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Dear Clients & Friends of the Firm:
It is my pleasure to present to you our 2006 Annual Review. In these pages you will read about the many and varied achievements of our clients last year,
which was also a period of important accomplishment for our firm. 

We expanded significantly as part of a strategic growth plan that now has us at over 700 lawyers, practicing in more than 50 industry and practice groups.
We welcomed 30 new partners, 14 by internal promotion and 16 who joined us from many of the top firms around the world, in addition to 10 new senior
counsel. Reflecting our strong growth, we expanded our offices across our network, including moving into spacious new quarters in Washington, D.C. and
Paris, and adding substantially to our existing space in New York, Los Angeles and Boston. (We have enjoyed spectacular growth in Boston, where we have
been named the fastest growing law firm in the city for two years running by the Boston Business Journal.)  

Moreover, as I write this, we have just opened our ninth office, in São Paulo, Brazil, to support our thriving transactional and capital markets practice in
Latin America, and we are poised to announce the opening of our newest office, with a significant move into London to service our clients in this vital
center of global commerce.

We also built our firm in other important ways in 2006. For example, we intensified our longstanding commitment to pro bono representation by
launching a firmwide initiative led by Scott Harshbarger, the former Attorney General of Massachusetts. This effort, which involves new partnerships

and community initiatives, is bearing fruit in the form of important work in areas such as voting
rights, gun violence, and homelessness. We are proud that more than 40,000 hours of pro bono
work was performed by our lawyers in 2006. 

Our world-class private equity practice continues to grow and garner important recognition. Private

Equity Analyst, published by Dow Jones, ranked us as one of the top three firms worldwide in the
formation of investment funds, and Private Equity International, another leading industry
publication, named Robin Painter, co-chair of our practice, as one of the 30 most influential private
equity practitioners worldwide.

Many of our lawyers continued in 2006 to build on our long heritage of bar leadership. Betsy Plevan,
one of New York’s leading employment lawyers, completed her term as president of the New York
City Bar, the third Proskauer lawyer in two decades to hold that prestigious position. Steve Krane, a
New York litigation partner, took the reins of one of the American Bar Association’s most important
bodies, its Standing Committee on Ethics and Professional Responsibility. 

These are exciting times for us, but none of it would be possible without the work we do on behalf
of our extraordinary clients. I hope you enjoy the many examples of this work contained in our 
2006 Annual Review.

Allen I. Fagin
Chairman
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Private Equity

On both the fund formation and transactional sides of our Private Equity Group’s practice, our clients

—long-standing and new—demonstrated again in 2006 why this is such a dynamic and robust industry.

Our top-ranked Private Investment Funds Group helped close 83 funds with committed capital topping

$24.4 billion on behalf of the sponsors of many of the world’s leading private equity funds. Our multi-

office, interdisciplinary practice also handled over 450 fund investments totaling more than $16.5 billion

on behalf of institutional investors. 

By working with many of the biggest and most active players in the industry, both in the United States and

around the world, our group gains valuable insight into current market terms and conditions. As a result,

we not only identify but drive trends in the industry, assisting clients operating across the full spectrum of

New Enterprise Associates, a leading venture capital firm, closed its 12th fund in July with $2.5 billion in
committed capital. The NEA fund, which is one of  the largest venture capital funds ever raised, will invest in
early-stage and emerging growth health care and information technology companies, as well as explore
alternative energy opportunities. 

We represented Adams Street Partners, LLC, a pioneering private equity firm, in its 2007 Partnership Fund
Program in which approximately $1.2 billion was raised for two funds of  funds, and over $168 million was raised
for a direct investment fund. The direct investment fund will target early-stage venture deals and buyout deals. 

We represented independent investment management firm Ares Management LLC in connection with 
the closing of  its second middle-market buyout fund, Ares Corporate Opportunities Fund II, L.P., with over 
$2 billion in committed capital, bringing Ares’ total capital under management to over $11 billion. 

London-based longtime client Abingworth Management Ltd., one of  the oldest venture capital firms
dedicated to life sciences investments, formed Abingworth Bioventures V, the largest life sciences venture fund
ever formed in Europe. The fund, which closed at £300 million, will invest in U.S. and European companies at all
stages that operate in the medical devices, therapeutic and technology fields. 

Our top-ranked Private
Investment Funds Group 

closed more than 83 funds
with committed capital 

topping $24.4 billion.

REPRESENTATIVE
MATTERS



investment funds. This is why we are consistently ranked as industry leaders by top publications, as

confirmed last year by Private Equity International’s selection of Robin Painter, the co-chair of our group,

as one of the 30 most influential private equity lawyers in the world. 

In one example of our work in this area, our Private Investment Funds Group assisted JPMorgan Chase

& Co. in closing nearly $5 billion of private equity funds in 2006, including venture capital, buyout and

funds of funds, both domestic and international.

We assisted Enterprise Investors in closing the largest fund ever raised for investments in Central and

Eastern Europe. Polish Enterprise Fund VI closed on !658 million. The fund focuses on mid-market leveraged

buyouts and transactions involving companies in retail and consumer goods; manufacturing; business and

financial services; media and telecoms; IT; pharmaceuticals; and health care. 

We helped Resource Capital Funds raise $527 million for a new natural resources fund that will focus on

mineral and mining projects. Resource Capital Fund IV, L.P. is the fourth and largest fund raised thus far by RCF,

a private equity firm based in Denver, Colorado and Perth, Australia that focuses on investing in development

and buyout opportunities across a diversified range of  commodities in projects located throughout the world. 

With Proskauer’s assistance, Conduit Capital Partners LLC raised $330 million for its third fund, Latin 

Power III. The fund will continue Conduit’s strategy of  investing in the power industry in Latin America and

the Caribbean.
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We are able to move 
quickly and efficiently 

without sacrificing 
quality.

Mergers & Acquisitions

The goal of our Mergers & Acquisitions Group is to get the deal done. With particular strength in complex

transactions, we compile right-sized teams across diverse disciplines with the appropriate balance of senior

leadership and across-the-board talent. Our clients benefit from the business savvy and industry knowledge

we bring to each engagement. Our M&A practice has been lauded by independent authorities such as

Chambers USA, and clients turn to us repeatedly for their most important and complex transactions. 

One deal that highlighted our capabilities in 2006 involved our Mergers & Acquisitions Group working with

colleagues in our securities, private equity, tax and other corporate practice areas to represent Merrill

Lynch Global Private Equity as part of a consortium that acquired HCA, the largest for-profit health

care provider in the United States. The $33 billion deal is one of the largest leveraged buyouts in history.

Our M&A lawyers frequently team with other practice groups. For example, they worked with our Latin

America Group to assist Corporación UBC Internacional S.A. in the sale of Grupo Cuscatlán to

Citigroup for $1.51 billion; partnered with our Lodging & Gaming Group to assist Accor in the sale of

seven Sofitel hotels worth more than $625 million to a joint venture with GEM Realty and Whitehall; and

joined with our Sports Group in assisting the Lerner family in its $450 million acquisition of the

Washington Nationals baseball team from Major League Baseball. 

REPRESENTATIVE
MATTERS

We assisted ZelnickMedia and its founder, Strauss Zelnick, in connection with the successful insurgent change of
management and the board of Take-Two Interactive Software Inc. that was forced by the shareholders of Take-Two, a
global publisher of interactive entertainment software that includes the popular “Grand Theft Auto” line of games. 

We represented the shareholders—including longtime private equity client Charterhouse Group—of AAT
Communications, one of  the largest independent owners of  wireless communications towers in the United
States, in its more than $1 billion acquisition by SBA Communications. 



REPRESENTATIVE
MATTERS
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We assisted Andrx Corporation in its $1.9 billion sale to Watson Pharmaceuticals, creating one of the largest

generic pharmaceutical companies in the United States. 

We represented Microsoft Corporation in its acquisition of MotionBridge SA, a French company that provides

search technology designed specifically for mobile operators and the mobile Internet. 

On behalf of private equity firm Circle Peak Capital LLC, we assisted with the acquisition and recapitalization

of WealthTrust, a Nashville-based wealth management company which manages $6.5 billion in assets. 

Monster Worldwide sold its recruitment advertising agency division, TMP Worldwide Advertising &

Communications, to Proskauer client Veronis Suhler Stevenson, a private equity and mezzanine capital fund

management company that invests in the communications and education industries in North America and Europe.  

We assisted longtime client Henry Schein Inc., one of the largest providers of health care products and services

to office-based practitioners in North America and Europe, in a string of transactions in 2006, including the sale of its

hospital supply and extended care business to a subsidiary of Midwest Medical Supply, and its acquisitions of

National Logistics Services, Vedco, Microsys, Medicware and Darby Group.  

Working with a team of lawyers from Proskauer’s IP, environmental, tax and benefits groups, we advised L-3
Communications Corporation, a provider of intelligence, surveillance and reconnaissance systems, on its

acquisition of four companies in 2006: SSG Precision Optronics, SafeView, Inc., Crestview Aerospace Corporation

and Nova Engineering. 

We represented Gray Television, Inc. and Triple Crown Media in Gray’s spin-off of its Newspaper

Publishing and Graylink Wireless businesses to Triple Crown. 

We represented United Industrial Corporation in connection with a merger agreement for the sale of its

wholly owned subsidiary Detroit Stoker to DSC Services, Inc. Under the agreement, Detroit Stoker merged with

and into Bram Acquisition Corp., a wholly owned subsidiary of DSC Services.   

We completed several acquisitions for The Laird Group, a global electronics and security systems company

based in London. Laird’s Security Systems Division acquired Bandlock Corporation; Laird Technologies, Inc. acquired

Antenex, Inc.; and Laird acquired RecepTec Holdings, LLC through subsidiaries in the United States and Germany. 

We represented Arsenal Capital Partners, a New York private equity firm, in its leveraged buyout of  Source

Refrigeration & HVAC, Inc., a California-based provider of  refrigeration, heating and ventilation services for

commercial end-users. 

We assisted a major banking institution and Tennessee Valley Ventures, a private equity firm, in its acquisition

and recapitalization of  Superior Highwall Mining, one of  the largest highwall mining manufacturing companies in

the United States.



Our Capital Markets Group assisted domestic and foreign issuers and underwriters with a diverse array 

of registered and exempt transactions. Distinguished by our commitment to client service and an

entrepreneurial and business-oriented philosophy, we mobilize efficient, interdisciplinary teams to support

our clients’ most complex and time-sensitive market transactions. Our clients benefit from the support our

core capital markets team receives from colleagues focused on broker-dealer, intellectual property, health

care, real estate, regulatory, tax, employee benefits and environmental matters. They also know that we are

experienced in their markets, which include apparel, beverages, chemicals, financial services, forest

products, gaming, health care services, hospitality, life sciences, manufacturing, media, medical devices,

pharmaceuticals, real estate, retail, sports and entertainment, telecommunications, technology and textiles,

among others. 

One reflection of the value our clients place on our services is their willingness to turn to us repeatedly

for their most critical transactions. For instance, since we helped Ares Capital Corporation go public in

2004, we have assisted the company in all six of its additional public stock offerings and have helped it

raise over $1 billion of equity capital.

6

Our Capital Markets Group
mobilizes efficient,

interdisciplinary teams to
support our clients’ most

complex and time-sensitive
market transactions.

Capital Markets
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In the first offering of its kind on the London Stock Exchange, blank-check company India Hospitality Corp.
raised $100 million for an offering of units comprised of one ordinary share and two warrants. The offering, which
was unique in that it was sponsored by a hedge fund and not individuals, was listed on the Alternative Investment
Market of the London exchange.

We represented Citigroup Global Markets as initial purchaser of 6.95% Subordinated Notes due 2021
(Certificados de Depósito Negociables Subordinados) offered by the Panamanian branch of Banco de Crédito del
Perú, the largest commercial bank in Peru.

Town Sports International Holdings, Inc., a leading owner and operator of health clubs in the Northeast
and mid-Atlantic with brands such as New York Sports Clubs, made an initial public offering of 8,950,000 shares
of its common stock priced at $13 per share. The proceeds received by Town Sports from the offering were
used to help consummate the tender offer for up to $85 million of senior notes issued by TSI, Inc., Town
Sports’ operating subsidiary, and to redeem up to 35% of Town Sports’ senior discount notes. The common
stock of Town Sports is listed on the Nasdaq Global Market. 

