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ACADEMIC APPOINTMENTS

Permanent Appointments

1.

Georgetown University Law Center
Professor of Law, from 2003

The George Washington University Law School
Samuel Tyler Research Professor of Law, 1999-2003

Rutgers University School of Law-Newark
Professor of Law (Professor II) and

Governor Woodrow Wilson Scholar, 1995 to 1999
Professor of Law (Professor I), 1990 to 1994

Benjamin N. Cardozo School of Law,
Yeshiva University

Kaiser Professor of Law, 1994 to 1995
Professor of Law, 1986 to 1990, 1993 to 1994
Associate Professor, 1983 to 1986

Assistant Professor, 1980 to 1983

Visiting Appointments

1.

Duke University School of Law
Visiting Professor of Law, Fall 2002

Georgetown University Law Center
Visiting Professor of Law, Spring 2002

The George Washington University Law School
Visiting Professor of Law, Fall 1998

Faculty of Law, University of Leiden, The Netherlands
Unilever Visiting Professor of Law, Fall 1997

Stanford Law School
Visiting Professor of Law, Spring 1991
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6. Rutgers University School of Law-Newark
Visiting Professor of Law, 1989 to 1990

EDUCATION
Legal Education: Columbia Law School, J.D., May 1976
Articles Editor, Columbia Law Review
James Kent Scholar (third year), Harlan Fiske Stone
Scholar (first and second years)
Undergraduate Education: Columbia College, B.A. magna cum laude, May 1973
Phi Beta Kappa
TEACHING
Subjects taught: Comparative Corporate
Governance Corporate Legal Theory (Seminar)
Contracts Corporations
Copyright Law and Economics Workshop (Seminar)
Corporate Finance Legal Accounting

Honors: Elected faculty graduation speaker (teacher of the year) by the Rutgers Law Classes of
1993 and 1999.

WORKING PAPERS

The Equilibrium Content of Corporate Federalism (with Joseph McCahery).
The Disappearing Disciplinary Merger.

Company and Tax Law Competition in the EU: A Comparative Political Economy (with
Joseph McCabhery).

Supersize Pay, Incentive Compatitbility and the Volatile Model of the Shareholder.

PUBLICATIONS

Forthcoming:

The Academic Tournament over Executive Pay (forthcoming in California Law Review).
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Books:

Welfare, Dialectic, and Mediation in Corporate Law (forthcoming in Berkeley Business Law
Review).

CORPORATE FINANCE: CASES AND MATERIALS (Foundation Press, 2003)(fifth edition) and
SUPPLEMENTS, 2004, 2005.

CorPORATE LAW, edited collection of essays in The International Library of Essays in Law
and Legal Theory-2d Series (Aldershot: Ashgate Press, 2000).

INTERNATIONAL REGULATORY COMPETITION AND COORDINATION: PERSPECTIVES ON
EcoNoMIC REGULATION IN EUROPE AND THE UNITED STATES (Oxford University Press,
1996)(collection of essays co-edited with Joseph McCahery, Sol Picciotto, and Colin Scott).

BRUDNEY AND CHIRELSTEIN'S CORPORATE FINANCE: CASES AND MATERIALS (Foundation
Press, 1993) and SUPPLEMENTS, 2001, 2000, 1999, 1998, 1997, 1996, 1995, and 1994 (co-
editor of fourth edition with Victor Brudney), reviewed in 43 J. LEG. EDUC. 611 (1993).

Articles:

The New Dividend Puzzle, 93 GEO. L.J. 845 (2005).

Pari Passu and a Distressed Sovereign’s Rational Choices, 53 EMORrRY L.J. 823
(2004)(Symposium on Sovereign Debt).

Sovereign Debt Restructuring and the Best Interest of Creditors, 57 VAND. L. REv. 1
(2004)(with G. Mitu Gulati).

Rules, Principles, and the Accounting Crisis in the United States, 5 EUR. BUS. ORG. L. REV.
7 (2004).

Shareholder Value and Auditor Independence, 53 DUKE L.J. 439 (2003).

Enron, Sarbanes-Oxley and Accounting: Rules versus Principles versus Rents, 48
ViLLANOVA L. REV.1023 (2003).

