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SEMINAR OUTLINE

VL.

VIL.

RECENT TRENDS AND DEVELOPMENTS IN LLCS
8:30- 9:00, Warren J. Archer

FORMATION AND OPERATION
9:00- 10:00, Gregg R. Zegarelli
A. Drafting Articles of Organization
B. Drafting the Operating Agreement
. Rights and Duties of Members
. Management Structure
. Assignments of Membership Interests
Buy-Sell Provisions
. Security Interests
. Disassociation
Dissolution and Liquidation

T IO mMmMmON

IMPACT OF STATE LAW ON LLCS
10:15-11:15, Warren J. Archer

A. Mergers and Conversions

B. Single Member LLCs

C. Special Rules for Regulated Professions

D. Exceptions to Limited Liability

E. Crossing State and International Boundaries

UNDERSTANDING COMPLEX TAX ISSUES
11:15-12:15, James E. Abraham

A. Check-the-Box Classification System

B. State Tax Classification

C. Conversions From Other Entities

D. Distributions and Allocations
E. Passive Activity Loss Rules
F. Self-Employment Tax
G. State Income Taxation

SECURITIES LAW ISSUES AND ANSWERS
1:15-2:15, Warren J. Archer

A. Are LLC Membership Interests Considered Securities Under Federal Law?

B. Comparison to Partnerships and Corporations

C. Structuring an LLC to Avoid Characterization as Securities
D. State Securities Law

E. Publicly-Traded LLCs

LLC SPECIAL USES

2:30- 3:30, James E. Abraham

A. To Hold Real Property

B. For Estate Planning Purposes

C. For Joint Ventures, Venture Capital Projects and Technology Ventures
D. To Hold Tangible or Intangible Personal Property

E. To Hold Life Insurance Policies

F. Professional Limited Liability Companies

ETHICAL CONSIDERATIONS

3:30-4:40, Gregg R. Zegarelli

A. Ethical Standards and Civil Liability

B. The Role of the Attorney as Advisor in LLC Formation

C. Avoiding Conflicts of Interest

D. Confidentiality - Information Derived From an Earlier Representation

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

ABOUT THIS SEMINAR

Provide Current, Informed Advice on These Versatile Entities

How does your understanding of current LLC practices stand up? Attending this comprehensive
program is the best way to get the concise, current information you need to help your clients make
intelligent choices regarding their LLCs. Enroll today and get up to date on the latest information!

BENEFITS OF ATTENDING

Draft articles of organization and operating agreements that protect the rights and interests
of the parties involved.

Are your clients in compliance? Learn state-specific regulations regarding LLC operations.
Gain knowledgeable advice on tax matters from classification to self-employment tax.
Prevent potential problems by helping clients adhere to mandatory securities law requirements.

Show clients alternate uses for LLCs, including real estate, estate planning and joint ventures.

CREDIT INFORMATION

The specific continuing education credit(s) listed are for attending the live seminar. The credits
may or may not apply for the audio version of this seminar. Please check with your credit board
for details.

For additional questions regarding continuing education credits, please contact us at
866-240-1890.

NJ CLE - 8.0 - This program has been approved by the Board on Continuing Legal Education of the
Supreme Court of New Jersey for 8.0 hours of total CLE credit. Of these, 1.2 qualify as hours of credit
for ethics/professionalism.

PA CLE - 6.5 - This program has been approved by the Pennsylvania Continuing Legal Education
Board for a total of 6.5 hours, including 5.5 hours of substantive law, practice and procedure
CLE credit and 1.0 hour of ethics, professionalism or substance abuse CLE credit.

IACET - 0.7 - NBI, Inc. has been approved as an Authorized Provider by the International
Association for Continuing Education and Training (IACET), 8405 Greensboro Drive,
Suite 800, MclLean, VA 22102. NBI, Inc. DBA National Business Institute has awarded 0.7
CEUs to participants who successfully complete this program. (Provider #4558)

CPE for Accountants/NASBA - 8.0 - NBI, Inc. 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
SPONSORS  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. This program is designed to qualify for
8.0 hours (based on 50 minute credit hour) of continuing professional education credit for accountants.
For more information regarding administrative policies such as complaint and refund, please contact
our offices at (800) 930-6182. This is an intermediate level program presented in a group live setting.
Accountants should have a basic understanding of corporate and partnership income tax matters.

This course will:

- Generate articles of organization and operating agreements that protect the rights and interests of the
parties involved

- Discuss the state-specific regulations regarding LLC operations

- Explain how to prevent potential problems by helping clients adhere to mandatory securities
law requirements

Field(s) of Study -- Taxation; Behavioral Ethics.

PACE - 8.0 - This seminar qualifies for 8.0 PACE (Professional Achievement in Continuing Education)
credit hours for ChFC.

Register Today! 800-930-6182 or www.nbi-sems.com




Register
Today!
800-930-6182 or

ADDITIONAL
LEARNING OPPORTUNITIES

VIDEO WEBCASTS

Video webcasts offer attendees the opportunity to gain continuing
education training through streaming audio and video.

You will also be able to view and print the reference manual, and submit
questions electronically for live responses! Check out some of these
upcoming video webcasts!