We represented Grifols, a Spanish-based leading global specialty biopharmaceutical company, in its !312.4 million
initial public offering in Spain, which resulted in the Madrid, Barcelona, Valencia and Bilbao exchanges listing the
company’s shares. The deal included an international tranche with a Rule 144A placement in the United States.

We assisted Biocancell Therapeutics Inc., a Delaware corporation, in its initial public offering on the Tel Aviv
Stock Exchange in a deal that was unique in that it involved a U.S. company going public on the TASE.

We represented Credit Suisse as lead underwriter of concurrent public offerings of common stock and
convertible bonds for Rentech, Inc., which is developing technology to convert coal and other low-value carbon
feedstocks into clean fuels. The company used the proceeds to finance the purchase of  Royster-Clark Nitrogen,
Inc. from Royster-Clark, a wholly owned subsidiary of Agrium Inc.

We represented Aveta Inc. in a Rule 144A offering of  25,000,000 shares of  common stock at $13.50 per share,
generating gross proceeds of  $337.5 million that was used to retire 10,000,000 shares of  common stock and to
repay indebtedness under Aveta’s senior and subordinated credit facilities. 

Following on our representation in 2005 of Maidenform Brands Inc. in its initial public offering, in 2006 we
represented the company in connection with a secondary public offering of 4,000,000 shares of common stock.

We represented Jefferies & Company Inc., a global investment banking and institutional securities firm, as initial
purchaser in a variety of Rule 144A offerings, including transactions involving AmeriCast Technologies, Inc., Altra
Industrial Motion, and IdleAire Technologies Corporation. 

In just one example of the interdisciplinary nature of our practice, we assisted Celgene Corporation with a
common stock offering worth over $1 billion in 2006. 
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Finance

Our Finance Group has more than a century of experience in legal matters that bear upon the diverse global

and domestic needs of banks, bank holding companies and financial services organizations. In the last two

years the practice has more than tripled, with group members closing over 100 transactions aggregating

more than $6 billion. Leading lenders in the market, from hedge funds to banks, came to us for assistance

with complex, multi-tranche financings. The practice also includes our Junior Capital Group, which

represents a large number of mezzanine lenders, second lien lenders and other junior capital investors in

various financing transactions. 

In addition to its regulatory and transactional capabilities, our group has extensive experience in

banking and commercial litigation (including special investigations) and regularly represents banks and

creditors’ committees in bankruptcy and reorganization proceedings. We are also routinely involved in

our clients’ personnel policy planning, the full range of equal employment-related matters and

wrongful discharge litigations. 

Our team handled 
one of the marquee deals 
of the year—financing for 

the new stadium for the 
New York Mets.

REPRESENTATIVE
MATTERS

A cross-practice team of  Proskauer lawyers represented Jefferies & Company Inc. as lead arranger in a 
$360 million secured loan financing that closed in November 2006. The proceeds of  the loans were used by
Golden Gate Capital, an investment company in the retail and consumer products industries, to finance the
acquisition of  Neways, a multi-level marketing company engaged in the manufacturing and distribution of  personal
care and nutritional products.

The New Jersey Devils will play in a new arena due to a secured financing that we helped the team and its owners
arrange with CIT Lending Services. The transaction, which closed in September 2006, will allow the Devils to repay
existing debt, fund club operations and complete construction of the new hockey arena in Newark.

We assisted Duane Park Advisors LLC in its capacity as portfolio manager of  each of  four single-tranche
synthetic CDOs, Duane Park I-IV, Limited. Each loan involved the issuance of  managed credit-linked notes due
from 2011 to 2016, for a total of  almost $2.7 billion. 



Drawing on resources from practice areas including securities, tax, real estate, ERISA, insurance,

intellectual property, environmental, antitrust, bankruptcy and litigation, our Finance Group represents a

solid international client base that includes more than 40 investors.

In a good example of our diverse capabilities, our team handled the financing for the construction of a

new stadium for the New York Mets. We represented an underwriting syndicate led by Citigroup

Global Markets Inc. in a complex transaction that was named “2006 Deal of the Year” by The Bond

Buyer. It included a public offering of $547 million of tax-exempt PILOT bonds issued by the New York

City Industrial Development Agency and a private offering of an additional $65 million of taxable

installment purchase and lease revenue bonds issued by the IDA. 

Our Junior Capital Group helped a major management investment company finance $500 million in notes and

stock to fund the acquisition of  a health care provider. We also assisted the investment company in financing

an additional $136.6 million worth of  acquisitions—through senior subordinated and holdco notes, second lien

term notes and preferred and common equity—of a variety of  companies operating in industrial heating,

restaurants, communications and construction.

We represented a private investment firm in several significant financings in 2006: the purchase of  senior

subordinated notes used to acquire a die casting services provider, and the issuance of  first and second lien

debt to fund the acquisition of  a foot care technology manufacturer. We also assisted the firm, together with

another investment management company, in connection with the purchase of  second lien term notes to fund

the acquisition of  a leading merchant of  personal health care and fitness products. 
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Bankruptcy & Restructuring

Our Bankruptcy & Restructuring Group handles core bankruptcy matters and takes an interdisciplinary

approach to insolvency-related issues. Large corporate debtors, creditors’ committees, individual creditors

and entities interested in acquiring or investing in distressed companies all seek the services of our

nationally recognized team. 

In addition, our bankruptcy lawyers work daily with our litigators and our private equity, corporate finance,

real estate, labor and employment, environmental and tax lawyers on the full panoply of issues facing

companies today. This approach allows us to act easily and effectively in industries around the globe,

including health care, automotive, publishing and media, sports, manufacturing, and retail and apparel. For

example, our Los Angeles office represents major financial institutions and well-known entertainment

figures in a range of bankruptcy and reorganization-related matters.

Our interdisciplinary approach
allows us to act effectively in a

diverse array of industries.

REPRESENTATIVE
MATTERS

We concluded the Chapter 11 proceedings for Frank’s Nursery & Crafts Inc., a retail chain of  nurseries,
leading to a reorganization of  the company around real estate holdings that resulted in a 100 percent payout to
creditors and a significant distribution of  equity. 

We represent rap artist Snoop Dogg in an ongoing matter involving Chapter 11 proceedings of  Death Row
Records and Marion “Suge” Knight. The lead partner on the matter also serves as chairman of the Official
Unsecured Creditors Committee in the case. 

We represent highly regarded investment banks and financial advisors in their engagement in a number of
Chapter 11 cases as well as out-of-court matters, such as restructurings, workouts, consent solicitations and
exchange offers. Chanin Capital Partners, Jefferies & Company Inc. and Credit Suisse have all called
on us for these services. 
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In a case that demonstrates the range of services we provide clients, our team represented ML Media

Partners LP in the negotiation and execution of an acquisition agreement under which all the interests

in its joint venture with Century Communications Corp. that owned cable television systems in Puerto

Rico were sold for approximately $575 million. We also represented ML Media in the bankruptcy

proceeding for the joint venture and in litigation in state court against Adelphia Communications

Corporation, Century’s parent, arising out of Adelphia’s breach of an earlier agreement to purchase

ML Media’s interest in the joint venture and in the settlement of that litigation.

After a German company obtained more than $100 million in a judgment against umbrella motion picture

production company Franchise Pictures LLC, our group represented the debtor-in-possession financier and

the plan proponent of  the Chapter 11 plan of  reorganization for Franchise. The entities involved in the

reorganization were major Warner Brothers suppliers for films such as “The Whole Nine Yards,” “Get Carter”

and “The Art of  War.”

Our bankruptcy & reorganization lawyers played major roles in 2006, representing Argentinian Recovery

Company in the restructuring of  the Argentine cable companies Multicanal and Cablevisión, and the acquisition

by Wyckoff Heights Medical Center and Bayonne Medical Center of several Saint Vincent hospitals, the

largest non-profit hospital bankruptcy in U.S. history. 
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Latin America

Our Latin America Group handled a wide array of corporate transactions in 2006, even as it prepared 

for the opening of our São Paulo office, our first in the region. With deals in Brazil, Mexico, Argentina,

Chile, Peru and Central America, our Latin America Group set the stage for even more activity and success

in 2007.

Our lawyers, who are fluent Spanish and Portuguese speakers, are intimately familiar with the various

cultures in Latin America, which allows us to provide personal and efficient service to clients acquiring

or selling businesses, doing private equity deals, and raising capital in the securities markets and in

bank financings. 

In one noteworthy transaction, we represented Corporación UBC Internacional S.A. in its sale of

the banking and financial business of Grupo Cuscatlán, a leading financial group in Central America, to

Citigroup for $1.51 billion. The deal involved the acquisition of Grupo Cuscatlán’s banking and finance

operations in 10 countries in Central America, the Caribbean and the United States.

With deals in Mexico,
Argentina, Chile, Peru and

Brazil, our Latin America
Group thrived in 2006.
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REPRESENTATIVE
MATTERS

We represented Citigroup Global Markets as initial purchaser of  $120 million in Subordinated Notes
(Certificados de Depósito Negociables Subordinados) offered by the Panamanian branch of  Banco de Crédito
del Perú, the largest commercial bank in Peru. The proceeds from the high-yield bond offering were used to
increase BCP’s regulatory capital. 

In the international capital markets, the Votorantim Group, one of  the largest industrial conglomerates in
Latin America, made a tender offer for up to $300 million in notes issued by one of  its subsidiaries.

In two Guaranteed Medium-Term Note Programs, Queluz Securities LLP was the arranger in the
establishment of  a $50 million transaction with Independência Alimentos, an agro-industrial company that is
the third largest exporter of  beef  in Brazil, and a $100 million transaction with Paraná Banco S.A., a leader in
the Brazilian consumer finance industry.

We represented Rádio e Televisão Bandeirantes Ltda., a Brazilian television and radio network, in its
unregistered exchange offer of  approximately $125 million in notes of  Band International, its BVI subsidiary.
The exchange offer is an integral part of  the restructuring of  RTB’s indebtedness.

As an integral part of  the restructuring of  its indebtedness, our client Tevecap S.A., a leading Brazilian pay
television and Internet provider, made a registered exchange offer of  approximately $40 million in notes.

We represented WestLB AG New York Branch and WestLB do Brasil S.A. in establishing a $56
million loan facility for Companhia Energética Manauara, an electric generating company located in Manaus, the
capital of  Amazon State, Brazil. 

We also represented WestLB AG New York Branch and Banco de Crédito e Inversiones as lead
arrangers of  an $85 million secured export-backed financing for David Del Curto S.A., the largest producer of
fruit in Chile. The net proceeds of  the securitization facility, one of  the few international securitizations of  the
receivables of  a Chilean company, will be used to refinance DDC’s existing indebtedness. 

We represented creditors’ groups in two recovery processes relating to financings for companies in the
Argentine water sector.



Environmental

We help clients navigate the
intricate and ever-evolving web

of environmental laws.
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Our highly regarded Environmental Group advises clients on a far-reaching array of complex matters

involving compliance counseling, remediation, permitting, enforcement and administrative law proceedings

and litigation. We handle environmental enforcement, cost recovery and environmental insurance cases,

concentrating in areas such as liability under the federal and state Superfund laws, solid and hazardous waste

management and the environmental impacts of large-scale real estate developments. We evaluate insurance

coverage and the intricate and ever-evolving web of state, federal and local environmental laws that present

significant financial risks to lenders, landlords, purchasers, operators and owners of businesses or real

property. We also counsel a wide variety of clients in many industries in structuring corporate acquisitions,

real property transactions, financing arrangements and other sophisticated transactional matters. 

In 2006 we continued our representation of Teva Pharmaceuticals, Israel’s largest generic

pharmaceutical manufacturing company, in connection with the role of its U.S. subsidiary as a cooperating

party in what may be the largest river-related Superfund matter ever. This case, which involves the lower

Passaic River in New Jersey, includes more than 65 cooperating parties working with various stakeholders

to address the condition of the river and its tributaries.

We advised TRC Companies Inc., one of  the fastest growing public engineering and remediation companies in
the United States, on two major Brownfield redevelopment projects in New York City: a 21-acre waterfront
property in Queens that houses a former oil refinery and Pepsi-Cola bottling plant, and a nine-acre site in
midtown Manhattan occupied by a former Con Edison power plant. 

On behalf  of  longtime clients DLJ Real Estate Capital Partners and COALCO, a privately held international
firm with offices in New York, Miami, Moscow and Zurich, we continued to work on a Brownfield project on a
10.5-acre industrial site in New Jersey near New York City. 