Enron and the Dark Side of Shareholder Value, 76 TuL. L. REV. 1275 (2002)(contribution

to Socio-Economics and Corporate Law Symposium: The New Corporate Social

Responsibility), reprinted in 24 CORPORATE PRACTICE COMMENTATOR 733 (2003).
*Selected one of the ten best Corporate and Securities Articles of 2002, Corporate
Practice Commentator poll of corporate law academics
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Venture Capital on the Downside: Preferred Stock and Corporate Control, 100 MICH.
L.REv. 891 (2002).

Incomplete Contracts, Theories of the Firm and Comparative Corporate Governance, 2
THEORETICAL INQUIRIES IN L. 745 (2001)(with Joseph McCahery).

Tax Coordination and Tax Competition in the European Union: Evaluating the Code of
Conduct on Business Taxation, 38 COMMON MARKET L. REV. 677 (2001) (with Joseph
McCahery).

Berle and Means Reconsidered at the New Century’s Turn, 26 J. Corp. L. 737 (2001).

Delaware Law as Applied Public Choice Theory: Bill Cary and the Basic Course After
Twenty-Five Years, 34 GA. L. REv. 447 (2000)(contribution to Symposium, Essays on
Business Law Education).

Comparative Corporate Governance and the Theory of the Firm: The Case Against Global

Cross Reference, 38 COLUM. J. TRANSNATIONAL L. 213 (1999)(with Joseph McCahery).
*Selected one of the ten best Corporate and Securities Articles of 2000, Corporate
Practice Commentator poll of corporate law academics

Deadweight Costs and Intrinsic Wrongs of Nativism: Economics, Freedom, and Legal
Suppression of Spanish, 84 CORNELL L. REV. 595 (1999)(with Drucilla Cornell).

The New Economics of Jurisdictional Competition: Devolutionary Federalism in a Second-
Best World, 86 GEo.L.J. 201 (1997)(with Joseph McCabhery).

Dividends, Noncontractibility, and Corporate Law, 19 CarDOzO L. REvV. 409
(1997)(contribution to Symposium, The Essays of Warren Buffett).

An Inquiry Into the Efficiency of the Limited Liability Company: Of Theory of the Firm and
Regulatory Competition, 54 WasH. & Lee L. Rev. 629 (1997)(with Joseph
McCahery)(contribution to Symposium, The Future of the Unincorporated Firm).

Regulatory Competition, Regulatory Capture, and Corporate Self-Regulation, 73 N.C.
L.REv. 1861 (1995)(with Joseph McCahery).

Self Regulation, Normative Choice, and the Structure of Corporate Fiduciary Law, 61 GEO.
WasH. L. REv. 1084 (1993)(contribution to Symposium, The American Law Institute’s
Principles of Corporate Governance).

Public Values and Corporate Fiduciary Law, 44 RUTGERS L. REV. 675 (1992)(contribution
to Symposium, Investor and Public Interest in Corporate Governance).
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The "Nexus of Contracts" Corporation: A Critical Appraisal, 74 CORNELL L. REV. 407
(1989).

The New Economic Theory of the Firm: Critical Perspectives from History, 41 STAN. L.
REv. 1471 (1989), reprinted in Sethi, et al., eds., SCALING THE CORPORATE WALL:
READINGS IN BUSINESS AND SOCIETY (2nd ed.)( Prentice Hall, 1997), and Sally Wheeler,
ed., A READER ON THE LAW OF THE BUSINESS ENTERPRISE: SELECTED EssAys 117-179
(Oxford University Press, 1994).

Corporate Debt Relationships: Legal Theory in Time of Restructuring, 1989 DUKE L.J. 92.

Manners, Metaprinciples, Metapolitics and Kennedy's Form and Substance, 6 CARDOZO L.
REV. 871 (1986)(contribution to Symposium, Critical Legal Studies).

The Economics and Jurisprudence of Convertible Bonds, 1984 Wis. L. REv. 667.

The Interpretation of Contracts Governing Corporate Debt Relationships, 5 CARDOZO L.
REV. 371 (1984), reprinted in 28 CORPORATE PRACTICE COMMENTATOR 385 (1986).

Note, The Preemption Doctrine: Shifting Perspectives on Federalism and the Burger Court,
75 CorLuM. L. REV. 623 (1975).

