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EDUCATION
	
	

	1977
	J.D. - UCLA SCHOOL OF LAW, Los Angeles, California

Associate Editor, UCLA Law Review


	1973
	B.S. Accounting - UNIVERSITY OF KANSAS, Lawrence, Kansas

Graduated with highest distinction
Beta Gamma Sigma


PROFESSIONAL EXPERIENCE

Tax planning and research in the following areas:  corporate, partnership, trusts, individual, real estate, tax shelters, foreign, nonqualified employee benefit plans, exempt organizations, and California income, franchise, unitary, sales, and property. Preparation of private ruling requests and tax sections for private and public equity offerings.   Tax controversy work including federal and state audits, administrative protests/petitions for redetermination and Tax Court litigation.

General business law including formation and operation of corporations, limited liability companies, partnerships and trusts, compliance with Sarbanes-Oxley Act of 2002 and other corporate governance rules and regulations; negotiation and preparation of documentation for leveraged buy-outs, purchase/sale of stock or assets; mergers, liquidations, reorganizations and other entity restructurings, partnership agreements, limited liability company operating agreements; buy/sell and shareholder agreements; employment agreements, stock option agreements and other employee benefit plans; private limited partnership and stock offerings. 

SAMPLE TRANSACTIONS 

●
Represented private company in merger with public company, including corporate and tax issues; represented numerous other clients in private mergers, other forms of reorganizations and spin-offs

●
Represented founder and CEO of insurance company in settlement negotiations on his termination; settlement agreed to exceeded amount due under remaining term of his employment agreement

●
Represented numerous companies in designing and preparing documentation for stock incentive plans, deferred  compensation plans (including advise on IRC 409A application) and employment agreements for key executives

●
Represented numerous companies in formation of limited liability companies, limited partnerships and corporate entities, including preparation and negotiation of operating agreements, partnership agreements, and buy-sell agreements

●
Represented radio personality in sell of show in IRS audit challenging capital gain treatment for $15 million received in sale; resulted in no change audit

●
Represented artist management firm in IRS audit challenging timing of reporting $7 million in music royalties; resulted in no change audit

●
Represented major construction company in US Tax Court proceeding in which IRS challenged method of reporting income from long-term contracts in excess of $10 million; favorable settlement  entered into

●
Represented well known candy company in sales tax audit challenging method of reporting sales in hearing before the State Board of Equalization;  Board ruled in favor of taxpayer

●
Represented numerous companies in submitting private ruling requests to Internal Revenue Service and State Board of Equalization and received favorable rulings in all submissions

PROFESSIONAL AFFILIATIONS

Certified Public Accountant, State of Maryland 1978 – present

California State Bar


Chair 1996 - 97, Taxation Section 



Member, Executive Committee 1992 - 1997




Vice-Chair, Programs 1994 - 95



Co-Chair, Neighborhood Tax Programs Committee 1994 - 1995



Chair, 1995 Washington, D.C. Delegation

Los Angeles County Bar Association


Chair, 1997 - 98, Taxation Section



Co-Chair, 1994 and 1995 Washington, D.C. Delegation



Member At Large, Executive Committee 1992 - 1993



Chair, Ad Hoc Economic Development Committee1992 - 1993




Chair, Entertainment Tax Committee 1991 - 1992



Primary Draftsperson of two papers submitted to U.S. Treasury



Department, Internal Revenue Service, and Congressional



Tax Committees 




“Definition of ‘Miscellaneous Itemized Deductions’




   For Alternative Minimum Tax Purposes” 1992




“Proposal on the Taxation of Escrow and Settlement 




   Funds under IRC Section 468B(g)” 1991


Editorial Board, Los Angeles Lawyer 1992-1993

American Bar Association 


Member, Affiliated and Related Corporations Committee, Taxation Section



Chair, Subcommittee on Inter-Company Allocations 1989 - 1990



Chair, Subcommittee on Continuing Legal Education 1985 - 1986



Secretary, 1985 - 1988



Chair, Current Developments Task Force 1983-1984

District of Columbia Bar Association

American Institute of Certified Public Accountants

Contributing Editor on Federal Taxation,

CEB California Business Law Reporter Fall 1994 - Present

COMMUNITY ACTIVITIES

HONORS

Lenny Somberg Award, The Saban Free Clinic 2008

Award, 2001 Humanitarian Award, Southern California Motion Picture Council

Award, Women of Achievement (Law) 2000, Century City Chamber of Commerce
Commendation, Los Angeles County Commission For Women Eighth Annual Awards Luncheon 1993 Humanitarian Award, Los Angeles Commission on Assaults Against Women 1987

ACTIVITIES

Friends of the Saban Free Clinic (fka The Los Angeles Free Clinic)