For The Laird Group plc, we handled environmental issues in several transactions in 2006 valued at more than
$120 million, including the environmental issues arising from its acquisition of  Antenex, a wireless communication
antennae manufacturer; RecepTec Holdings, a designer/supplier of  satellite digital antennae; and Bandlock Corp., a
manufacturer of  plastic extrusions and metal couplers. 

REPRESENTATIVE
MATTERS



Our environmental lawyers worked closely with our M&A team advising Andrx Corporation during its

acquisition by Watson Pharmaceuticals in 2006. We handled all aspects of  the environmental work and issues

on this complex transaction, including extensive negotiations of  environmental matters with competing bidders

and managing and resolving environmental due diligence issues. 

Following industrial packaging company Mauser-Werke GmbH & Co. KG’s acquisition of  the assets of

Russell-Stanley Holdings, Inc. and its subsidiaries, in 2006 our team continued assisting the client with follow-up

environmental work under the New Jersey Industrial Site Recovery Act on two sites that were acquired as part

of  the transaction.
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Seasoned advocates with a
wealth of experience, our
lawyers are well-versed in

the art of trial advocacy.

Our Litigation Department’s work demonstrates that trial law excellence complemented by concentration in

key areas is a recipe for client success. 

In an indication of the abilities of our litigators, you will find their many successes in 2006 woven

throughout this book, in our sections on bankruptcy & restructuring, securities litigation & enforcement,

corporate defense & investigations, financial services, patent law, trademarks, copyright, life sciences and

entertainment. Seasoned advocates with a wealth of experience, our lawyers are well-versed in the art of

trial advocacy—a tremendous benefit to our clients. Not only can they count on us in the courtroom, but

we also help them to achieve favorable settlements when appropriate. 

Our litigators handled cases across a spectrum of industries, topics and forums. As we continue to grow to

meet the needs of our international client base, our lawyers are called on more and more often to deliver

solutions to the increasingly complex, cross-border disputes generated by the global business economy. 

For example, in a case with important international bankruptcy law implications, more than six million

U.S. investors represented by Argentinian Recovery Company, WRH Global Securities

Recovery Company, WRH Global Securities and W.R. Huff  Securities succeeded in proving

unlawful discrimination in their $200 million case against Multicanal. In agreeing with our clients that

Multicanal was not exempt from registering with the SEC, the bankruptcy court—in a case of first

impression—made clear that U.S. securities laws must be obeyed in cross-border restructurings.

Commercial Litigation
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REPRESENTATIVE
MATTERS

Silverstein Properties turned to us to challenge certain insurers of  the World Trade Center property, who

were determined to define as a single occurrence the catastrophic terrorist attacks that brought down the

Twin Towers in 2001. We took the issue before a federal jury and secured a victory for Silverstein at trial,

convincing jurors that the attacks were two separate occurrences and that Travelers, Zurich, Allianz and other

insurers were liable to our client for up to two policy limits, for an additional potential recovery on the policies

totaling $1.1 billion. The U.S. Court of  Appeals for the Second Circuit affirmed the verdict.

We defended Fournier Laboratories in a suit charging that its anti-cholesterol drug Cholstat was defective.

The French court dismissed the suit, ruling that Fournier clearly informed patients of  the possible side effects

of  the drug and, as a consequence, the drug could not be considered a defective product.

In late 2006, we sought summary judgment on behalf  of  British Telecommunications plc, one of  the

world’s largest suppliers of  telecommunications services, in a suit in which the plaintiff  alleged he was

responsible for brokering a $1-billion-plus global telecommunications outsourcing deal between BT and

Unilever plc, a leading supplier of  consumer goods. After extensive discovery, including depositions held

throughout the United States and in London, and retrieval of  hundreds of  thousands of  electronic documents,

a federal court in Newark granted BT’s motion to dismiss. The matter is now on appeal to the U.S. Court of

Appeals for the Third Circuit.

We represented Satyam Computer Services, a global IT services and consulting company, in a hotly

contested case concerning a joint-venture company created by Satyam and Venture Global Engineering, an

outsourcing company for engineering services for the automotive industry. A sole arbitrator at the London

Court of  International Arbitration awarded Satyam all of  the relief  it sought, including its right to purchase

VGE’s 50 percent interest in the joint venture at book value, reimbursement of  substantial royalties paid to

VGE, and release from a non-compete agreement. The award was confirmed by the U.S. District Court for 

the Eastern District of  Michigan. 
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We devise strategies 
that minimize collateral

damage, such as negative
media attention.

Our Corporate Defense & Investigations Group serves the needs of clients that find themselves under the

scrutiny of increasingly aggressive prosecutorial and regulatory authorities in the United States and

elsewhere around the world. Our team understands the prosecutorial mindset and the workings of

government. We know the importance of prevention, of early and effective response and of sound strategies

designed to maximize the likelihood of successful outcomes and minimize collateral damage, such as

negative media attention, that can erode shareholder confidence and undermine years of hard-won

customer goodwill.

Our judgment is borne of years of hands-on experience in this area. Our team includes, among others,

lawyers who have served as U.S. Attorney for the District of New Jersey; chief of the Criminal Division for

the U.S. Attorney’s Office for the Southern District of New York; chief of the Civil Division, SDNY; chief

of the Major Crimes Unit, SDNY; Attorney General for the Commonwealth of Massachusetts; deputy chief

of the Felony Trial Division at the U.S. Attorney’s office in Washington, D.C.; senior investigative counsel

to the D.A. of New York County; and New York City’s Commissioner of Investigations.

This level of experience allows us to advise clients in a wide range of areas, including securities fraud,

financial institution and insurance fraud, the Foreign Corrupt Practice Act, income tax evasion, health care

fraud, money laundering investigations, antitrust law violations, government procurement fraud, and

environmental law and FDA violations, among many others. 

For example, in 2006 we worked on an internal investigation, on behalf of a large, multinational company,

into activities across Central America, Asia, Europe, Africa, and the United States that could potentially

violate the Foreign Corrupt Practices Act. In this ongoing matter, our lawyers have interviewed over 100

witnesses, including the client’s key officers and critical personnel, and we have examined millions of

pages of documents and electronic materials in a matter that involves numerous prosecutorial and

regulatory agencies.

Corporate Defense & Investigations



REPRESENTATIVE
MATTERS

We assisted the managing director of  one of  the world’s largest insurance brokerage companies in defense of
a criminal fraud and antitrust action brought by the Attorney General of  New York. 

We assisted a former officer of  one of  the world’s largest reinsurance companies, who is a defendant in a
criminal action brought by the U.S. Attorney’s Office for the District of  Connecticut, charging him with
conspiracy, securities fraud, making false statements to the SEC and mail fraud. 

We represented a businessman charged with attempting to bribe high-level government officials in the former
Soviet republic of  Azerbaijan, including the president, to gain control of  the oil industry. 

We represented the former general counsel of  a major Los Angeles-based company as the key cooperating
witness in one of  the highest profile stock option backdating prosecutions reported. 

We represented several potential witnesses in a criminal investigation conducted by a U.S. Attorney’s office,
the Department of  Justice and the SEC involving a former senior executive of  a well-known company accused
of  orchestrating a scheme to artificially inflate revenue.
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Securities Litigation & Enforcement

Our Securities Litigation & Enforcement Group helps clients prepare for and meet the challenges of

today’s regulatory environment. This includes assistance in handling probes by government investigators,

the defense of SEC enforcement actions, a wide variety of litigation, including derivative actions and

shareholder class actions, internal investigations, contests for corporate control, “going-private” disputes,

and arbitrations held under the auspices of various exchanges such as the New York Stock Exchange and

the National Association of Securities Dealers. Our clients include, among others, issuers, directors,

officers, broker-dealers, accountants, hedge funds and law firms.

Our securities litigators understand the terrain on which our clients operate. Many of them have served

with the U.S. Department of Justice, the SEC and various U.S. Attorneys’ offices. Our team includes a

former U.S. Attorney for New Jersey, the former chiefs of the Criminal and Civil Divisions of the U.S.

Attorney’s office in Manhattan, and supervisors in federal and state prosecutors’ offices and regulatory

agencies in New York, Los Angeles and Washington, D.C. 

Our insight into securities regulation and enforcement, which is informed by close collaboration with our

securities practitioners in our Corporate Department and our broker-dealer practice, means we are attuned

to opportunities for the most efficient path to appropriate resolutions, even as we stand ready to take any

case to verdict.

Many of our securities matters involve sophisticated accounting, scientific and technological issues.

Drawing on the experience of our corporate securities and private investment funds colleagues, we craft

informed strategies geared to minimizing exposure while advancing our clients’ business objectives. For

instance, in 2006 we successfully defended The Depository Trust & Clearing Corporation, whose

subsidiaries are responsible for clearing and settling the nation’s securities transactions, in litigation around

the country claiming that its systems facilitate naked short selling. Cases have been dismissed on grounds

of federal preemption and otherwise withdrawn in the face of our motions to dismiss. Appeals are pending

in the U.S. Court of Appeals for the Ninth Circuit and the Supreme Court of Nevada.

Our securities litigators
understand the terrain on
which our clients operate. 



REPRESENTATIVE
MATTERS

In an important SEC and white collar case, our Securities Litigation & Enforcement team represented Martin
Armstrong, the former CEO and chair of Princeton Economics International and Princeton Global Management, in his
appeal to the U.S. Court of Appeals for the Second Circuit of his seven-year confinement for civil contempt. The case
involves the longest incarceration for civil contempt in the history of federal jurisprudence and raises a number of major
constitutional issues of first impression. We handled Armstrong’s contempt hearing in the district court and were
successful in bringing his civil contempt case to a close. We also filed a certiorari petition with the U.S. Supreme Court to
challenge the unconstitutional nature of his incarceration.

We represented well-known billionaire Ricardo Salinas and his company, Azteca Holdings, in a major securities
fraud case brought by the SEC involving an alleged $220 million related party transaction for non-disclosure, internal
controls and fraud violations, which surfaced through a “noisy withdrawal” by former U.S. securities counsel under
the Sarbanes-Oxley Act, the first such case under this statute. Our team participated in obtaining dismissal of  the
complaint for service on foreign agents and helped forge a favorable settlement for our client. 
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Patent Law

Our Patent Law Group is a key component of our Intellectual Property practice. Our team brings its deep

experience to all aspects of patent work, including litigation and counseling, licensing and technology

transfers and procurement. Complementing our technical abilities is our industry insight, which includes a

special focus on life sciences, engineering technology, chemicals and materials, and financial services. 

In 2006, we expanded our IP team in Washington, D.C. with the addition of four respected patent partners.

Our Boston team, which also continues to grow, brings a special blend of technical experience to our patent

cases with lawyers, patent agents and staff who hold Ph.D.s and have other formal scientific training.

Our patent work last year included helping ImClone Systems Inc. defeat a patent infringement action by

a major pharmaceutical company, which argued that a licensing agreement between the companies that

covered the monoclonal antibody product Erbitux®, a cancer drug, also swept in rights to a second

antibody developed independently.

We expanded our IP team in
Washington, D.C. with the
addition of four respected

patent partners.
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REPRESENTATIVE
MATTERS

We convinced a panel of  the U.S. Court of  Appeals for the Federal Circuit to uphold a summary judgment on
behalf  of  Ajix Inc., which faced down a patent challenge mounted by pharma giant Pfizer Inc.. In the suit, Pfizer
claimed Ajix’s New Farmalock capsules infringed Pfizer’s patented locking mechanism, but the appeals court
agreed with the district court’s ruling of  non-infringement.

We advised Innogenetics in a major infringement action against Abbott Laboratories that resulted in a favorable
verdict from a federal jury in Wisconsin. Innogenetics, a global specialty diagnostics and therapeutics business
focusing on infectious diseases, genetic testing and neurodegeneration, claimed Abbott infringed Innogenetics’
hepatitis C virus genotyping patent. Innogenetics has since been awarded damages and an injunction that prevents
Abbott from selling any infringing HCV genotyping tests.

On behalf  of  Datalogic Scanning, Inc. (formerly PSC Inc.), one of  the two leading manufacturers of
supermarket checkout bar-code scanners, we filed an infringement action against Metrologic over patents for
scanners that take in more information and therefore have a higher probability of  successfully scanning items.

Our litigation team helped Church & Dwight Co., Inc. in multiple litigations over patents for technology used in
home pregnancy tests, including two cases in which C&D was a co-plaintiff  with our licensee, Inverness, that settled
on favorable terms. We are also enforcing those same patents against Abbott Laboratories, and we successfully
dismissed a counterclaim brought by Abbott under six other patents for lack of standing. 