May 17 Piercing the Veil: Personal Liability for Corporate Debts (56007ER)
May 24 Key Evidence Tactics in Civil Litigation (56646ER)

June 15 Successfully Navigating the Tax Aspects of Trusts (56000ER)

June 30 Settlement Negotiations in Auto Litigation (56057ER)

To register, visit us online at www.nbi-sems.com or call 800-930-6182.

TELECONFERENCES

Can't leave the office for an entire day?

You can still gain the training and education you need. No need to leave
the office, relevant topics and convenient 1 to 2 hour training sessions are
rolled into one. Check out some of these upcoming teleconferences!

May 20 An Introduction to Liability and 1983 Immunities (56281ER)
May 23 Timing Your Bankruptcy Filing (56503ER)

May 24 How to Establish Tax-Exempt Status with the IRS (56215ER)
May 26 Commercial Leasing: Terminating Issues (56371ER)

June 2 Social Media in Divorce Litigation (56744ER)

June 3 Controversial Police Liability Issues (56286ER)

June 6 Single Member LLCs (56742ER)

To register, visit us online at www.nbi-sems.com or call 800-930-6182.

CDs & BOOKS

To order any of the audio and reference materials below, please order online
or call 800-930-6182. For more topics, visit us online — www.nbi-sems.com

ADVANCED ISSUES IN REAL ESTATE LAW

© December 2010 - 146 Pages (FP54430)

Your clients are counting on you to have the legal answers they need when
challenging real estate situations arise. Are you prepared to advise them on
complicated property matters? Brush up on key transactional obstacles facing
professionals today - how to handle title defects, contaminated property
transactions, foreclosure problems and setting up investment structures to
minimize tax burdens. Take your real estate skills to the next level - order today!
By: Douglas R. Blazey, Harper J. Dimmerman, John R. Embick and Stephen M. Hladik.
CD &Manual - $239 Manual - $99

HANDLING REAL ESTATE TRANSACTIONS WITH CONFIDENCE

© November 2010 - 206 Pages (FP54055)

Do you know how to confidently navigate through commercial property
transactions - dotting all your i's, handling issues that arise, and using proactive
strategies to prevent future disputes? This essential briefing will give you the
fundamental tools you need to handle each step of the transaction. Don't miss
this opportunity to get the latest information and techniques to ensure a smooth
real estate deal. Order today!

By: Darrell C. Dethlefs, J. Stephen Feinour and Anna Marie Sossong.

CD & Manual - $239 Manual - $99

ONLINE LEARNING

On-Demand Audio, MP3 Downloads and Course Book Downloads —

Pick the training that works for you.
>

MP3 Downloads On-Demand Course Book
Downloads

Practical topics, multiple formats and
the continuing education credit you
need. Visit www.nbi-sems.com to
view all learning products!

www.nbi-sems.com

OUR DISTINGUISHED FACULTY

JAMES E. ABRAHAM is the sole practitioner at the Law Office of James
E. Abraham in Pittsburgh, Pennsylvania. He also was one of the founders of
the Law Firm of Doepken Keevican & Weiss, also in Pittsburgh, where he
served as a director, CFO and chair of the tax and employee benefit
department. Additionally, Mr. Abraham serves as the “family lawyer”for
several families, where he oversees such diverse areas as asset acquisitions
and divestitures, asset protection, stock market investment and estate
planning. He has held adjunct professorships in the MBA program at Point

Park University and the Masters of Taxation program at Robert Morris University.

In the latter position, which lasted 15 years, Mr. Abraham taught courses in
employee and pension benefits and nonprofit organizations. He is a frequent
lecturer for the Allegheny County Bar Association, the Pennsylvania Bar
Association and the Pennsylvania Institute of Certified Public Accountants.
Mr. Abraham has been named a Pennsylvania Super Lawyer for several years.

He is a former treasurer of the Allegheny County Bar Association, and recently

completed a nine-year term as chair of the board of its taxable subsidiary,
ACBA Services, Inc. He has also been a member of the Pennsylvania Bar
Association House of Delegates. Mr. Abraham is a member of the American
Bar Association, where he serves on the Employee Benefits Committee and
the Teaching Taxation Committee. He is also a member of the Allegheny Tax
Society and the Pittsburgh Tax Club.

WARREN J. ARCHER is a attorney with the Pittsburgh office of Morella
& Associates, where his main areas of practice are with the firm's corporate

department. His practice concentrates in the areas of corporate and securities
law, mergers and acquisitions, and complex business transactions. Mr. Archer’s

experience includes, counseling start-up businesses, forming corporations,

limited liability companies and joint ventures, and helping the new businesses

obtain financing. He also counsels businesses on general legal matters and

WHO SHOULD ATTEND

compliance with the securities laws. Mr. Archer’s clients have ranged in size
from start-ups to Fortune 100 companies. He earned his B.A. degree,
summa cum laude, from the University of Pittsburgh, and is a member of
Phi Beta Kappa. He earned his J.D. degree from the University of Chicago, where
he was a member of the Law Review. Mr. Archer is a member of the American
Bar Association (member, The Federal Regulation of Securities Committee) and
the Allegheny County Bar Association. He is an adjunct professor at Duquesne
University teaching in the history department. Mr. Archer is involved in various
civic organizations and is a board member of the South Hills Interfaith Ministries,
a charitable organization.