Member, Board of Directors, 2008  - Present

The Saban Free Clinic (fka The Los Angeles Free Clinic)

President, Board of Directors 2004 - 2006


Member, Board of Directors, 2001 – 2008

Member, Executive Committee of the Board, 2003 – Present


Chair, Search Committee, 2002 – January 2003


Chair, Membership Committee 2003 - 2004

Women’s Leadership Board, Kennedy School of Government, Harvard University


Member, 2002 – Present
Youth Mentoring Connection


Member, Board of Directors, 2003 - 2008
Co-Chair, The Leadership Connection, 2001 - Present

The Chancellors Club, University of Kansas, 1999 - Present

Peace Over Violence (fka Los Angeles Commission on Assaults Against Women)

Member, Advisory Board 1986 - Present


Member, Board of Directors and Treasurer 1984 – 1986

LEGISLATIVE ACTIVITIES
Prepared memorandum on California state tax provisions adverse to business development as chair of Ad Hoc Economic Development Committee, Los Angeles County Bar Association Taxation Section (January 1993)

Advised Rebuild LA on tax enterprise zone provisions in H.R. 11 (federal tax legislation vetoed by President Bush in October 1992), as chair of Ad Hoc Economic Development Committee, Los Angeles County Bar Association Taxation Section (Summer 1992)

Presented proposal on “Definition of ‘Miscellaneous Itemized Deductions’ for Alternative Minimum Tax Purposes,” which deals specifically with impact on AMT on entertainers, to staff members of the Joint Committee On Taxation; House Ways and Means Committee; Senate Finance Committee; Tax Legislative Counsel (U.S. Treasury Department): and Internal Revenue Service, as chair of Entertainment Tax Committee, Los Angeles County Bar Association (May 1992)

Presented tax enterprise zone proposals to staff members of the Joint Committee On Taxation; House Ways and Means Committee; Senate Finance Committee; and Tax Legislative Counsel (U.S. Treasury Department), as chair of Ad Hoc Economic Development Committee, Los Angeles County Bar Association (May 1992)

Presented proposal on “Taxation of Escrow and Settlement Funds under IRS § 468B(g)” to staff members of Tax Legislative Counsel (U.S. Treasury Department) and Internal Revenue Service, as representative of Income Tax Committee, Los Angeles County Bar Association (May 1991)

PUBLICATIONS 

(Partial List)

"US. Vs. Clintwood Elkhorn Mining Co. and Meadwestvaco Corp. vs. Illinois Dept of Revenue (US Supreme Court 2008)", CEB California Business Law Reporter, May 2008
"U.S. Supreme Court Rules In Favor of Criminal Defendant Despite Glaring Evidence of Fraudulent Conduct," CEB California Business Law Reporter, March 2008
"New Rules Affect Life Insurance Funded Buy-Sell and Deferred Compensation Agreements," CEB California Business Law Reporter, May 2007

"Another Employee Time Bob:  Deferred Compensation," Century City View, Volume 2 Issue 21.  

"Times Mirror Faces $1 Billion Tax Bill For Tax Shelter," Century City View, Volume 2 Issue 18

"The American Jobs Creation Act of 2004," CEB California Business Law Reporter, January 2005

“Employee or Independent Contractor? – The Wrong Answer Can Cost You a Fortune,” Westside Life, March 2002

“New Tax Act Provisions of Interest to Business Lawyers,” CEB California Business Law Reporter, September 2001

“IRS Sanctions Reverse Like-Kind Exchanges,” CEB California Business Law Reporter, November 2000

Co-Author, “Taxation of the Internet: Charting A New Frontier,” Tax Notes, September 4, 2000

 “Congress Pulls A Fast One: It Repeals the Installment Method of Accounting for Accrual Method Taxpayers,” CEB California Business Law Reporter, July 2000

“IRS Issues Proposed Regulations Under Anti-Morris Trust Amendment to IRC §355,” CEB California Business Law Reporter, November 1999

“Microsoft Loses Big in the Ninth Circuit and the Employee-Independent Contractor Controversy Climbs to New Troubling Heights,” CEB California Business Law Reporter, November 1999

“The Illusory Exclusion of Gain on the Sale of Small Business Stock: New IRS Regulations Takes A Step Toward Reality,” CEB California Business Law Reporter, May 1998

“Employee Classification: The Independent Contractor Saga Continues,” CEB California Business Law Reporter, January 1998

“The Taxpayer Relief Act of 1997 (a/k/a The Tax Lawyer Relief Act of 1997),” CEB California Business Law Reporter, September 1997

 “Environmental Costs: IRS Flip-Flops on Deductibility of Environmental Cleanup Costs,” CEB California Business Law Reporter, September 1996