We defended Össur, a global supplier of orthopedics devices located in Iceland, against a patent infringement claim
brought by Mölnlycke in federal court in Georgia alleging that our client’s wound care product line infringes a
Mölnlycke patent. A Markman hearing was held, and the case is under consideration by the court.

We defended a patent infringement action brought by U.S. Endoscopic Technologies, Inc. against global medical
technology company Conmed Corporation and its Conmed Endoscopic Technologies subsidiary, which
specializes in endoscopic devices commonly used in gastroenterology. 

Proskauer patent lawyers represented Clozex Medical LLC in connection with its grant of  an exclusive license
to 3M Health Care for Clozex’s wound-closure devices which are used to treat lacerations and close surgical
incisions by a variety of  surgeons and physicians in different medical specialties. Clozex is a portfolio company of
our client WFD Ventures LLC, which invests in medical device companies and technologies. 

We obtained a summary judgment of  non-infringement for Ivoclar Vivadent, one of  the largest manufacturers
of dental crowns in the world, in a suit concerning a patent alleged to cover a method for making ceramic tooth
veneers. The plaintiff  was seeking damages in excess of  $50 million.

We represented a major research university in a case in which the university sought to enforce the seminal
industry patent on automobile navigation systems that provide oral directions.

We defended a leading Web site against claims that others own the fundamental ideas and technology that have
made this company one of  the most visited Web sites in the world. We helped obtain a dismissal of  
the case after a two-day bench trial on whether the court had jurisdiction over the case.



REPRESENTATIVE MATTERS
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Copyright

Our Copyright practice draws upon the skills of a group of lawyers whose experience both inside and

outside private practice has created a team that clients look to repeatedly to solve a range of issues that

arise under U.S. and foreign copyright law. The team includes a former U.S. Copyright Office General

Counsel, a leader in Internet and privacy law who serves as outside counsel to a number of copyright-

driven trade associations, and lawyers on both coasts who are preeminent in the field of copyright and

entertainment industry litigation. Our lawyers are intimately involved in the entertainment business and

have been for decades. 

We are also recognized for our experience in handling transactional matters in the recording, motion

picture, publishing and Internet fields, including mergers & acquisitions, licensing, financing and the

sale of music assets. We are often called upon to structure significant catalog sales and acquisitions and

sort out seemingly impossible problems involving arcane rights clearance and conveyance issues. Our

copyright lawyers also work with our sports practice in matters involving media rights and the

structuring of intellectual property at league and team levels for licensing purposes. 

We bring a multinational dimension to transactions and enforcement issues in conventional and new

media and have not just advised on but litigated many copyright issues of first impression before the

courts. For example, our copyright lawyers have helped clients tackle matters at the heart of the digital

revolution in disputes such as the Grokster case, the most important copyright case to face the U.S.

Supreme Court in a generation. In Grokster, we represented leading music industry organizations,

including the National Academy of  Recording Arts & Sciences, the Recording Artists

Coalition, the American Federation of  Television and Radio Artists, the Country Music

Association, the Gospel Music Association, numerous other organizations representing the creative

music community, and 50 recording artists.

Our copyright lawyers 
have been tackling 

matters at the heart of 
the digital revolution.



REPRESENTATIVE
MATTERS

On behalf  of  Sony Pictures, Imagine Entertainment, Columbia Pictures and affiliated entities, we
joined with Dan Brown, author of  “The Da Vinci Code,” and Random House in defending copyright claims
filed by author Lewis Perdue, who unsuccessfully sought to enjoin the release of  the motion picture version of
the book. The federal district court’s dismissal of  the case was affirmed by the U.S. Court of  Appeals for the
Second Circuit, and the U.S. Supreme Court denied certiorari.

We represented Reed Elsevier, owners of  LexisNexis, and have acted as lead counsel for the entire
defendant class in a closely watched national class action brought by freelance writers who claim that under
their contracts, they did not grant the right to electronic publication of  their work. The case settled on very
favorable terms for the defense group after a four-year mediation, and the final judgment is now on appeal.

We continued our role in counseling and leading teams of  business people and technologists in the
development and formulation of  cross-industry legal and technical standards and digital rights management
solutions for music, video and other content, information and data.

We have also emphasized the counseling of  clients in various non-entertainment sectors on the utility and
potential pitfalls of  copyright and related laws in connection with the trend toward monetization of
conventional business information assets.

We advised Mashboxx, the world’s first open peer-to-peer application with content authorized and licensed
directly by major record labels, in transactions involving content delivery on the Internet.

25
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Trademark & False Advertising

The names, words and other symbols our clients use to identify themselves constitute some of their most

valuable assets. Moreover, the way in which they employ these assets, in various forms of advertising, is

critical to the achievement of their business objectives. 

Our Trademark & False Advertising Group has successfully handled nearly every conceivable type of

matter involving trademark, unfair competition and false advertising law for a diverse array of clients that

includes sophisticated multinational consumer products companies, entrepreneurs and start-ups, major

entertainment companies and famous entertainers. 

We have active matters pending in federal court or before the National Advertising Division for the

following clients: Bausch & Lomb, Mead Johnson, Kraft Foods, The Police, Colgate-Palmolive,

Steve Madden, Payless, Bolloré, The Trump Organization, Pepsi and T-Mobile.

For example, we handled a number of critical matters in 2006 on behalf of longtime client SC Johnson &

Son Inc., the maker of OFF!® insect repellents and Pledge® Duster Plus®, among many other recognizable

brands. In one case, we brought a false advertising claim under the Lanham Act against Buzz Off Insect

Shield, challenging Buzz Off’s advertising claims concerning the efficacy of its insect repellent apparel.

The case is set for trial in 2007. We also notched an important victory for the company in a case arising

from comparisons between Pledge® Duster Plus® and Procter & Gamble’s “Swiffer,” the former of which

the National Advertising Division decided was proven superior at picking up dust.

We have successfully 
handled nearly every

conceivable type 
of trademark matter.



REPRESENTATIVE
MATTERS

We defended the Colgate-Palmolive Company in Canada against Procter & Gamble’s false advertising claim
over Colgate’s claims that only Colgate Total® toothpaste kills germs for 12 hours. We also represent Colgate in a
range of  other matters.

We represented T-Mobile USA in a false advertising lawsuit filed by Cingular Wireless in federal court in
Georgia. Cingular challenged T-Mobile’s advertising claims that it had the fewest dropped calls of  any national
wireless carrier in certain local markets. In T-Mobile’s defense, we not only focused on the fact that Cingular had
not met its burden of  proving our client’s advertising claims false, but we also argued that Cingular had “unclean
hands” because its own advertising unequivocally claimed that Cingular had the “fewest dropped calls” in markets
where, in fact, it did not. Cingular withdrew its application for a temporary restraining order following a hearing,
and we assisted T-Mobile in entering a confidential settlement.

We represented Purdue Pharma LP in advertising challenges including one against Boehringer Ingelheim
concerning its claim that its drug product is “#1 Doctor Recommended.” In fact, Boehringer’s product includes an
ingredient that is doctor-recommended, but Purdue’s product is the “#1 Doctor Recommended” product. 

The London-based global producer of  alcoholic beverages Diageo looked to our Trademark & False Advertising
Group for counsel regarding advertising clearance matters.

27



2828

Privacy & Data Security

Organizations of all kinds gather and hold vast amounts of sensitive private information. Rapid

technological advances make compiling, transferring and sharing this information easier and less costly

every day. Governments around the world have responded with a web of rules and regulations that

significantly up the legal ante for the keepers of private information. In this high-risk environment, the

slightest misstep, as many companies have discovered, may carry ruinous consequences. 

Our clients turn to us for our comprehensive knowledge of the law in this rapidly changing area. When a

laptop goes missing, when a back-up tape is misplaced, or when a hacker exposes data, the security

breach notification laws are implicated, and our team is ready to help clients navigate and comply with

the multiplicity of applicable rules created under international, federal, state and local law. For example,

in 2006, we focused on assisting prominent clients in complying with the nearly three dozen U.S. laws

requiring notification of data security breaches. 

In 2006, we helped multinational clients comply with international legal rules on data transfers, advising them
on available options including the Safe Harbor, Model Contract Clauses or Codes of  Conduct, which are
transfer solutions under the EU Directive on Data Protection.

The most detailed federal law regimes cover the financial services and health care industries and, accordingly,
we helped our clients comply with all aspects of  the Gramm-Leach-Bliley Act and the Health Insurance
Portability and Accountability Act (HIPAA). 

As the states stepped up their regulation of  privacy and data security in areas ranging from Web site privacy
policies to the processing of  credit card transactions, we assisted clients with both compliance and litigation.

The Practising Law
Institute asked us to create

its first-ever treatise on
the subject, Proskauer on

Privacy, which was
published in 2006.

REPRESENTATIVE
MATTERS



Our Privacy & Data Security Group is an outgrowth of our work across an array of areas: intellectual

property, labor and employment, health care, First Amendment, international law, litigation, technology

and the Internet. Building on this foundation of related capabilities, our experience and reputation in

this relatively new field have grown rapidly. The Practising Law Institute asked us to create its first-

ever treatise on the subject, Proskauer on Privacy, which was published in 2006. As a client service,

we produced an on-demand 11-part Webinar series that addressed discrete issues of privacy & data

security law, and we recently launched a Privacy Law Blog, which tracks and analyzes the latest news

on legal developments in this field.

An increasingly important aspect of  our work involves helping clients ensure that third parties, whether

domestic or off-shore, have appropriate protections in place to secure personal data entrusted to our clients.

We helped craft third-party agreements and indemnifications to reduce a client’s exposure when it shared

personal data.  

For clients who recognize privacy and data security law as a risk-management priority, we conducted thorough

legal audits that resulted in recommendations to reinforce technical, physical and managerial protections of

personal data.



Our Employment Law Group, a core part of our world-class Labor & Employment Law Department,

enjoys international recognition as one of the best in the field. Employers come to us from every sector of

the economy and include every form and size of organization, from multinational corporations to local

public schools. Particularly active in the financial, cultural, transportation, retailing, entertainment,

professional sports, telecommunications, manufacturing, health care, publishing, philanthropic,

governmental and educational sectors, our employment lawyers tackle matters involving reductions in work

force, discrimination, wage and hour issues, the Fair Labor Standards Act and the Family and Medical

Leave Act. Our reputation extends overseas, where our Paris office continues to win accolades for its work

in the labor and employment area. 

One strong indication of the high regard in which our Employment Law Group is held is the extensive

work we do for a large number of the world’s leading law firms. Our peers in the AmLaw 100 regularly

turn to us for a full range of employment advice—from counseling on hiring and firing practices to

resolving extremely sensitive claims without litigation. For example, in 2006 we defended one of the

world’s oldest and most venerable firms in a closely watched federal age discrimination case brought by a

former partner, compelling arbitration of his claims.

One strong indication of the
high regard in which our

group is held is the extensive
work we do for a large
number of the world’s

leading law firms.

Employment Law
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REPRESENTATIVE
MATTERS

We continued in 2006 to handle employment matters nationwide for pharmaceutical giant Bristol-Myers

Squibb, including discrimination, whistleblower and breach of contract claims. We also advised senior

management on internal investigations and HR initiatives. 

We successfully settled a race discrimination class action filed on behalf  of approximately 1,500 black and

Hispanic employees of the Jacob K. Javits Convention Center in New York. The case settled on

extremely favorable terms. 

Morton’s of Chicago called on us to defend a complicated sexual harassment case that was arbitrated in Los

Angeles. The arbitrator ruled in favor of our client, finding the complainant not credible. 

Our employment team secured a dismissal of age, gender and disability claims by a former sales representative of

The McGraw-Hill Companies. The court also dismissed a retaliation claim related to the age and gender

claims. After time-barring most of the plaintiff ’s disability discrimination claim, the court allowed only a small

portion of the case to go forward. 

We continued in the handling of a major class action on behalf of Creative Artists Agency and the William

Morris Agency involving alleged age discrimination in the television industry. The plaintiffs, who are all members of

the Writers Guild of America, claim the agencies, as well as other major talent agencies and television production

companies and networks in Hollywood, discriminated against them on the basis of their age. 