GREGG R. ZEGARELLI is the managing shareholder of the Technology

& Entrepreneurial Ventures Law Group, PC,, where he concentrates in corporate
and business transactions and intellectual property. His representation includes
a dynamic mix of public and privately-held companies and advising on
formation and growth strategies, venture capital, mergers and acquisitions,
and licensing of technology and intellectual property. Mr. Zegarelli has
personally negotiated significant deals with well-known companies including
Coca-Cola, Disney, General Electric, Intel, Mattel, MGM, Microsoft, Sony and
Xerox. Mr. Zegarelli has given multiple accredited seminars on business and
technology-related issues. He has been interviewed by local and national
media regarding a variety of legal issues, and his works have been cited in the
Pennsylvania Consolidated Statutes and reprinted in the MacMillan Encyclopedia
(Gale Group). He is a member of The District of Columbia Bar, lllinois State

and Pennsylvania bar associations. Mr. Zegarelli has presided for more than

100 American Arbitration Association arbitration proceedings, and he regularly
practices in the federal court. He received his B.A. degree from Duquesne
University and his J.D. degree from Duquesne University School of Law.

Mr. Zegarelli is qualified to sit for the C.PA. examination in Pennsylvania.

Get up-to-date on the most recent trends and developments impacting today’s LLCs with this intermediate level program.

Those who should attend include:

- Attorneys - Enrolled Agents « CFOs
« CPAs + Presidents/Vice Presidents - Controllers
- Accountants « Owners/Managers « Paralegals

PlTTSBURGH (Hotel located in Canonsburg)
AUGUST 23

Hilton Garden Inn Pittsburgh Southpointe
1000 Corporate Drive, Canonsburg PA 15317
Phone: 724-743-5000

SCHEDULE
REGISTRATIONTIME ~ 8:00 — 8:30 am
SEMINARTIME 830 am — 4:40 pm

Complimentary snacks and refreshments are provided.
Lunch is on your own.

TUITION

$349 for the first registrant
$339 for each additional registrant

Hardship tuition assistance is available. To apply, please call (800) 930-6182.

DIRECTIONS & PARKING
To obtain directions and parking information, please contact the
facility listed.

FREE REFERENCE BOOK

LLCs: From Formation to Special Uses

Receive a comprehensive course book, included with your tuition,
which you can take back to your office and use as a reference.

AUDIO RECORDINGS

This seminar will be recorded in its entirety. If you can't attend, you can
still obtain the benefits of the information provided by purchasing the
manual and CD. See the registration form to order.

CANCELLATION
Has your schedule changed? Visit us on the web or call one of our customer
service representatives to learn more about your cancellation options.

THE NBI GUARANTEE
Your satisfaction is our guarantee! If you aren't satisfled with a seminar
or training resource, call or write us and we'll make it right.

*Pre-registration is encouraged. If you need to register at the door, you may wish to
call us first to confirm availability and to receive information regarding schedule or
location changes.



REGISTRATION FORM

LLCS:
FROM FORMATION
TO SPECIAL USES

August 23
Pittsburgh, PA ssseier)

SEMINARTUITION

$349 — first registrant
$339 — each adt'l registrant

UNABLE TO ATTEND?

Purchase the audio recording
and manual of this seminar.

If you would like to order, please select
the box below.

Please provide street address and allow

2 weeks following seminar date for delivery.

[ $349 + $7.95 shipping
(514 to AK, Hl or PR)

Shipments to CA, MN, NV, RI, SD, TX and WI
must also include sales tax.

© 2011 NBI 56591CM

ATTENDEE INFORMATION (Please photocopy this form for multiple registrants.) 56591ER

Does this confirm a phone or fax registration? [ Yes 1 No

Name

Title

NBI Subscription Holder? Enter Subscription # Here*

E-Mail Address

Name

Title

NBI Subscription Holder? Enter Subscription # Here*

E-Mail Address

Company Name

Co. Size D 1

DZ—S D6—10 D 11-25 D26—50 D 51-100 D100+

Address

City

State Zip

Phone ( )

PAYMENT INFORMATION
[] Check enclosed payable to National Business Institute
[] MasterCard [ JVIsA

[ ] American Express [] Discover

Card No.

=Express Event Registration

Need to register quickly? Use the product code
below to complete your Express Event Registration
online or via the phone.

Product ID: 56591ER

Exp. Date

Signature

[ Please bill me. (If your organization requires a PO. please provide it.)
*What is an NBI Subscription? Call 800-930-6182 to learn more.

o J

NATIONAL Non-Profit Org.
BUSINESS US. Postage
INSTITUTE PAID

MAIL TO: National Business Institute NBI, Inc.

PHONE: (800) 930-6182
FAX: (715) 835-1405
ONLINE: www.nbi-sems.com

A Division of NBI, Inc.
PO. Box 3067
Eau Claire, WI 54702
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