Review Essays:

Corporate Law's Race to Nowhere in Particular, 44 U. TORONTO L.J. 401 (1994).
The Post-Contractual Economic Structure of Corporate Law, 87 Nw.U.L.REv. 181 (1992).

Corporate Finance in the Law School Curriculum (reviewing R. Hamilton, CORPORATION
FINANCE (1984)), 1985 DUKE L.J. 237.

Comments:

Gaming Delaware, 40 WILLAMETTE L. REV.853 (2004)
Never Trust a Corporation, 70 GEO.WASH. L. REv. 867 (2002).

Two Comments on Holocaust Claims Litigation, 24 HASTINGS INT’L & ComP. L. REV. 321
(2001).

The Law and Economics of English Only, 53 U. Miami L. REv. 973 (1999).
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Confronting the Ethical Case Against the Ethical Case for Constituency Rights, 50 WASH.
& LEEL.REV. 1449 (1993)(contribution to Symposium, New Directions in Corporate Law).

Chapters in Books:

Institutional Shareholder Activism and Corporate Governance, in Ella Gepken-Jager et al.,
eds., VOC 1602-2002, 400 YEARS OF CoMPANY LAaw, voL 6 (Kluwer Legal Publishers
2005).

Venture Capital on the Downside: Preferred Stock and Corporate Control, in Joseph
McCahery & Luc Renneboog, eds., VENTURE CAPITAL CONTRACTING AND THE VALUATION
OF HiGH TECHNOLOGY FIrMS (Oxford University Press, 2004).

Comparative Corporate Governance and Barriers to Global Cross Reference (with Joseph
McCahery), in Joseph McCahery et al., eds., CORPORATE GOVERNANCE REGIMES:
CONVERGENCE AND DIVERSITY (Oxford University Press, 2002).

Restructuring the Relationship between Shareholders and Managers (with Joseph
McCabhery), in Koninkliijke Vereniging voor de Staathuishoudkunde, HERPOSITIONERING
VAN ONDERNEMINGEN (Uitgeverij Lemma BV, Utrecht, 2001).

Fiscal Federalism, Jurisdictional Competition, and Tax Coordination: Translating Theory
to Policy in the European Union (with Joseph McCahery), in Daniel C. Esty and Damien
Gerardin, eds., REGULATORY COMPETITION AND ECONOMIC INTEGRATION: COMPARATIVE
PERSPECTIVES (Oxford University Press, 2001).

Evolution and Efficiency of the US Limited Liability Company (with Joseph McCahery), in
PERSONENVENNOOTSCHAP EN “ONDERNEMING”: OVER PERSOONSGEBONDEN
ONDERNEMINGEN EN TITEL 7.13 ONBW (W.E.J. Tjeenk Willink, 1999).

Repeated Games, Social Norms, and Incomplete Corporate Contracts (with Morten Hviid
and Joseph McCahery), in Chris Willett, ed., ASPECTS OF FAIRNESS IN CONTRACT
(Blackstone Press, 1996).

Regulatory Competition as Regulatory Capture: The Case of Corporate Law in the USA
(with Joseph McCahery), in William W. Bratton, et al., eds., INTERNATIONAL REGULATORY
COMPETITION AND COORDINATION: PERSPECTIVES ON ECONOMIC REGULATION IN EUROPE
AND THE UNITED STATES (Oxford University Press, 1996).

Restoring Honor to Corporate Law's Duty of Loyalty, in Lawrence Mitchell, ed.,
PROGRESSIVE CORPORATE LAW: ISSUES FOR A NEW CENTURY (Westview Press, Series, New
Perspectives on Law, Culture and Society, 1995).
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Public Values, Private Business, and U.S. Corporate Fiduciary Law, in J. McCabhery, S.
Picciotto and C. Scott, eds., CORPORATE CONTROL AND ACCOUNTABILITY (Oxford
University Press, 1993).

United States Law chapter, in R. McCormick and H. Creamer, eds., HYBRID CORPORATE
SECURITIES: INTERNATIONAL LEGAL ASPECTS (Sweet & Maxwells, 1987).

TALKS AND CONFERENCES

Talks (since 1994):

Comment on Alexander, Dunbar and Lev, Panel, Murphy Conference on Corporate Law,
Center for Corporate Securities and Financial Law, Fordham University School of Law,
New York, October 2005.