We represented Automatic Data Processing Inc., one of  the world’s largest providers of  payroll services, in

a suit that alleged the failure of  ADP to pay overtime to a plaintiff  in a proposed class action. Proskauer convinced

the plaintiff ’s lawyers to withdraw his claim under New York labor law. 

We represented Omega Protein Inc., the nation’s largest producer of Omega-3 fish oil, protein-rich fish meal

and fish solubles, against two plaintiffs seeking several million dollars in damages in a suit alleging race and national

origin discrimination. Following a trial, the court rejected their claims and found for Omega on all counts.

We obtained a jury verdict in favor of The P.F. Laboratories, Inc. in a whistleblower suit brought by a

quality assurance engineer who worked in its New Jersey facility. Following complaints about his behavior, the

lab terminated the engineer, who unsuccessfully sued under the Conscientious Employee Protection Act.

We defeated the expansion of a $50 million class action involving alleged gender discrimination against Willis

Group Holdings Ltd. The plaintiffs attempted to certify a nationwide class of 500 female employees, but the

class was ultimately limited to employees in only New York, New Jersey and Massachusetts. The district court

denied a motion to intervene on behalf  of a new purported class representative and denied the plaintiffs’ motion

to expand the class period. 
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Labor Relations

We have earned a national reputation for having one of the world’s preeminent labor relations practices—a

cornerstone of our top-ranked Labor & Employment Law Department. 

Our roots in labor law extend to the 1930s, and we continue to represent some of the country’s best-known

businesses and other organizations in matters involving strikes, collective bargaining and union campaigns.

In addition, our advice is frequently sought in connection with corporate transactions, including mergers &

acquisitions, workouts, reorganizations and bankruptcy proceedings. Through our regulatory experience in

Washington, D.C., we also provide invaluable access and insight when it comes to the legislative and

administrative byways of the federal government. 

We are frequently involved in the nation’s highest profile labor matters, including our work on behalf of

sports clients such as the National Hockey League, which turned to us during its recent season-long

player lockout. Last year was no exception, as we continued to handle, on behalf of the Metropolitan

Transportation Authority (MTA), the fallout from the transit strike in New York City during the 2005

holiday season. In 2006, we represented MTA in the post-strike interest arbitration under the Taylor Law,

which prohibits public employees from striking. Our work for MTA last year also included defending a

constitutional challenge to its dismissal of its director of security and his deputy. 

We are frequently 
involved in the nation’s highest

profile labor matters.
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REPRESENTATIVE
MATTERS

In our role as labor counsel to The New York Times Company, we assisted The New York Times, The

Boston Globe and other Times-owned entities in a wide range of  matters in 2006, including collective bargaining

with more than 10 unions in New York and Boston as well as a variety of  arbitrations under each of  those

agreements. We also counseled the company in connection with reductions in force and an upcoming plant

closing, and have represented it in various employment-related law suits. 

We helped Hilton Hotels Corporation defeat attempts by hotel union UNITE HERE to force the

hospitality company to agree to unionization in an election without a secret ballot. During the union’s

unsuccessful three-year campaign, Proskauer helped defend numerous unfair labor practice charges that the

union continued to file against Hilton even after settlements. Ultimately, the NLRB enforced the settlement

agreement to bar further actions, and the union ended its campaign. 

We assisted the Realty Advisory Board of Labor Relations Inc., a multi-employer association serving

the real estate industry in the New York tri-state area, in negotiating a new collective bargaining agreement

with Local 32BJ, Service Employees International Union, which represents 28,000 apartment building

doormen and other employees in 3,500 buildings in New York City. Our negotiations on behalf  of  RAB

resulted in a new agreement, which averted a strike by doormen and other building employees at the

eleventh hour. 

We represented Cerberus Capital Management in connection with the renegotiation of  the UNITE HERE

collective bargaining agreement covering its hotels on Waikiki Beach, Honolulu, which constitutes the largest

hotel bargaining unit on the island. The four hotels are the Sheraton Waikiki, Royal Hawaiian, Moana Surfrider

and Princess Kaiulani.  

We provided labor advice and strategy in connection with Host Hotels & Resorts’ acquisition of  a number

of  unionized properties from Starwood Hotels & Resorts.

In 2006, we represented Starwood Hotels & Resorts in connection with the renegotiation of  the UNITE

HERE collective bargaining agreement covering four hotels operated by Starwood in Boston. The new 

contract covers four hotels: the Westin Copley, the Westin Boston Waterfront, the Sheraton Boston and the

Park Plaza. 
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We handled the first 401(k)
class action in which a court

of appeals has reversed
class certification.

Our top-ranked national practice is recognized as a leader for our lawyers’ employee benefits work and

their ERISA litigation skills. We are called upon to advise executives, trustees, administrators, boards of

directors, and other plan fiduciaries and professionals on a wide variety of ERISA and benefit tax issues.

Our clients’ concerns and issues regularly involve the IRS, the Department of Labor, the Pension Benefit

Guaranty Corporation, the Department of Justice, the Centers for Medicare & Medicaid Services and the

SEC, and include audits, investigations, lawsuits and other proceedings initiated by such agencies, as well

as correction of errors in plan documentation and administration.

We represent more than 100 multi-employer pension and health benefit plans, including some of the

most prominent employee benefit funds in the entertainment industry. These include the American

Federation of  Musicians and Employers’ Pension Fund, one of the largest and most successful

funds for professional musicians in the country, as well as the AFTRA Health and Retirement

Funds, another set of high-profile employee benefit funds providing benefits to well-known recording

artists and television and broadcast personalities, commercial advertising figures and other media and

entertainment stars. Proskauer also represents the Equity-League Pension and Health Funds,

which cover the actors and actresses on Broadway and in other theaters. We assist all these funds with a

multitude of critical legal issues, including legal compliance, the redesign of health programs,

navigating new pension legislation, participant communication and negotiation of most of their complex

investment arrangements.

Employee Benefits & ERISA Litigation
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REPRESENTATIVE
MATTERS

Illustrative of  the cutting-edge ERISA litigation work we do, on behalf  of  our client EDS, the Texas-based

computer services giant, we convinced the U.S. Court of  Appeals for the Fifth Circuit to grant an interlocutory

appeal of  class certification on behalf  of  EDS in an ERISA case challenging 401(k) plan investments in EDS stock.

The Fifth Circuit reversed class certification and then denied the plaintiffs’ application for rehearing en banc,

making this the first 401(k) class action where a court of  appeals has reversed class certification. Because of  the

cutting-edge issues litigated here, this case has become one of  the nation’s most closely watched ERISA matters. 

Our ERISA litigators achieved dismissal of most of the claims and most of the plaintiffs in an ERISA class action

brought by former employees of RCN Corp., a cable television, phone and Internet services provider, over

investment decisions for the company’s 401(k) plan. Aggressive litigation strategies resulted in a very favorable

settlement. 

Our ERISA lawyers are integrally involved in many of  the transactions we handle for our private equity, M&A

and real estate clients. For example, when we represented investment fund clients New Enterprise
Associates on its 12th fund and Ares Management LLC on its Corporate Opportunities Fund II, L.P., our

ERISA team helped structure the deals alongside their colleagues in our private investment funds and 

tax practices. 

We also represent a host of  companies in connection with their employee benefit plans and investment
arrangements. These include such major institutions as The Boston Globe, Bloomingdale’s, Citigroup,
the National Hockey League, New York City Opera, New York Philharmonic, New York
Public Library, New York Stock Exchange Group, The New York Times Company,
Pennsylvania Power and Light, Towers Perrin and Verizon Communications, all of  which we assist
on a range of  issues involving executive compensation, pension and welfare benefit plan compliance, 
deferred compensation arrangements, plan investments and other matters.
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Executive Compensation

Sophisticated executive compensation planning requires the consideration of tax, ERISA, corporate

governance, securities, employment, accounting and other issues. Our Executive Compensation Group, a

leader in the field, provides clients with advice on all aspects of compensation and benefits for senior

executives and other management employees. We address client needs by providing innovative solutions to

complex issues. 

Advising domestic and multinational companies, public and private, we analyze, design, implement

and administer executive compensation programs. We also advise senior executives on their

compensation arrangements. 

For example, we represented the management team of FrontPoint Partners, a hedge fund acquired for

$400 million in October 2006 by Morgan Stanley, which will welcome FrontPoint’s top executives into

new leadership roles in asset management. 

We address senior executives’
and corporations’ needs by

providing innovative solutions
to complex issues.

REPRESENTATIVE
MATTERS

After global information media company VNU, now known as The Nielsen Company, was acquired by a
consortium of  private equity firms, our Executive Compensation Group represented the former vice chair of
General Electric, David Calhoun, when he took the helm as chief  executive. 

We represented the CEO of AmerUS Group in connection with the company’s $2.3 billion sale to
Aviva, one of  the world’s largest insurance groups and the biggest in the United Kingdom.

We assisted Microsoft Corporation in its purchase of  French Internet company MotionBridge, which
included numerous executive compensation matters that arose in the course of  the acquisition.
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We also represented senior executives joining, leaving or staying at such companies as Alpharma, Loral Space,
Textron, Countrywide Financial, Interpublic Group, H.J. Heinz, Willis Group, XL Capital, IMG, Tyco, Indymac,
WellPoint and Aetna in negotiating their employment or separation arrangements in 2006.

For longtime employment client Bristol-Myers Squibb, we helped the compensation committee of  this
global pharmaceutical company in connection with the termination and replacement of  its CEO. Proskauer also
represented a significant number of  other compensation committees and companies in dealing with today’s
difficult executive compensation issues. 
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Immigration & Nationality

An important element of our Labor & Employment Department is our Immigration & Nationality

Group, which has built an international reputation by providing corporate clients with guidance on

policy, unlawful practices, compliance with record keeping and anti-discrimination provisions. 

We assist companies in hiring and transferring the talent they seek abroad. Much of our work

involves obtaining appropriate non-immigrant or immigrant visas to enable corporations to transfer

executives, managers, persons with specialized knowledge or other key personnel temporarily or

permanently to the United States. As the Immigration and Nationality Act has become a full-scale

employment law affecting virtually all employers in the United States, we are increasingly called

upon to counsel clients on avoiding sanctions for employing unauthorized aliens and charges of

discrimination because of citizenship status and national origin. 

For example, in 2006 we helped one of the top 10 financial services companies in the United States

develop a strategy for managing the integration of an acquired company’s non-immigrant worker

population into the parent company in a seamless transition that included the branding of all the

company’s entities worldwide.

We assist companies in hiring
and transferring the talent

they seek abroad. 
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We devised the visa function for The New York Times Company and continue to advise the global news
organization on the implementation of  creative solutions to the immigration issues it faces, such as travel
restrictions, delays in visa issuance and quota considerations—all on a quick turnaround basis that meets the
needs of  the fast-paced news business. 

We developed strategies for Polo Ralph Lauren Corporation to qualify its “extraordinarily talented”
executives and non-executives for special U.S. visa consideration —a critically important matter for companies
like Polo, which operate in a volatile market that requires the management of  a time-sensitive visa function if  it is
to achieve its business objectives. 
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Health Care

Our nationally recognized Health Care Group provides integrated and forward-looking legal counsel across

a broad spectrum of issues and transactions in the health care industry. We represent many of the world’s

leading hospitals and long-term care and service providers in their most complex transactions. We also

assist them in navigating the increasingly intricate regulatory environment in which they operate, as well as

litigating their most challenging disputes.  

We practice on the cutting edge of the industry where health care, information technology and life sciences

intersect in new and challenging ways as various constituencies work together to find creative approaches

to increasing quality and lowering costs. Ranked in the first tier of health care practices in the 2006 edition

of Chambers USA, this group is a clear leader in the field, thanks to our work on complex transactions on

behalf of the industry’s most sophisticated clients.  

For example, a team of our lawyers from a wide array of practices assisted Bayonne Medical Center

and Wyckoff  Heights Medical Center in their separate acquisitions of hospitals from Saint Vincent

Catholic Medical Centers, one of New York’s largest health systems. The highly publicized sales were part

of the largest non-profit hospital bankruptcy in U.S. history and came at a time when many New York

hospital systems were experiencing severe financial distress.

We represent many of the
world’s leading hospitals and

long-term care and service
providers in their most

complex transactions 
and disputes.
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Our health care team helped various health care organizations, including Continuum Health Partners, a large
university hospital and a not-for-profit health services research and philanthropic organization, in various matters
relating to the adoption of Pay-for-Performance initiatives in New York. Pay-for-Performance, also known as
“quality-based purchasing,” uses payment methods and other incentives to encourage quality improvement and
patient-focused care.

