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Young Lawyers
Division Election
Notice

Pursuant to Article VII, Section 4
of the Tennessee Bar Association
Young Lawyers Division Bylaws,

notice is hereby given of the following
elections.

Candidates who wish to stand for
election must file with the TBA YLD
Secretary a nominating petition that
includes the name of the candidate, the
position sought and the candidate’s sig-
nature no later than April 1. Completed
petitions should be sent to Secretary
Effie Bean by email at effie.bean@but-
lersnow.com or by fax to (901)
680-7201. Download the petition at
www.tba.org/YLD.

Candidates unopposed for a position
are deemed elected on April 1. Con-
tested elections will be decided by secret
ballot at the division’s annual meeting
in June in Gatlinburg. A successful can-
didate must receive a plurality (the
greatest number) of votes. In the event
of a tie vote of the membership, the
YLD Board elects the candidate. In the
event of a tie vote of the board, the YLD
president breaks the tie.

If no qualified candidate files, the
president-elect appoints a committee to
nominate a candidate or candidates to
fill the position. Such nominations must
be submitted to the secretary no later
than May 1. The nominated individual
or individuals are subject to the 

W hile the largest issuers were celebrat-
ing public offering reforms in 2005
and 2006, the Securities and

Exchange Commission (“SEC”) was already
busy working on making capital raising easier
for smaller companies. The SEC chartered the
Advisory Committee on Small Public Com-
panies (the “Advisory Committee”) in March
2005 to counteract increasing regulatory red
tape facing smaller reporting companies and
those companies’ fears that the commission
would impose the costs of complying with Sar-
banes-Oxley on them. In 2006, the Advisory
Committee delivered its final report to the
SEC and by mid-2007, the SEC published
proposed rules designed to streamline the cap-
ital raising process and lower compliance costs
for smaller companies.

Private Offering Reform
The first set of rule amendments will shorten
the holding period under Rule 144 of the
Securities Act of 1933 (the “Securities
Act”). The SEC adopted these amendments
on Nov. 15, 2007.i At the time, the commis-
sioner stated that the changes would “make it
more efficient for companies of all sizes to
access the private markets” by increasing
investor liquidity and market efficiency.2

Background on Rule 144. Rule 144 of
the Securities Act provides a safe harbor to
the definition of “underwriter,” which is
broadly defined as “any person who has pur-
chased from the issuer with a view to
distribution of any security.” This safe harbor
allows investors to resell securities under a

Section 4(1) exemption without fear of
being deemed to be an underwriter. Prior to
the Rule 144 amendments, an investor could
rely on Rule 144 to resell a volume-limited
amount of securities if adequate public infor-
mation was available about the issuer (i.e.,
the company reported under the Securities
and Exchange Act of 1934 [the “Exchange
Act”] and was current on those reports) and
the investor held the securities for one year.
The investor was required to file notice on
Form 144 if the investor intended to sell
more than 500 shares or $10,000 of securi-
ties. If the investor was not an affiliate for the
three months prior to the sale and held the
securities for two years, the securities could
be resold without regard to availability of
public information or volume limitations.
Thus, investors of reporting companies
achieved limited liquidity after one year, and
most non-affiliated investors (regardless of
the issuer’s reporting status) achieved full liq-
uidity after two years.

Benefits to Non-Affiliates. In the case of
non-affiliate resales, the holding period for
restricted securities of Exchange-Act-report-
ing-companies will be reduced to six months.
The holding period in the case of non-affili-
ate resales of securities of a “non-reporting
issuer,” or one that is not or has not been sub-
ject to Exchange Act reporting for a period of
at least 90 days before the resale, is reduced
to one year. Under the amended rule, non-
affiliates will achieve full liquidity after one
year, regardless of the issuer’s status 

continued on page 4 continued on page 15

SEC Private Offering and Smaller Company
Reforms of 2007
By Dan Huffines



THE PRESIDENT’S CORNER

Make Your Mark: Be a Mentor
By Jason Long

My son received way too many toys
for Christmas. He is experiencing
sensory overload. Every time he

turns a corner, there is a toy train, stuffed
animal or puzzle for him to play with. As I
write this article, we are sitting at the
kitchen table playing with Play-Doh (an
ageless gift that keeps on giving). At age 2
1/2, Play-Doh is a two-person activity. My
son announces what he wants to make and
what color he wants to use. I provide him
with an adequate amount of the appropri-
ate Play-Doh and he begins working. After
about two minutes of mushing the Play-
Doh into the table-top (or worse yet, his
hair) he says, “too hard, Daddy, too hard .
. . you do it for me.” This routine repeats
regardless of the project. From Play-Doh
alligators to Play-Doh snowmen, the scene
plays out time and time again. 

