CFIUS




3:15 Homeland Security and Critical Infrastructure:
What Deals Will Be Reviewed and How

Stewart Baker
Former Assistant Secretary for Policy
US Department of Homeland Security

Joseph F. Dennin
McKenna Long & Aldridge LLP

* Defining “critical infrastructure” — reaching beyond
physicaig assets

* 'The national security interest in critical infrastructure
and how it affects CFIUS review

* How CFIUS critical infrastructure concerns compare
to other critical infrastructure regulatory initiatives

* Pinpointing when to file transactions involving
“non-critical” infrastructure

* How the Department of Homeland Security looks at
transactions and how review differs with other member
agencies within CFIUS

* Practical issues triggering Homeland Security concerns about
transactions and how to mitigate against those concerns

4:00 Refreshment Break

4:15  Sovereign Wealth Funds and the Special
Considerations They Raise

David Marchick
Managing Director

The Carlyle Group

Scott Morris
Senior Professional Staff Member
House Financial Services Committee

Theodore Kassinger
O’Melveny & Myers LLP

* Assessing the level of political concern sovereign wealth
fund investments raise after Dubai Ports World

* Sovereign wealth investments and whether they
are necessarily foreign government acquisitions

* Structuring transactions to avoid “control”

* Minority investments and club deals — sovereign wealth
funds as minority investors and determining whether to file

* Assessing the country of origin’s track record on national
security issues in determining the risk of CFIUS review

* CFIUS and protectionism — the risk of sovereign wealth
funds being incentivized to invest elsewhere

5:15  Conference Ends

P> Post-Conference Workshop

Friday, June 5, 2009
9:00 to 12:30

The Fundamentals of Filing a Transaction with
CFIUS and Preparing for Mitigation

Ivan Schlager
Skadden, Arps, Slate, Meagher & Flom LLP

Stephen Preston
WilmerHale LLP

Do you need an in-depth examination of how the CFIUS filing
process works from beginning to end? Would you like to get
a more practical look on what might be asked in a mitigation
agreement? This post-conference workshop is designed as a case
study to provide you with an overview of how to prepare for a
CFIUS filing, manage the process and understand key national
security concerns that would require mitigation. Negotiating
the mitigation agreement and understanding the costs and
consequences to the original deal structure will be discussed.

During this interactive and practical working session, Ivan Schlager
and Stephen Preston will share their experience and expertise to
discuss core issues dealt with by leading CFIUS practitioners,
including:
* Making the decision to voluntarily file or not with CFIUS
* What to expect from Congress when discussing a deal
 Approaching CFIUS for a pre-notice consultation
* Best practices in preparing documentation for a filing
* Withdrawing and re-filing during a 30 day review
* Addressing national security concerns to your deal:

- Negotiating the mitigation agreement

- Anticipating costs to mitigation

- Renegotiating terms of the original deal
* Developing a plan to comply with the mitigation agreement

This workshop will be invaluable to maximize your benefit from
the advanced discussions of the main conference and to put the
information in a practical context.

Global Sponsorship Opportunities

ACI, along with our sister organization based in London, C5
Conferences, works closely with sponsors in order to create the perfect
business development solution catered exclusively to the needs of any
practice group, business line or corporation. With over 350 conferences
in the United States, Europe, the Commonwealth of Independent States
(CIS) and China, ACI/C5 Conferences provide a diverse portfolio of
first-class events tailored to the senior level executive spanning multiple
industries and geographies.

For more information about this program or our global portfolio of
events, please contact:

Wendy Tyler

Group Leader & Business Development Executive

American Conference Institute

Tel: 212-352-3220 x242 | Fax: 212-220-4281
w.tyler@AmericanConference.com
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The complimentary ACI Alumni Program is
designed to provide returning delegates with
unique networking and learning opportunities

ALUMNI beyond the scope of their conference experience.

Highlights include:

* Instantly access thousands of free presentations,
A [
PowerPoint’s and other event resources - Online!