We helped Promise Healthcare, Inc. defeat a case brought by activist Erin Brockovich in federal court in
California in which she alleged that hospitals and nursing homes across the country injured Medicare beneficiaries
and then billed Medicare for millions of dollars in follow-up treatments. Agreeing that Brockovich’s interpretation of
the Medicare Secondary Payer Act would violate the U.S. Constitution by allowing private parties the unfettered
right to prosecute actions on behalf  of the United States, the court dismissed the case with prejudice.  

We assisted longtime client Henry Schein Inc., a distributor of health care products, along with the health care
division of 3M and dental restoration materials supplier Ivoclar Vivadent, with their joint investment in D4D
Technologies, an early-stage technology company specializing in digital dental equipment. The deal also included
commercial licensing and supply agreements relating to Henry Schein’s exclusive distribution rights for D4D
products.  

In an example of our regulatory capabilities, we helped athenahealth, a leading venture-backed health care
information technology company, prepare comments on federal regulations concerning Stark Law exceptions and
anti-kickback safe harbors. 

In an ongoing project, we represented the Jewish Guild for the Blind in its expansion into Connecticut with
Guildnet, its Medicaid special-needs plan serving the visually impaired. The Guild also plans to create a Medicare
Advantage plan, one of the managed care products regulated by the Centers for Medicare & Medicaid Services.

In addition to our capital markets work for Aveta Inc., the fifth largest for-profit Medicare Advantage company in
the United States, we assisted its subsidiaries as the borrowers in the structuring, negotiation and closing of senior
secured revolving credit and term loan acquisition credit facilities in the maximum aggregate amount of $420 million
and refinancing in the maximum aggregate amount of $505 million. 

We also helped a specialized commercial finance company close credit facilities for Beverly Health and
Rehabilitation Services, Inc., one of the largest providers of long-term care services; FMSC Leasehold LLC in
connection with its capitalization and acquisition of long-term care facilities; and WSNCHS North, Inc., a non-profit
hospital. Similar work was done for Jefferies Finance LLC in regards to the acquisition of two companies
providing home infusion and respiratory therapy services.

Our health care lawyers worked with their private equity counterparts to represent Ares Corporate
Opportunities Fund in its investment in Hanger Orthopedic Group, Inc., a provider of orthotic and 
prosthetic services.
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Real Estate

In matters ranging from traditional brick-and-mortar leasing and development to the intricacies of today’s

real estate capital deployment, transactions and finance, our Real Estate Group represented a broad

spectrum of clients in 2006. 

Property owners, developers, private equity funds, investment banks, pension funds and their advisors,

tenants, brokers and managers all turned to us for guidance in navigating commercial real estate ventures

of all stripes. Our lawyers work on transactions across all sectors of the real estate business, including

property acquisitions; joint ventures and fund formations; capital markets and financing deals; real estate

litigation; leasing on behalf of landlords and major tenants; workouts and foreclosures; and reorganization

transactions. In recognition of the wide range of work we do for top real estate players, Chambers USA

consistently lists Proskauer as a top-tier firm in the area of real estate.

In an example of the types of matters that are the hallmark of our practice, we represented Vornado

Realty Trust, one of the biggest players in the REIT arena, in its purchase of two signature office

properties in New York City—350 Park Avenue and Manhattan Mall—for a total of over $1.2 billion.

In recognition of the wide
range of work we do for top
real estate players, Chambers
USA consistently lists us as a

top-tier firm in the area 
of real estate.



We represented the affiliates of  premier real estate development company Related Companies and New
York commercial office landlord SL Green Realty Corp. in the acquisition and financing of  commercial real
estate in Alexandria, Va. for approximately $1 billion from the affiliates of  LCOR and Lehman Brothers.

We assisted TriLyn and Investcorp in connection with the formation of  a $150 million institutional real
estate fund. TriLyn provides investment advisory and capital placement for institutional and high-net-worth
clients within the lifestyle residential/resort, multi-family, office and retail real estate sectors; Investcorp is a
global investment group.

Among our more sophisticated financings are lender representations involving the financing of  tender offers of
real estate limited partnership interests, secured loans to opportunity funds, cross-border mezzanine financings,
innovative preferred equity transactions and operating company revolving credit facilities. Our lending clients, for
which we completed over $4 billion in financings in 2006, include Bank of Scotland, Barclays Real Estate
Capital, Inc., CapitalSource Finance LLC, CW Capital, Emigrant Savings Bank, Morgan Stanley,
Petra Capital Management and Wachovia Bank, National Association.

REIT Atlantic Realty Trust merged with and into Kimco Realty Corporation in a deal we helped Atlantic
negotiate that involved consideration of  $82.5 million in Kimco stock.

Hermès of Paris entered into a new lease for its flagship store on Broad Street across from the New York
Stock Exchange with the help of  our group. The deal, which signaled the first move of  a luxury retailer to the
newly revitalized area of  lower Manhattan, indicates Hermès’ commitment to the U.S. market.

We represented international real estate firm Hines in its high-profile acquisition of a parcel of land from the
Museum of Modern Art that will be used to build a 200,000-square-foot mixed-use structure bordering the
museum’s main building. Part of the space will be used for expansion of MoMA’s galleries, while Hines will own all
of the space above the fifth floor in the new property.

A team of  our capital markets and real estate lawyers assisted Longwing Real Estate Ventures, a private
equity affiliate of  Dubai Investment Group, in connection with the $1.4 billion sale to GE Healthcare
Financial Services of  six housing portfolios in which Longwing owned a majority interest. 

We represented Darby & Darby and ABN AMRO in entering into 15-year office leases at 7 World Trade
Center, which was rebuilt as a 52-story tower following the 2001 terrorist attacks in New York. Darby &
Darby, an intellectual property law firm, is relocating its New York headquarters to 80,000 square feet on the
41st and 42nd floors, and ABN AMRO, an international bank based in the Netherlands, secured 140,000
square feet on the 30th through the 33rd floors of  the tower. 

We assisted in the formation of  DLJ Real Estate Capital Partners III, a $1.15 billion institutional real
estate private equity fund. 
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Tax

Our Tax Group counsels national and international clients across a broad range of issues across many

disciplines and industries. We provide leading-edge advice to clients involved in such diverse activities as

forming private investment funds, negotiating complex employee benefits and executive compensation

matters, and structuring mergers & acquisitions, real estate and other transactions. We also handle

contentious tax matters and issues arising in asset securitizations, bankruptcies and restructurings, along

with structured finance deals. One particular strength is our long experience advising well-known not-for-

profit organizations, assuring that they are reaping the full tax advantages of their status without taking on

undue risk.  

Our Tax Group adds significant value to the firm’s interdisciplinary teams across all types of cases. Indeed,

our tax advice is often the linchpin of a transaction. Whether our clients are engaged in taxable or tax-free

acquisitions or divestitures of businesses, we find the most tax-efficient process and focus on the business

objectives of the participants even as we keep the interests of shareholders, employees and other

stakeholders in mind. 

We participated in a wide array of highly complex matters in 2006. For example, we represented Banc of

America Capital Investors, a private equity and mezzanine group that manages over $2 billion of capital

for Bank of America, in raising its fifth fund, a $1 billion captive fund of Bank of America. 

One particular strength is 
our long experience advising

well-known not-for-profit
organizations.
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Our tax lawyers worked on numerous private equity deals in 2006, including matters for New Enterprise
Associates, Ares Management LLC and JPMorgan Chase & Co.

We also assisted our corporate counterparts on several mergers & acquisitions, including Andrx
Corporation’s acquisition by Watson and Henry Schein Inc.’s sale of  its hospital supply and extended care
business to a subsidiary of  Midwest Medical Supply Co.

An important tax law element played into our work for Accor Business and Leisure of North America
Inc. on the early termination of  sale-leasebacks with Philip Morris for five Sofitel hotels. 

We assisted WFD Ventures in the sale of  medical device company Hand Innovations LLC, which
manufactures and sells a widely used bone fracture fixation product for the orthopedics market. 

Our tax lawyers worked with the Capital Markets Group to help Aveta Inc. in a Rule 144A offering of
25,000,000 shares of  common stock. 

We advised the Wellcome Trust, the UK’s largest and the world’s second largest charitable foundation, on
U.S. income tax matters in connection with a bond issuance of  approximately $1 billion. 
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Personal Planning

Our representation of
well-known entrepreneurs,
executives, artists, investors
and collectors has included
the estates of Keith Haring, 

George Balanchine and
Leonard Bernstein.

Our Personal Planning Group is widely recognized as one of the nation’s leading practices and includes

three lawyers who are Fellows of the American College of Trust and Estate Counsel. We draw on over a

century of experience handling trusts, estates and other aspects of wealth management and preservation

for a wide array of high-profile, high-net-worth individual clients, as well as institutions serving in a

fiduciary capacity. Our representation of well-known entrepreneurs, executives, artists, investors and

collectors has included the estates of Keith Haring, George Balanchine, Leonard Bernstein and

numerous private and public charities. 

Working from our offices in Boca Raton, Fla., Los Angeles and New York, our team emphasizes practical

yet innovative programs designed to minimize estate, gift and generation-skipping taxes to effectuate

succession planning, insulate business and individually held assets and achieve our clients’ personal and

business objectives, including minimizing tax and administrative costs. We also represent individuals and

institutions who become entangled in trust-and-estate-related disputes, privately and in court proceedings.



REPRESENTATIVE
MATTERS

Obviously, discretion is a paramount consideration for our clients in this area and one of  the hallmarks of  
our practice. We represent many well-known individuals who know us from our leading sports, media and
entertainment practices. For example, we recently assisted a high-net-worth individual client regarding the
structuring of  a sports franchise for estate planning purposes—a confidential matter with more than 
$500 million at stake.

In another recent matter, an individual client hired us to help transfer property in Martha’s Vineyard to her
children in a transaction, valued in excess of  $100 million, that involved the creative use of  a limited liability
company and a number of  complex trusts.



The financial services industry faces singular challenges. Not only is this a highly complex business in 

an intensely competitive environment, but it operates in a perilous regulatory landscape where a single

misstep can lead to massive financial consequences and long-lasting reputational damage. Our

multidisciplinary Financial Services Group focuses on the challenges facing broker-dealers and other

industry participants worldwide, including compliance, enforcement and litigation issues. Our practice

weds legal knowledge with insight into our clients’ specific businesses and the industry in general. 

We look beyond the immediate matter at hand to help clients anticipate issues by incorporating appropriate

systems, strategies and structures. Our roster of clients includes leading firms in every segment of the

industry—from brokers to banks to back-office service providers to investment funds—who entrust us

with their most serious matters. These include internal reviews and regulatory investigations, civil and

criminal enforcement proceedings, securities class actions, antitrust and other complex litigation, securities

regulatory and transactional matters, employment matters and industry arbitrations. 

In a case closely watched by the securities industry in 2006, we helped MetLife establish that an absolute

—and not merely a qualified—privilege against defamation claims applies to statements made by

employers on U-5 forms filed with the National Association of Securities Dealers when a broker-dealer

terminates the employment of a registered representative.
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Financial Services

Our practice weds legal
knowledge with insight into

our clients’ specific businesses
and the industry in general.



In another example of  our work for major financial institutions, we represented a major prime brokerage firm

in multiparty antitrust litigation concerning short selling allegations. We are vigorously defending against

allegations that prime brokers have failed to fulfill their obligations in locating and delivering borrowed shares

when their customers are selling short. 

We continued our representation of  major investment banks in over 300 IPO allocation class actions brought

in the Southern District of  New York.

We successfully defended the compliance director at a major investment bank in connection with an SEC

investigation into alleged frontrunning and record keeping violations. The SEC staff  originally proposed action

against our client for aiding and abetting the firm’s failure to maintain reasonable procedures to prevent the

misuse of  inside information regarding equity research and for failing to supervise the director of  marketing, a

line officer. The proposed action would have gone well beyond previous enforcement matters, but we

ultimately persuaded the staff  to recommend to the SEC that no legal action be taken against our client.

We represented a clearing firm in cases brought in federal court by corporations relating to alleged death spiral

manipulations in connection with private investments in public equity (“PIPEs”) transactions that were claimed

to have resulted in a decrease in stock price and other harm to the corporations. We achieved dismissals in

U.S. District Courts in Arkansas and New York. 