As we discuss the necessary steps to
make a snowman and I walk him through
the process, I am able to draw parallels to
my law practice. I still, daily, find myself
in a position where I want to, and often
do, throw up my hands and say, “too hard,
too hard.” Normally at those times, I des-
perately search for more seasoned
attorneys in the hope that they will do it
for me. Of course, no one is going to prac-
tice law for me and I would not be much
of a professional if I let others do my work.
Nonetheless, I have lost track of the num-
ber of times I have been mentored
through difficult situations by attorneys
who have the wisdom, expertise and
patience to teach.

For me, this is one of the
defining aspects of our profes-
sion. We do not practice on an
island. Our practices are invari-
ably connected to, and woven
in with, those around us to form
the tapestry of our profession.
Today, we stand on the shoul-
ders of those who practiced
before us to reach new heights.
We are all stronger attorneys by
virtue of this dynamic and our community
benefits greatly. Whether directly through
interaction and requests for help, or indi-
rectly through observation, we are daily
learning to be better attorneys. The educa-

tion of a lawyer is a continual process on
both formal and informal levels. It is
appealing to know that while I will never
completely master my field, I will always
have the opportunity to improve myself,
and hopefully others will benefit from my
efforts as well.

What is even more gratifying is that the
sources for learning are so varied. I take
formal CLEs related to my field of practice;
I am mentored by members of my firm
when I am working on cases with them or
go to them for advice; I learn from watch-
ing other attorneys in court or observing
their actions in depositions; and I gain
insight from members of the bar who are
willing to share their stories with me. I
have been lucky. From the first day I
started practice, I have had constant
sources of support and guidance around
me. My practice is a patchwork of what I
find to be the best in others. And yet, it is
unique to me. 

People often speak about leaving their
mark on society. It is comforting to know
that I will leave a mark on society that
will endure after I am gone simply because
of my chosen field. The law does not oper-

ate in a vacuum and it will forever feel the
impact of Jason Long. Having read that
last sentence, I do not think I could have
written a more pompous or self-serving
statement (“Hey everybody! Look at me! I

am the law!”). And yet, there is some
truth to the notion that we all make small
contributions that collectively have a
large impact. These contributions begin
and end with what we learn from others
and what we teach others as we go
through our daily lives. 

This year, the Young Lawyers Division
has initiated a mentoring project to facili-
tate this learning process for new
attorneys. I think we can all remember
when we first started practicing, how many
times we were confronted with projects or
issues that were “too hard.” The mentoring
project is an attempt to provide an easily
accessible resource for such times. It also
allows practicing attorneys an opportunity
to give back, make new contacts and learn
something from those with a fresh perspec-
tive. As we work this year to implement
the mentoring project, I hope you will
consider serving as a mentor. It will be a
rewarding experience that will enhance
your practice. If you are interested in being
mentored or serving as a mentor to
another, please contact me at 
jlong@latlaw.com.  ■
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Jason Long is the 2007 –
2008 YLD president. He 
practices law in Knoxville 
with London & Amburn PC
and can be reached at
long@latlaw.com

We do not practice on an island … we stand on the
shoulders of those who practiced before us to reach
new heights.
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T he YLD kicked off its law school out-
reach visits this fall at the Nashville
School of Law on Sept. 25 and 27,

2007. Pizza was provided for the students
each night. As usual at the Nashville
School of Law, there was tremendous
interest by students and faculty, who
turned out in large numbers. There was
also a great showing each evening by
young attorneys and alumni in the
Nashville area. 

On Oct. 4, the YLD visited the Univer-
sity of Tennessee College of Law. Many
students stopped by the information table
set up on campus during the day and joined
the TBA on the spot. Of course, almost
every student at the school came out for
the pizza, which was provided for lunch.
That night, a reception was held in con-
junction with the Student Bar
Association’s weekly Rump Court at the
Downtown Grill & Brewery. TBA Presi-
dent Marcia Eason graciously traveled
from Chattanooga to attend the reception.
For whatever reason, we likely broke the

SPOTLIGHT ON TENNESSEE LAW SCHOOLS

Fall Law School Visits Bring Students and Lawyers Together
By David Bates

YLD Law School Outreach Chair David Bates
explains the benefits of law student member-
ship during the TBA’s visit to the University of
Tennessee College of Law.