“Tax and Charter Competition in the EU: A Comparative Political Economy,” Panel, Sloan
Program and Anton Philips Fund Conference, Georgetown University Law Center,
Washington, October 2005.

“The Rise and Fall of the Nexus of Contracts,” Conference, Comparative Research in Law
and Political Economy, Osgoode Hall Law School, York University, Toronto, October 2005.

“Fair Exchange and Tax Competition,” Conference on Fair Exchange, George Washington
University Law School, Washington, October 2005.

“Supersize Pay, Incentive Compatibility, and the Volatile Model of the Shareholder,”
Conference, The New Corporate Governance, Center for Interdisciplinary Studies,
Washington University School of Law, St. Louis, September 2005.

“Comparative Corporate Governance: Convergence and Cross-Reference,” Congreso, El
Futuro Juridico del Mercosur, Centro de Estudios de Derecho, Economia y Politica,
Asuncion, Paraguay, June 2005.

Commentator on Skeel and Cools, Conference, Rolling Out Good Governance, University
of Tilburg-Anton Philips Fund, Amsterdam, April 2005.

“Comparative Corporate Governance 101,” Georgetown University Law Center Faculty
Series on International Law, Washington, February 2005.

“Welfare, Dialectic, and Mediation in Corporate Law,” Symposium, Criteria for Good Laws
of Business Association, Mercatus Center at George Mason University and Berkeley
Business Law Journal, San Francisco, January 2005.
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Commentator, Conference, EU Corporate Law Making: Institutional Structure, Regulatory
Competition, and Regulatory Strategies, Harvard Law School and Swiss Federal Institute
of Technology Zurich, Cambridge, October 2004.

Panel on Tenure, Second National People of Color Legal Scholarship Conference, George
Washington University Law School, Washington, October 2004.

Lead Presenter, Roundtable, Accountable Accounting: Principles or Rules? Robert Zicklin
Center for Corporate Integrity, Baruch College, New York, September, 2004.

“The Equilibrium Content of Corporate Federalism,” (1) UCLA-Sloan Research Program
on Business Organizations, Conference on the Means and Ends of Corporations, Los
Angeles, January 2005, (2) Washington University Law School Faculty Colloquium, St.
Louis, November 2004, (3) UC Berkeley Law and Economics Workshop, Berkeley,
September 2004.

“Corporate Governance After Enron,” Roundtable, Society for the Advancement of Socio-
Economics Annual Meeting, Washington, July 2004.

“Rules Versus Principles in US Accounting,” Panel, Symposium, Reflections on the Reform
of Corporate Disclosure and Accounting Rules, Faculty of Law, Tilburg University, Tilburg,
the Netherlands, April 2004.

“Getting the Auditor Outside the Firm,” Panel, Conference: Ethics and Corporate
Governance: Is There One Best Way? Prudential Business Ethics Center, Rutgers Business
School, Newark, March 2004.

“Gaming Delaware,” Comment, Willamette Law Review Symposium, Venture Capital After
the Bubble, Willamette Law School, Portland, March 2004.

“Shareholder Value and the Crisis of Confidence in Corporate Reporting,” Ronald G. Smith
Lecture, Dalhousie Law School, Halifax, Nova Scotia, February 2004.

“Delaware Judges as Socio-Economists,” Panel on Socio-Economics, Association of
American Law Schools Annual Meeting, Atlanta, January 2004.

“Dividends Versus Repurchases under Tax Rate Parity,” Panel, Murphy Conference on
Corporate Law, Recent Developments in Corporate Law, Center for Corporate Securities and
Financial Law, Fordham University School of Law, November 2003.

Comment on Subramanian, Symposium, Who Makes Corporate Law?, Vanderbilt Law
School, October 2003.
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“Shareholder Value and Auditor Independence,” (1) Panel, Conference on Corporate
Reorganization, Faculty of Law, Tilburg University, Tilburg, the Netherlands, October 2003;
(2) Panel, Conference, Institute for Law and Economic Policy, San Diego, April 2003; (3)
Faculty Workshop, Harvard Business School, April 2003.

Comment on Bebchuk, Symposium on Control Transactions, Institute of Law and
Economics, University of Pennsylvania Law School, February 2003.

“Fundamental Value, Shareholder Value, and Professional Standards,” Lecture, Georgetown
University Law Center, January 2003.