Two of  our clients were among 25 firms alleged to have violated the New York Stock Exchange’s rules on

submission of  electronic blue sheets. These documents, which provide information on account holders 

for whom specific trades are executed, are a component of  regulatory investigations into matters such as

potential insider trading. Our financial services lawyers played a leading role in negotiating the parameters of  a

global settlement on behalf  of  the entire group. 

In a case involving an issue of  first impression under the Uniform Commercial Code in California, we

successfully represented a broker who was claimed to have transferred stolen stock certificates, successfully

arguing that a broker’s subjective knowledge of  the probability of  an adverse claim must be shown to support

a third-party claim to certificates. 

As an example of  our work on the corporate side of  the practice, in 2006 we completed a transaction

involving the sale of  100 percent of  Chanin Capital Partners, a registered broker-dealer, to Duff  &

Phelps, a leading independent financial advisory firm.
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Our focus is to help clients 
grow their businesses 

by gaining access to the
financing, revenue, 

technology, strategic partners
and markets they need.

Our Life Sciences Group helps a wide array of companies in this rapidly evolving industry meet the

unique challenges they face. We work with pharmaceutical, medical device, biotechnology and health care

companies at all stages in their corporate development. Serving as strategic partners as well as legal

advisers, we help management handle an array of demands: raising capital, negotiating strategic deals,

accelerating product development and preserving and protecting patents and other sources of value. 

Our deep and diverse experience, which includes representation of venture-backed companies, universities,

and health care delivery systems and service providers, allows us to play the role of strategic corporate

counsel to our clients, providing advice across every stage of their corporate development. Our focus is to

help clients grow their businesses by gaining access to the financing, revenue, technology, strategic

partners and markets they need.

Our representation of Celgene Corporation since its inception is a case in point. In 2006, our work for

this global pharmaceutical company, based in Summit, N.J., included assisting in the completion of an over

$1 billion, 20,000,000-share common stock offering, the largest follow-on offering ever for a

biotechnology company. Celgene, spun off from Celanese Corp. in 1986, develops and markets innovative

therapies for cancer and immune-inflammatory related diseases.

Life Sciences
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In 2006, as part of our ongoing work for Les Laboratoires Servier, a leading independent French
pharmaceutical company, we assisted in the negotiation of an exclusive territory-based license to Novartis of
patents, know-how and trademark rights relating to Agomelatine, an investigational drug featuring a novel
mechanism of action that is used in the treatment of major depressive disorder. This significant cross-border deal
was managed by a team that included Proskauer corporate, patent, trademark, licensing, antitrust, health care, tax
and litigation attorneys in both the EU and the United States.

We served as lead counsel to the members of Hand Innovations LLC, a portfolio company of our client,
WFD Ventures, in connection with the sale of Hand to DePuy Orthopaedics, a Johnson & Johnson company.
Hand is a medical device company that develops, manufactures and sells a widely used bone fracture fixation
product for the orthopaedics market. The sale of Hand marked the first exit transaction for WFD Ventures, a
company providing equity financing and industry expertise to medical device and health care technology companies
that Proskauer has represented from its inception.

We represented Disc-O-Tech Medical Technologies Ltd. in connection with the proposed sale of Disc-O-
Tech’s spine-related medical device business to Kyphon, Inc. for $220 million in cash. Disc-O-Tech is a medical
device company that develops, manufactures and sells medical devices for minimally invasive orthopedic surgeries,
including medical devices used for accessing, diagnosing and treating spinal disease states or disorders.   

For Baxter AG, Proskauer successfully obtained a remand from the U.S. Court of Appeals for the Federal Circuit
to the USPTO Board of Patent Appeals and Interferences for further proceedings to consider the separate
patentability of the global health care company’s protein and DNA products. 

We represented BioCryst Pharmaceuticals Inc. in a $165 million development and license agreement with
Mundipharma International Holdings Limited to develop and commercialize BioCryst’s lead compound, Fodosine,
which is used to treat T-cell leukemia, in markets across Europe, Asia and Australasia.

Apothecon Inc., a generic pharmaceutical manufacturer and subsidiary of Bristol-Myers Squibb and Geneva
Pharmaceuticals, brought a $275 million antitrust and fraud action against Barr Laboratories and Brantford
Chemicals concerning Apothecon’s attempt to introduce a generic form of the anticoagulant drug Coumadin that
would compete with Barr and Brantford’s generic. After a federal court erroneously dismissed our client’s case, we
convinced the U.S. Court of Appeals for the Second Circuit to reverse the dismissal and reinstate all but one of
Apothecon’s claims. Apothecon reached a favorable settlement of the case in June 2006.

We helped biopharmaceutical company Emisphere Technologies Inc. win a breach of contract counterclaim
against pharma giant Eli Lilly and Company after a research collaboration agreement between the two companies
went awry. Emisphere granted Lilly a limited right to use a piece of technology relating to the oral delivery of
macromolecules, but Lilly secretly used Emisphere’s intellectual property in other applications and sued Emisphere
after our client terminated its agreement with Lilly. A federal judge in Indiana held that Lilly had breached the
agreement and that Emisphere was entitled to terminate the relationship. 

REPRESENTATIVE
MATTERS
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Sports

For 40 years our Sports Law Group, the preeminent leader in the field, has provided strategic counsel to

leagues and teams in all aspects of their operations. Our work for longtime clients like the NBA, the NHL,

Major League Baseball, Major League Soccer, the New York Jets and the Philadelphia Eagles, among

many others, spans all legal disciplines. Many of our alumni, including NBA Commissioner David Stern

and NHL Commissioner Gary Bettman, hold key posts in the upper echelons of the sports world. 

Focusing on transactional matters, labor and employment issues, litigation, and Internet and new media

opportunities, our sports group applies the broad interdisciplinary skills needed to resolve the business

issues and disputes that affect our clients in this highly competitive marketplace. Our practice also extends

outside the United States, as we regularly assist clients in international arbitrations, intellectual property

matters and a broad range of commercial agreements. In the latest of a string of high-profile international

sports matters we successfully handled in 2006, we helped Major League Soccer bring international

superstar David Beckham to the Los Angeles Galaxy.

We helped Major League
Soccer bring international

superstar David Beckham to
the Los Angeles Galaxy.

REPRESENTATIVE
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In November, we achieved an important victory in U.S. District Court in Manhattan on behalf  of the NHL and
three of its member teams, allowing the Pittsburgh Penguins’ newly-acquired star player from Russia, Evgeni
Malkin, and two other players to continue playing through the 2006-07 season. The court later dismissed the
complaints filed by the Metallurg Magnitogorsk of the Russian Super League against Malkin and the Penguins. Our
sports litigators won a similar case concerning Russian hockey star Alexander Ovechkin in 2005.

A team of our sports lawyers represented the Lerner family, the successful ownership group vying for the
Washington Nationals baseball team, in its $450 million acquisition of the team from Major League Baseball.

We represented Red Bull GmbH in its acquisition of the MLS MetroStars (renamed Red Bull New York) from
Anschutz Entertainment Group in a transaction that included agreements with AEG to jointly construct a new
stadium in New Jersey and to acquire naming rights.  
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We served as underwriter’s counsel to Citigroup Global Markets Inc. for the financing of the New York
Mets’ new baseball stadium, CitiField, in a transaction named “2006 Deal of the Year” by The Bond Buyer. 

We represented the New Jersey Devils in multiple matters related to the development of the Prudential
Center, a new hockey arena in Newark, including all private financings, a variety of development matters and the
naming rights deal with The Prudential Insurance Company of America. 

We served as counsel to the New York Jets in connection with all aspects of the new $1.4 billion NFL stadium
that will be jointly constructed by entities associated with the Jets and the New York Giants at the Meadowlands
Sports Complex in New Jersey. This work included negotiating a lease and development agreement with the New
Jersey Sports and Exposition Authority. 

These stadium and arena development matters and the Nationals’ acquisition build on the substantial work we have
done in recent years on behalf of a variety of leagues, teams and owners in connection with the purchase and sale of
teams, the development of stadiums and arenas, and league, team and stadium/arena financing, including transactions
involving the NBA, NHL, MLS, Florida Marlins, New Jersey Devils, New York Jets and Philadelphia Eagles.

In an important victory on behalf  of Major League Soccer in a dispute with one of its founding members over
the price at which the League was required to buy out his interest, we convinced an arbitrator to reject the
founder’s claim that he was entitled to more than $15 million for his minority interest, which was subordinated to
other interests, and instead conclude that its “buy-out” value was less than $50,000.  

We successfully defended Major League Baseball in an action brought by a class of about 1,000 retired major
leaguers who claimed they were discriminated against on the basis of race when MLB, in honor of the 50th
anniversary of Jackie Robinson’s entry into the big leagues, adopted programs that provide pension-like and
medical benefits for players who played in the Negro Leagues. 

We also helped Major League Baseball obtain summary judgment in a long-running dispute with the lawyer
for the labor union that previously represented major league umpires. The dispute stemmed from the mass
resignation of  umpires in July 1999. 

We represented the National Basketball Association Commissioner’s Office in its successful resolution 
of the dispute between the New York Knicks and the team’s former coach, Larry Brown.
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Lodging & Gaming

Our Lodging & Gaming Group operates from the simple premise that the lodging and gaming business is

just that: a business. It does not simply involve real estate investments.

With that principle foremost in mind, we take a multidisciplinary approach to the practice. We draw on

experience across all key areas involved in evaluating, negotiating and structuring deals. This allows us to

spot potential problems early and proactively find ways to resolve disputes and overcome negotiation

hurdles without sacrificing the business needs of our clients. 

This strategy has propelled our practice to worldwide prominence as we handle deals such as the

redevelopment of Cable Beach in Nassau, the Bahamas, a $2 billion project for our client Baha Mar

Resorts, which will create the Caribbean’s largest single-phase destination resort. Our team worked on all

aspects of this complex transaction, a joint venture with Harrah’s and Starwood Hotels & Resorts that will

include a W Hotel, Westin Hotel, St. Regis, Caesar’s Palace Casino and Caesar’s Palace Hotel, along with a

retail village, golf course and other facilities.

Our multidisciplinary approach
has propelled our practice to

worldwide prominence.

We helped InterContinental Hotels Group Inc. maintain its interest in the Crowne Plaza Hotel in New
York’s Times Square during its $362 million sale. Our work included assisting InterContinental in enforcing the
right of  first offer it held on any proposed sale and negotiating a 30-year management agreement that assures it
will maintain the management of  its flagship Crowne Plaza for decades to come. 

On behalf  of  longtime client Accor Business and Leisure of North America Inc., we handled a series
of  transactions that included the early termination of  sale-leasebacks for eight Sofitel hotels followed by the
sale of  seven of  those hotels to a joint venture between Accor, GEM Realty Capital and Whitehall Real Estate,
where Accor holds a 25 percent interest, for a total sale price of  $625 million. As part of  these transactions
we also negotiated long-term management agreements for Accor to continue operating the hotels and minority
rights for Accor in the joint venture.

REPRESENTATIVE
MATTERS



We represented India Hospitality Corp. in the $100 million offering of  units listed on the AIM of  the
London Stock Exchange—a first-of-its-kind transaction for the company. We continue to assist IHC in its
pursuit of  acquisitions in the hospitality, tourism and travel industries in India. 

We continued to handle a steady flow of  matters for Wachovia Bank—20 in 2006 alone, totaling over 
$3 billion—including hotel financings that involve companies such as RLJ Hospitality, Morgans Hotel Group 
and CNL Properties. 

We represented DLJ Real Estate Capital Partners in a joint venture to purchase a controlling interest 
in the $260 million leveraged acquisition of  the Renaissance Hotel & Casino in Aruba and the simultaneous
acquisition of  a related hotel and casino development project in Curaçao. 
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The list of clients we have
represented in the

entertainment industry
reads like a Who’s Who.

Dating back to our work on behalf of the theatrical world of the 19th century and extending to the era of

digital transmission of recorded music, television and motion pictures, we have been at the forefront of

legal representation of leading companies and individuals in media, entertainment and the arts. Our deep

roots and broad experience allow us to provide invaluable counsel to high-profile clients facing a broad

range of issues and challenges in the rapidly evolving world of modern media. The list of clients we have

represented in the entertainment industry reads like a Who’s Who, ranging from the Leonard Bernstein

estate and business interests and the George Balanchine estate, to major institutions such as SONY BMG

Music Entertainment, Sony Pictures and EMI, to recording artists and record producers such as Madonna,

Shania Twain, The Police, Janet Jackson, the Eagles, Rick Rubin and Phil Ramone, as well as leading

senior entertainment executives and entrepreneurs.