TBA President-
elect Buck Lewis

visits with law 
students and

recent University
of Memphis School

of Law graduates
during a reception

at The Vault.

YLD District 9 
Representative Kristal Boone
chats with Vanderbilt Univer-
sity Law School students at 
the TBA-sponsored Blackacre
in October.

TBA President Marcia Eason
talks to a Nashville School
of Law student about the
legal profession during the
YLD’s day on campus.
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Student Liaisons Recognized at YLD Dinner

A t the YLD’s Mid-Winter Board meeting in January, law student liaisons from
each of the state’s four law schools were honored for their work. This year’s
liaisons are:

Nashville School of Law
Chelsea Nicholson (3L)
Louisa Jackson (1L)

University of Memphis School of Law
Michael J. “Jason” Martin (3L)
Grover C. “Chris” Collins (2L)
David Weatherman (1L)

University of Tennessee College of Law
Justin Furrow (3L)
Taylor Andrew Williams (2L)
Paul Singleton (1L)

Vanderbilt University Law School
Aaron Duffy (3L)
Katherine “Katie” Poulos (2L)
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as an Exchange Act reporting company. In
addition to shortened holding periods,
non-affiliate sellers will not be subject to
the manner of sale requirement, volume
limitations and filing notice on Form 144.

Benefits to Affiliates. Affiliates will
benefit from the shortened holding periods,
but after the holding period the affiliate
must continue to satisfy current public
information requirements, volume limita-
tions and manner of sale requirements. In
addition, Form 144 notice filing thresholds
will be increased to $50,000 or 5,000 shares.

The shortened holding period require-
ments should make capital investments in
U.S. companies more attractive by
increasing liquidity and efficiency of the
markets. In addition, non-affiliate selling
security holders need not comply with
other pre-amendment conditions, such as
volume limitations and manner of sale
requirements. Affiliates, too, will benefit
from the rule amendments due to eased
notice-filing thresholds. The practical
effect for issuers’ counsel is that legend
removal may be achieved after one year for
non-affiliate holders, and the backup evi-
dence required for Rule 144 opinions will
be reduced. The Rule 144 amendments
went into effect on Feb. 15, 2008.

Expansion of Use of Short
Form S-3 Eligibility for
Primary Offerings
Advantages of Form S-3. Use of Form S-
3 is the most flexible means of registering
of securities under the Securities Act.
Form S-3 provides two significant advan-
tages to issuers compared to use of Form
S-1 and Form SB-1. First, Form S-3 allows
an issuer to incorporate subsequently filed
Exchange Act reports by reference, i.e.,
forward incorporation. Without forward
incorporation, an issuer must amend its
registration statement to prevent the regis-
tration statement from becoming
materially misleading. The cost of prepar-
ing and filing post-effective amendments is
often substantial in relation to the size of
some transactions. The second significant
advantage of using Form S-3 is the ability
to conduct primary at-the-market (i.e., off-
the-shelf) offerings. Shelf offerings provide
issuers with the benefit of taking advan-

tage of current market conditions to sell
securities at market price. Without the use
of shelf offerings, ineligible issuers often
engage in private offerings in which secu-
rities are sold at a discount to market to
provide downside risk protections to
investors. In addition, the issuer usually
pays, through equity or cash, a substantial
placement fee. To achieve liquidity, pri-
vate investors almost always require that
the issuer file a resale registration state-
ment, which entails further expenses and
the potential for regulatory delay.

Expansion of Use. Prior to the rule
amendments, issuers were eligible to use
Form S-3 for primary at-the-market offer-
ings only if their public float, or common
equity held by non-affiliates, was at least
$75 million. Form S-3 was also available for
secondary offerings (e.g., resale registra-
tions) if the issuers’ securities were quoted
on a national securities exchange (e.g.,
NYSE or NASDAQ). Citing significantly
expanded investor access to public-com-
pany filings on EDGAR and other Internet
sources, on Dec. 11, 2007, the SEC adopted
amendments to the eligibility requirements
of Form S-3 to eliminate the public float
requirement for registration of primary
offerings. In adopting the release, John
White, Director of the SEC’s Division of
Corporation Finance, indicated that “[b]y
extending the benefits of … streamlined
registration statements to approximately
1,400 smaller reporting companies, the
[SEC] has significantly enhanced the ease
and efficiency with which these companies
can access the public securities markets.” By
allowing issuers to use Form S-3 without
regard to public float, eligible issuers may
register securities for at-the-market, primary
offerings, thereby easing timing constraints
and cost burdens associated with capital
raising activities.