“Sovereign Debt Restructuring and the Best Interest of Creditors,” (1) Workshop, Institute
of International Law, Georgetown University Law Center, September 2003; (2) Faculty
Workshop, Vanderbilt Law School, April 2003; (3) Faculty Workshop, Indiana University
Law School-Indianapolis, March 2003; (4) Faculty Workshop, Cardozo Law School, March
2003; (5) Faculty Workshop, Fordham Law School, January 2003; (6) Faculty Workshop,
Duke University School of Law, October 2002.

“Enron and Accounting: Rules versus Standards versus Rents,” Conference on Enron,
Villanova University Law School, Villanova, Pennsylvania, October 2002.

“Enron and the Dark Side of Shareholder Value,” (1) Sloan Program Workshop, Georgetown
University Law Center, February 2002, (2) Seminar, University of North Carolina Law
School, February 2002, (3) Faculty Workshop, The George Washington University Law
School, February 2002, (4) Panel, Conference on Corporate Social Responsibility, Tulane
Law School, March 2002, (5) Panel, Conference on International Securities Regulation,
CentER, Faculty of Law, Tilburg University, Tilburg, the Netherlands, September 2002, (6)
Introductory Address, Conference on Enron, St. John’s University Law School, Queens,
New York, September 2002.

“Two Comments on Holocaust Claims Litigation,” Panel, Multinationals and the Unfinished
Legacy of Nuremburg, Conference, Holding Multinational Corporations Responsible Under
International Law,” University of California, Hastings College of the Law, San Francisco,
February 2001.

“Fiscal Federalism, Tax Harmonization, and Wealth Redistribution: Translating Theory to
Policy in the European Union,” Workshop at the International Economic Law Forum of the
Center for the Study of International Business Law at Brooklyn Law School, New York,
February 2001.

Comment on Langevoort, “The Human Nature of Corporate Boards,” Conference, Norms
and Corporate Law, Institute for Law and Economics, University of Pennsylvania Law
School, December 2000.
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“Berle and Means Revisited at the Turn of the Century,” Faculty Workshop, Rutgers Law
School-Camden, November 2000.

“Fiscal Federalism, Tax Harmonization, and Wealth Redistribution: Translating Theory to
Policy in the European Union,” Panel, 17" Annual Conference of the European Association
of Law and Economics, Center for Advanced Studies in Law and Economics, Ghent
University, Ghent, Belgium, September 2000.

“Venture Capital’s Solution of the Preferred Stock Problem,” Conference, Legal and
Economic Problems of E Business, TIAS Business School, Tiburg University, Tilburg, The
Netherlands, September 2000.

“Fiscal Federalism, Tax Harmonization, and Wealth Redistribution: Translating Theory to
Policy in the European Union,” Conference Panel, PET 2000 (Public Economic Theory),
University of Warwick, Coventry, England, July 2000.

“Tax Competition—-The Pure Global Economic Distortion,” Roundtable, Conference,
European Law Institute, Harvard Law School, Cambridge, April 2000.

“Legal Realism’s Corporate Department,” Speaker Series on Legal Realism, University of
Arizona College of Law, Tucson, March 2000.

“The Case Against International Cross Reference in Corporate Governance,” Panel,
Conference, Convergence and Diversity in Corporate Governance Regimes and Capital
Markets, Tilburg University Centers for Corporate Governance and Economic Research,
Eindhoven, the Netherlands, November 1999.

“The Dark Side of the Commitment Model,” Panel, Conference, The Role of the Corporation
in Modern Society, Sloan Program for the Study of Business in Society at The George
Washington University Law School, Washington, October 1999.

“Fiscal Federalism, Tax Harmonization, and Wealth Redistribution: Translating Theory to
Policy in the European Union,” Panel, Conference, Regulatory Competition and Economic
Integration: Comparative Perspectives, Yale Law School, New Haven, October 1999.

“Teaching Delaware Law as Applied Public Choice Theory,” Panel, Conference on Teaching
Corporate Law, University of Georgia School of Law, Athens, October 1999.

“Some Questions About the New Global Marketplace,” Lecture, Annual Meeting of the
American Society of International Law, Washington, March 1999.
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“Comparative Corporate Governance and the Theory of the Firm,” Workshop, The George
Washington University School of Law, Washington, October 1998.