* Make direct contact with fellow conference alumni
* Post a question or look for answers in our Industry Forums
* Join a live Industry Chat in progress

* Earn Forum points towards free conferences & workshops

Expand your Network at www.my-aci.com

© American Conference Institute, 2009
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Exclusive Interactive Workshop

June 4,2009 e Capital Hilton e Washington, DC
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REGISTRATION FO

Registration Fee

The fee includes the conference, all program materials, continental breakfasts,
lunches, refreshments and complimentary membership of the ACI Alumni
program.

Payment Policy

Payment must be received in full by the conference date. All discounts will be
applied to the Conference Only fee (excluding add—ons), cannot be combined
with any other offer, and must be paid in full at time of order. Group discounts
available to individuals employed by the same organization.

Cancellation and Refund Policy

You must notify us by email at least 48 hrs in advance if you wish to send
a substitute participant. Delegates may not “share” a pass between multiple
attendees without prior authorization. If you are unable to find a substitute,
please notify American Conference Institute (ACI) in writing up to 10 days
prior to the conference date and a credit voucher valid for 1 year will be issued
to you for the full amount paid, redeemable against any other ACI conference.
If you prefer, you may request a refund of fees paid less a 25% service charge.
No credits or refunds will be given for cancellations received after 10 days prior
to the conference date. ACI reserves the right to cancel any conference it
deems necessary or remove/restrict access to the ACI Alumni program
and will not be responsible for airfare, hotel or other costs incurred by
registrants. No liability is assumed by ACI for changes in program date,
content, speakers, venue or arising from the use or unavailability of the
ACI Alumni program.

PRIORITY SERVICE CODE

740L09.INH

ATTENTION MAILROOM: If undeliverable to addressee, please forward to: @
Counsel, VP/Director - International Trade or Regulatory Compliance

Gan be recycled

CONFERENCE CODE: 740L09-WAS
O YES! Please register the following delegate for CFIUS

Hotel Information

American Conference Institute is pleased to offer our delegates a
limited number of hotel rooms at a preferential rate. Please contact the
hotel directly and mention the “CFIUS” conference to receive this rate:

DETAILS Venue: Capital Hilton
Address: 1001 16th Street, NW Washington, DC, 20036
NAME POSITION Reservations:  202—393-1000 or 1-800-445-8667
Incorrect Mailing Information
APPROVING MANAGER POSITION If you would like us to change any of your details please fax the label on
this brochure to our Database Administrator at 1-877-927-1563, or email
ORGANIZATION data@AmericanConference.com.
ADDRESS 5 Easy Ways to Register
CITY STATE ZIP CODE M MAIL American
Conference Institute
TELEPHONE FX 41 West 25th Street
EMAIL TYPE OF BUSINESS New York, NY 10010

PHONE 888-224-2480

Y
FEE PER DELEGATE Register & Pay by April 3, 2009 Register & Pay by May 8, 2009 Register after May 8, 2009 ).

FAX ~ 877-927-1563
O Conference Only $1395 $1495 $1595 —

ONLINE

O Conference & Workshop $1995 $2095 $2195 Q AmericanConference.com/CFIUS
O I'would like to add __ copies of the conference materials on CD—ROM to my order — $299 each EMAIL
O | cannot attend but would like information regarding conference publications CustomerService

@AmericanConference.com

O Please send me information about related conferences

PAYMENT O Wire Transfer ($USD)

A Please quote the name of the attendee(s) and
Please charge my O VISA O MasterCard 0O AMEX O Please invoice me the event code 740L09 as a reference.

NUMBER EXP. DATE Bank Name: M & T Bank

SIGNATURE Adtljress: One Fountain Plaza, Buffalo, NY 14203, USA
Swift / ABA No: 022 0000 46

Account Name: American Conference Institute
Account Number: 16485906

To reserve your copy or to receive a catalog of ACI titles go to
www.aciresources.com or call 1-888—224—2480.

<

SPECIAL DISCOUNT

We offer special pricing for groups and government employees.
Please email or call for details.

Promotional Discounts May Not Be Combined. ACI offers financial
scholarships for government employees, judges, law students,
non—profit entities and others. For more information,
please email or call customer care.

(for credit card authorization and opt-in marketing)
O | have enclosed my check for $ made payable to
American Conference Institute (T.|.N.—98-0116207)