As always, in 2006 our clients were at the cutting edge of legal developments that the entertainment

industry was talking about. For example, when a producer-sound mixer on the first two blockbuster albums

by the White Stripes claimed that his work entitled him to share in the band’s royalties and copyright co-

ownership, we convinced a jury that the plaintiff’s technical work on the albums did not meet the standard

for authorship, setting an important precedent concerning the rights of recording artists to own and profit

from their original work. 

Media & Entertainment
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As National Legal Counsel to the National Academy of Recording Arts & Sciences, we handled not
only a wide array of  legal projects across the country but also important contract, corporate governance,
strategic planning and litigation matters that arose in 2006. This included our successful work in blocking ticket
brokers from selling non-transferable tickets to the GRAMMY® awards. We also represented the Academy in
negotiations with Anschutz Entertainment Group, the developer of  the new Los Angeles Entertainment
District which is adjacent to the Los Angeles Convention Center and the STAPLES Center, to develop a
GRAMMY® museum in downtown Los Angeles.

We won an injunction prohibiting the unauthorized exploitation of  the work of  Stephen Glover, better known
as Steve-O, star of  the “Jackass” movies and the “Wildboyz” television program, in a suit against his former
business partners over the distribution of  home videos of  his performances. 

When Plastination, the world’s most successful exhibitor of  chemically preserved human bodies (under the
trademark BODY WORLDS), was sued for unfair competition by a competitor, we helped the company reach
a favorable settlement after counterclaiming for copyright and trademark infringement based on the similarities
between Plastination’s exhibited specimens and those presented by the competitor. 

We represented Hasidic vocalist and songwriter Matisyahu, who fuses orthodox Judaism and classic reggae
into an original form of  rap music that has gained international attention, in the termination of  an agreement
with his former managers that allowed him to work with new management. 

Our clients Wind-up Records and SONY BMG Music Entertainment found themselves facing a false
advertising class action concerning the lack of  a parental warning sticker on a CD and DVD by Evanescence, a
two-time GRAMMY®-winning rock band. Proskauer entertainment lawyers succeeded in attaining a settlement
on terms very favorable to Wind-up and SONY BMG. 

We represented The New York Times Company and the Discovery Channel in a national invasion-of-
privacy class action brought by patients who claimed they were tricked into signing consent forms for a
documentary titled “Trauma: Life in the ER.” We convinced the appellate courts to reverse the trial court’s
certification of  a class action, and the individual cases were quickly settled shortly thereafter. 
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Pro Bono

At Proskauer Rose, representing clients in pro bono matters is as important as the rest of the work we

do. Giving back to our communities through pro bono work is ingrained in our culture. This is not

completely selfless. We believe our pro bono cases, in addition to helping those in need of legal

representation, contribute to the personal and professional development of well-rounded lawyers, which

in turn adds value to the work we do on behalf of all our clients. 

In 2006, we built on our long-standing commitment by launching an official firmwide initiative

designed to strengthen and extend the pro bono work our lawyers already do. Spearheaded by Scott

Harshbarger, the former Massachusetts Attorney General who joined the firm in late 2005, the Pro Bono

Initiative’s goal is to expand and intensify our pro bono commitment through new partnerships and

community initiatives. 

A good example of our commitment to pro bono is in the area of voting rights. These initiatives, which

began with our representation of the League of  Women Voters of  Ohio in a case against the state

alleging unequal and fundamentally unfair election procedures, were at the forefront of our efforts in

2006. In another voting rights case, a team of our lawyers from New York and New Orleans represented

a coalition of New York-based advocacy organizations and individual voters in connection with a lawsuit

brought by the Department of Justice against New York State seeking compliance with the Help America

Vote Act of 2002. In this first-ever action brought by the DOJ against a state for non-compliance with

HAVA, our clients’ goal was to ensure that their concerns about the state’s failure to make legally

required accommodations for voters with disabilities and limited English proficiency were adequately

presented in the DOJ’s lawsuit. Also, during the November 2006 elections, lawyers in all seven of our

U.S. offices participated in Election Protection, a program sponsored by the non-partisan Lawyers’

Committee for Civil Rights Under Law. In addition to manning a hotline set up to field calls from

citizens across the country, our team assisted local lawyers in Ohio with legal research and helped to

respond in real time to voter needs and concerns. 

Our goal is to expand and
intensify our pro bono
commitment through 
new partnerships and
community initiatives.
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In 2006, our lawyers assisted homeless clients in a range of matters. Our work for the Homeless Experience
Legal Protection program is one example. At the request of the New Orleans federal judge who founded HELP,
which we assisted in Louisiana, our lawyers and legal assistants helped launch three new HELP centers in New
York. Our work included offering consultations, hosting a training session and preparing a manual for the program. 

Our Los Angeles office led a team including lawyers and legal assistants from Boston and Washington, D.C. that
filed an amicus curiae brief  in a case brought by the District of Columbia and nine individuals who were injured by
or who represent those killed by gun violence in D.C. Our team’s brief  was filed in the District of Columbia Court
of Appeals on behalf  of five community-based organizations united in their support of D.C.’s gun violence
prevention legislation. 
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Our D.C., Newark and Los Angeles offices assisted citizens of El Salvador, Guatemala, Haiti and the West
African nation of Mauritania who fled to the United States to escape destructive situations and political
persecution. These complicated cases involved, respectively, appointment of a guardian and application for
special immigration juvenile status, an asylum application, a petition seeking protection under the Convention
Against Torture and a ruling by the U.S. Court of Appeals for the Second Circuit overturning a federal
immigration judge’s and an appellate panel’s denial of asylum. 

Lawyers in our Boston office worked with the ACLU of Massachusetts in several matters in 2006, including
assisting Military Families Speak Out in protecting the First Amendment rights of groups demonstrating in
protest of the war in Iraq. Our Boston office also filed an amicus curiae brief  on behalf  of the ACLU of
Massachusetts and other interested organizations in a case involving a school district’s ability to educate children
about diversity and tolerance. There, the brief  advocated dismissal of the case, which was filed by parents who
were disgruntled over a public elementary school’s exposure of students to books involving portrayals of gay
characters in storybooks or depictions of families headed by two members of the same gender. The case was
ultimately dismissed by a federal judge. 

Pro Bono
continued



The Legal Aid Society, one of New York’s oldest providers of legal services to the indigent, honored 18

Proskauer lawyers from the Newark and New York offices with 2006 Pro Bono Awards for, among other efforts,

our work on the Rockefeller Drug Law Resentencing Project, which seeks to secure fair sentences for

New York state inmates, and the Juvenile Rights Appeals Project, in which lawyers represent children who

want to be adopted but whose parents are appealing the termination of their parental rights. 

One of the many associates in our New York office who represent clients for Sanctuary for Families, an

organization dedicated to supporting victims of domestic violence, was recognized for his work on a highly

contested child support case. 

Our pro bono efforts on behalf of not-for-profit organizations included representation of the Los Angeles

Leadership Academy in its collective bargaining negotiations with the California Teachers’ Association. We also

defended the Academy in litigation filed by the First Baptist Church for breach of a lease agreement.
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Our Communities

Our lawyers are committed to our clients and our communities. We play active roles in important civic,

philanthropic and professional organizations, often holding significant leadership positions. We are also

frequently called on for advice and service by government agencies, educational institutions, the judiciary,

bar and charitable organizations and corporate boards of directors. 

This tradition, which dates back to the founding of the firm, continued in 2006 as our lawyers and other

personnel served their communities in a wide range of important ways. For example, in the wake of

Hurricane Katrina, which temporarily shuttered our New Orleans office and severely disrupted the lives of

our people and so many others, 75 lawyers, summer associates and other personnel from all of our offices

partnered with Habitat for Humanity to build a house in Slidell, La. for a mother and her four children.

Led by our New Orleans office, we presented Habitat for Humanity with a donation of $45,000, the

total cost of the house. In its efforts to help rebuild the community, we also extended significant financial

assistance to our New Orleans personnel as well as support for relief efforts in the city following the

hurricane.

We play active roles 
in important civic, 
philanthropic and 

professional organizations,
often holding significant 

leadership positions.
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Our Labor partner Betsy Plevan, who served as president of  the New York City Bar from 2004 to
2006, was the third Proskauer lawyer in 20 years to lead that organization. Betsy expanded the City
Bar’s role in encouraging diversity by launching its annual Diversity Benchmarking Report, which assists
firms in comparing their diversity efforts. Under Betsy’s leadership, the City Bar also adopted a
“Statement of  Pro Bono Principles,” which encourages laywers to devote substantial time to meeting
the needs of  those who cannot afford counsel.

Steven Krane, a litigation partner in our New York office, has devoted much of  his time outside
practicing to work in the field of  legal ethics and professional responsibility for many bar organizations.
Steve serves as chair of  the American Bar Association’s Standing Committee on Ethics and
Professional Responsibility, and he is a past president of  the New York State Bar Association and
chair of  its Committee on Standards of  Attorney Conduct.

Anthony Pacheco, a partner in the Litigation Department in our Los Angeles office, serves on the
Board of Police Commissioners, which is responsible for oversight of  the Los Angeles Police
Department. As a commissioner, Anthony, who was appointed by the mayor and unanimously
confirmed by the Los Angeles City Council, helps set policies for the force. Other lawyers in our Los
Angeles office work on a variety of  boards and organizations, from the Western Justice Center
and the Concern Foundation for Cancer Research to the Oakwood School, Mental Health
Advocacy Services, Women Lawyers and Bet Tzedek, among others.

A number of  lawyers in our Boca Raton office participate as board members for a range of  community
and cultural organizations, including the Jewish Federation of South Palm Beach, the Boca
Raton Community Hospital, the local chapter of  the Juvenile Diabetes Research
Foundation, the American Jewish Committee, and the Florida Atlantic University
Foundation. 
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Lawyers and other personnel in our Boston office work with Citizen Schools, a national
organization that operates apprenticeship programs in which adult volunteers mentor middle-school
students. In October, our volunteers began working in the Eighth Grade Academy program, which
helps students from 28 Boston middle schools to prepare for high school and beyond. Our Boston
office also sponsors activities of  the Center for Women & Enterprise, an organization that
helps foster female entrepreneurs in their early efforts to start and maintain high-growth businesses,
develop investor pitches and pursue funding. 

Our Newark lawyers participate in a range of  educational, professional and community
organizations, including the Board of  Trustees of  Hackensack University Medical Center,
Cornell University’s Human Resources Advisory Committee, the Vermont Service
Center Liaison Committee, the New Jersey Bar Association, Brandeis University’s
Alumni Lawyers Network Steering Committee, the Board of Directors of
Community Hope and the Board of Trustees of 1st Cerebral Palsy of New Jersey.
Others participate in local politics and community theatre. 

While many of  our associates and other personnel were working with Habitat for Humanity in New
Orleans, our summer interns in New York volunteered in July with the NY Cares Organization
to assist in revitalizing the library at P.S. 40. The interns helped the school librarian re-label most of
the non-fiction books in the library, thereby making research and access to the materials easier for
the approximately 500 children who attend P.S. 40.  

Our 
Communities
continued



For the last 20 years, our lawyers have participated in the MENTOR Moot Court Program with
students from the Francis Lewis High School in Queens, New York. The MENTOR competition,
hosted by Fordham University School of  Law and the Justice Resource Center, allows students to
learn how to argue legal issues and exposes them to the life of  practicing lawyers. Thirty-two of  our
lawyers coached a team of  eight students in the 2006 competition, and they also took the Francis
Lewis students on a tour of  the Supreme Court of  the State of  New York. 

Avocats in the Paris office took time in 2006 to work with trade groups, courts and universities.
For example, the office organized an important debate leading up to the Paris Bar elections in
November. Candidates for the Paris Bar’s presidency participated on a panel that addressed the
current debate in France and other European countries concerning the scope of  the attorney-
client privilege. 

In conjunction with the Hispanic National Bar Association and the Hispanic Bar Association
of the District of Columbia, our Washington, D.C. office hosted a welcoming reception in
October for Hispanic lawyers new to the D.C. metro area, as well as other D.C.-located lawyers,
including junior associates and law clerks. The event, which drew 60 attendees to our D.C. office and
featured a keynote address by Cari Dominguez, former chair of  the Equal Employment Opportunity
Commission, was the second event we organized in conjunction with the Hispanic bar associations. 
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