"The Law and Economics of English Only," Panel, Conference, LatCrit III, University of
Miami School of Law and University of Miami School of Law Center for Hispanic Studies,
Miami Beach, May 1998.

"The Law and Economics of Comparative Corporate Governance," Workshop, Center for
Company Law, Faculty of Law, Tilburg University, Tilburg, the Netherlands, November
1997.

"Jurisdictional Competition Theory in a Global Context," Panel, Conference, Non-State
Actors and Authority in the Global System, Warwick University Centre for the Study of
Globalisation and Regionalisation, University of Warwick, Coventry, England, November
1997.

"Corporate Shell Games," Panel, "Coping with a Changing Employer Structure," 1997
Conference of the AFL-CIO Lawyers' Coordinating Committee, Chicago, June 1997.

"Regulatory Competition and the Economics of Spontaneous Order," Seminar presentation,
Conference on New Approaches to International Law, Harvard Law School Graduate
Program, Cambridge, May, 1997.

"Third Party Rights and Corporate Contracts," Panel on Contracts, Association of American
Law Schools Annual Meeting, Washington, January 1997.

"Some Questions About the Efficiency of the Limited Liability Company," Conference on
the Future of the Unincorporated Firm, Washington and Lee Law School, Lexington,
Virginia, November 1996.

"Dividends and Noncontractibility," Conference on the Essays of Warren Buffett, Samuel
and Ronnie Heyman Center on Corporate Governance, Cardozo School of Law, New
York, October 1996.

"Stakeholders and the Theory of the Firm," Conference on Egalitarian Uses of Law and
Economics, sponsored by the Graduate Program at Harvard Law School, Cambridge,
October 1996.

"After the Interdiscipline," Panel at New Approaches to International Law Conference
sponsored by Global Studies Research Program and Law School at the University of
Wisconsin, Madison and the Graduate Program and European Law Research Center at
Harvard Law School, Madison, June 1996.
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"Toward an Informationally Efficient Theory of Regulatory Competition," George
Washington University National Law Center Workshop, Washington, April 1996.

"Game Theory and the Theory of the Firm," Panel on Socio-Economics, Association of
American Law Schools Annual Meeting, San Antonio, January 1996.

"Opening the Black Box of Regulatory Competition," (1) University of Maryland School of
Law Legal Theory Workshop, Baltimore, October 1995; (2) Connecticut-Harvard
Conference--Culture, the Sovereign and the Market, University of Connecticut School of
Law, Hartford, April 1995.

"Corporate Regulatory Competition and Regulatory Capture," Cardozo-Warwick Conference
on International Regulatory Competition, University of Warwick, Coventry, England, July
1994.

Conferences Organized:
“Conference on International Markets and Corporate Governance,” Joint Project of the
Georgetown Sloan Project and the Anton Philips Fund, Tilburg University, Georgetown
University Law Center, October 2005.

"International Regulatory Competition," Joint Project of Warwick Faculty of Law and
Heyman Center on Corporate Governance, University of Warwick, July 1994.

"The ALI Principles of Corporate Governance and the Future of Corporate Law," Heyman
Center on Corporate Governance, Cardozo School of Law, October, 1993.

"High Leverage, Low Protection: The Two-Sided Problem of Corporate Debt, " Heyman
Center on Corporate Governance, Cardozo Law School, March, 1989.

DIRECTORSHIPS AND MEMBERSHIPS

Director, Sloan Project on Business Institutions, Georgetown University Law Center, from
2003.

Director, Exchange Program--Rutgers Law School and Leiden Law Courses, Leiden
University, the Netherlands, 1995 to 1999.

Director, Samuel and Ronnie Heyman Center on Corporate Governance, Benjamin N.
Cardozo School of Law, 1993 to 1995.

Board member, AALS Socio-Economics Section, from 1996 to 1999.
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Board member, AALS Business Associations Section, 1990 to 1993, 1999 102003, 2005 to
2008.

Member, American Law Institute; American Economics Association; American Finance
Association; SALT.

LAW PRACTICE

Associated with Debevoise, Plimpton, Lyons & Gates 1977 to 1980
Member, New York Bar

CLERKSHIP

Law Clerk to the Honorable William H. Timbers, United States Circuit Judge
United States Court of Appeals for the Second Circuit, 1976 to 1977.
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