Limitations of Use. The expansion of
S-3 eligibility does not come without
caveats. First, expanded Form S-3 eligibil-
ity will only be available to issuers that
have a class of equity securities listed and
registered on a national securities
exchange. Issuers whose securities are
quoted on the OTCBB or Pink Sheets will
not be eligible to use Form S-3 for primary
offerings. The SEC expressed concern

over potential abuses of securities quoted
on the OTCBB and Pink Sheets, and it
indicated that exchange-based rules (e.g.,
quantitative and qualitative listing stan-
dards) and real-time quotes would mitigate
the risks of potential abuses on national
securities exchanges. The second caveat is
that issuers with public float less than $75
million may not sell more than one third
of their public float in primary offerings in
any 12-month period. The proposed Form
S-3 amendments would have limited the
offering amount to 20 percent but that
proposal was roundly criticized by commit-
tees of the American Bar Association and
practitioners as too low a threshold. The
SEC increased the public float threshold
to allow an issuer to offer a significant
amount of capital, but did not go further so
it can moderate the expansion of shelf
offering availability and the effects on
thinly-traded securities. The one-third
limitation coincides with informal SEC
staff positions concerning registration of
equity derivatives on resale registration
statements and is the benchmark suggested
by several commenters.

Overall, the S-3 amendments should
provide smaller national-exchange-listed
issuers cheaper and faster access to the
market. Due to dissemination of Exchange
Act reports through EDGAR and other
Internet databases, investors will continue
to have the information necessary to make
informed investment decisions. The
changes to Form S-3 eligibility became
effective on Jan. 28.32

Elimination of S-B Forms
and Creation of Smaller
Reporting Companies
Scaled Disclosure under Regulation S-B.
In light of Sarbanes-Oxley implementa-
tion and newly required executive
compensation disclosure requirements,
Regulation S-B has provided compliance-
cost relief for small business issuers (“SB
issuers”), generally those with public float
and revenues of $25 million or less. Regu-
lation S-B allows SB issuers to make
simplified disclosures in their Exchange
Act reports, which reduces the cost of
compliance when compared to standard
disclosure under Regulation S-K. For

SEC Private Offering and Smaller Company Reforms of 2007 continued from page 1



example, Regulation S-B contains simpli-
fied compensation disclosure, including
the absence of compensation discussion
and analysis, and simplified description 
of business.

Expansion of Scaled Disclosure. On
Nov. 15, 2007, the SEC voted to adopt
measures to ease disclosure requirements for
smaller companies subject to disclosure
under Regulation S-K. The adopted meas-
ures make scaled disclosure available to
over 1,500 additional reporting companies.
Under the new regime of reporting, “small
business issuers” will be replaced with the
term “smaller reporting companies.” An
issuer with a public float of less than $75
million will be considered a smaller report-
ing company. In addition, the non-financial
scaled disclosure requirements of Regula-
tion S-B will be moved to Regulation S-K,
thereby creating a one-stop source of disclo-
sure obligations (financial portions of
Regulation S-B will be moved to Regula-
tion S-X). Smaller reporting companies will
be allowed to pick and choose whether to
use the scaled disclosure for each item
where such scaled disclosure is available,
the “al a carte” approach. In light of the
additions to Regulation S-K and Regulation
S-X, the SEC will eliminate SB forms (e.g.,
SB-1 and 10-KSB).

Substantively, smaller reporting company
amendments will not significantly change
the scaled-disclosure requirements con-
tained in Regulation S-B. Rather, the scaled
disclosure requirements will be integrated
into Regulation S-K and Regulation S-X.
The rule amendments adds approximately
1,500 issuers to the roster of those eligible to
use scaled disclosure, bringing the number of
smaller reporting companies to approxi-
mately 5,000 or over 40 percent of reporting
issuers. The smaller reporting company
amendments went into effect on Feb. 4.