“IRS Vaults Towards Simplification: Electing Entity Classification For Federal Income Tax Purposes For Unincorporated Businesses May Soon Be As Easy As “Checking-The-Box,” CEB California Business Law Reporter, July 1996

“IRS Announces New Procedures for Resolution of Worker Classification Issues,” CEB California Business Law Reporter, May 1996

 “Stock Options: Court Rules That Employees Must Pay Ordinary Income Tax When Their Options Were Sold As Part Of Company’s Acquisition,” CEB California Business Law Reporter, January 1996

 “U.S. Supreme Court Holds That ADEA Damages Are Taxable, But Its Decision Creates New Uncertainty,” CEB California Business Law Reporter, September 1995

“When Is the Sale of a Business Subject to Sales Tax Like an Over-the-Counter Retail Sale?  In California, Most of the Time,” CEB California Business Law Reporter, June 1995

"The Not-So-Friendly Skies For Victims Of Age Discrimination:   The IRS Attacks Exclusion of ADEA Damages," CEB California Business Law Reporter, January 1995

"Has the Insanity Stopped?  IRS Partially Reverses Punitive Policy Denying Deductibility of Clean-up Costs--But Questions Remain," California Environmental Law Reporter, July 1994

"Tax Issues Concerning Independent Contractors and Loan-Out Corporations," Tax Management Compensation Planning Journal, (In Two Parts) September 3, 1993 and October 1, 1993

Co-Author, "Section 482 and Nonrecognition Transfers," Tax Notes, December 4, 1989

"The Recently Proposed Regulations Under I.R.C. Sec. 704(b):  A Brief Review," Tax Section News (Official Publication of the State Bar of California Taxation Section), Spring/Summer 1983

"Claim of Right:  A Tax Doctrine Unjustly Applied to Accrued Income Subject to Litigation," 24 UCLA L. REV. 877 (1977)

SPEECHES

(Partial List)

Speaker, Deferred Compensation, Stock Incentive Plans, and IRC Section 409A, AAA-CPA Association (June 2008)

Panelist, Efficacy of Audit Committee, 2008 Not-For-Profit Organizations, California Society of CPAs (May 2008)

Panelist, "Fine Print For Finer Living,"  2007 UCLA Women's Conference (March 2007)

Panelist, "Flow Through Entities Conference," California CPA Education Foundation (July 2005)

Speaker, “Choosing The Right Form Of Entity In A World Of Changing Tax Rates, Sunset Provisions And Globalization,“  2004 USC Tax Institute (January 2004)
Panelist, “Financing California Businesses in a Changing and Challenging Market,” CEB, (November and December 2003)

Keynote Speaker, “Women’s Money, Finance and Tax Conference,” sponsored by Hon. John Chiang, Member, CA State Board of Equalization, June 2003

Panelist, “Navigating Your Financial Future – A Road Map for Success,” The California Governor’s Conference for Women, October 2001

Panelist, “Entertainment Tax for Entertainment Lawyers,” Beverly Hills Bar Association, May 2000

Speaker, “Keep What You Get: Tax and Other Mistakes For Women or Dependent Spouses to Avoid,” American Bar Association Family Law Section Spring Meeting, May 1998

Panelist, “Independent Contractor vs. Employee - Internal Revenue Service and Employment Development Department,” UCLA 1995 Annual Tax Controversy Institute October 1995

Panelist, “Loan-Out Corporations,” in panel on Choice of Entity:  Beyond the Basics, sponsored by the Beverly Hills Bar Association May 1993

Moderator, “Money Behind The Deal:  Finance, Accounting and Tax Aspects of Film Production and Distribution,” sponsored by the Los Angeles County Bar Association May 1992

Moderator, “Entertainment Tax Controversies - The Complete Picture,” sponsored by the Los Angeles County Bar Association March 1992

Panelist, “Tax Planning for International Activities of Foreign and U.S. Entertainers, Athletes and Other Talent,” sponsored by the Los Angeles County Bar Association November 1991

Moderator, “Sexual Harassment In The Entertainment Industry,” Women In Film Festival jointly sponsored by the American Film Institute and Women In Film November 1991

Panelist, “Section 482:  Advance Determination Procedures, Section 6038A Compliance Issues, and Foreign Tax Equity Act of 1990,” ABA Taxation Section Conference May 1990

Panelist, “Interplay Between Section 482 and Nonrecognition Provisions of the Code,” ABA Taxation Section Conference August 1989

“Incentive Stock Options,” Corporate Law Symposium sponsored by the Los Angeles County Bar Association 1984

Panelist, “Fundamentals of Income Taxation,” sponsored by Continuing Education of the Bar 1982
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