Net Effect of Amendments
on Smaller Businesses
and Investors
The SEC’s recent reforms will operate on
two fronts to bring benefits to capital mar-
kets: capital raising and issuer compliance.
Non-affiliate investors will achieve liquid-
ity in privately placed shares in, at most,
one year. Increased liquidity should, in turn,
lessen the cost of capital. Furthermore, the
several conditions of pre-amendment Rule

144 are eliminated for non-affiliate sellers,
and that should shrink issuers’ and
investors’ cost of compliance with Rule 144.
On the compliance front, expanded Form
S-3 eligibility for primary offerings will
allow eligible issuers listed on NYSE and
NASDAQ to react to market conditions
and sell securities in short order. Reliance
on PIPEs and other private transactions
should decrease. Finally, the expansion of
scaled disclosure to issuers under $75 mil-
lion of public float will make periodic
reporting less time consuming and, hope-
fully, make compliance less expensive. 

There is little doubt that the SEC’s
action will benefit smaller companies by
increasing stockholder liquidity in resales,
streamlining registrations for issuers eligi-
ble to use Form S-3, and expanding scaled
disclosure to smaller reporting companies.
Hopefully the SEC’s recent amendments
signal the beginning of a trend of working
to maintain effective regulatory compli-
ance while at the same time working to
make capital raising and regulatory 
compliance cheaper and easier for 
smaller companies. ■

Dan is an associate at Baker, Donelson, Bear-
man, Caldwell & Berkowitz PC in Memphis
where he focuses his practice on public and pri-
vate offerings, Exchange Act compliance,
corporate governance, and mergers and 
acquisitions. He may be reached at
dhuffines@bakerdonelson.com.

Notes
1. Final Report of the Advisory Committee

on Smaller Public Companies to the Secu-
rities and Exchange Commission (April 23,
2006), available at http://www.sec.gov/info/
smallbus/acspc/acspc-finalreport_d.pdf.

2. Proposed Amendments:  Revisions to Rule
144 and Rule 145 to Shorten Holding
Period for Affiliates and Non-Affiliates,
Securities Act Release No. 33-8813 (June
22, 2007), available at http://www.sec.gov/
rules/proposed/2007/33-8813.pdf; Proposed
Amendments: Revisions to the Eligibility
Requirements for Primary Securities Offer-
ings on Forms S-3 and F-3, Securities Act
Release No. 33-8812 (June 20, 2007),
available at http://www.sec.gov/rules/pro-
posed/ 2007/33-8812.pdf; Proposed

Amendments: Smaller Reporting Company
Regulatory Relief and Simplification, Secu-
rities Act Release No. 33-8819 (July 5,
2007), available at ttp://www.sec.gov/rules/
proposed/ 2007/33-8819.pdf.

3. SEC Votes to Adopt Three Rules to
Improve Regulation of Smaller Businesses,
SEC Press Release No. 2007-233 (Nov. 15,
2007), available at http://www.sec.gov/
news/press/2007/2007-233.htm (the
“November Press Release”). The amend-
ments will also raise the thresholds that
trigger Form 144 filings for affiliates’ sales,
revise the manner of sale requirements for
affiliates, and codify certain staff interpreta-
tions related to Rule 144.  Id. The
amendments also will make changes to Rule
145 (applicable to securities acquired in
business combination transactions). Id.

4. November Press Release (quoting John W.
White, Director of SEC Division of Corpo-
ration Finance).

5. Securities Act of 1933 (the “Securities
Act”) § 2(a)(11).

6. Securities Act Section 4(1) provides an
exemption from registration for “transac-
tions by any person other than an issuer,
underwriter, or dealer.”   

7. Rule 144(c) (public information require-
ment); Rule 144(d) (holding-period
requirement); Rule 144(e) (volume limita-
tions). Rule 144(f) also imposed
manner-of-sale requirements.  

8. Rule 144(h).
9. Rule 144(k).
10.Final Rules: Revisions to Rules 144 and

145, Securities Act Release No. 33-8869,
at 17 (Dec. 6, 2007), available at
http://www.sec.gov/rules/final/2007/33-
8869.pdf. Rule 144(c)(1), as amended,
requires the issuer to have been, for a
period of at least 90 days prior to the sale,
subject to the reporting requirements of
Section 13 or Section 15(d) of the
Exchange Act and to have filed all reports
required under Section 13 or Section 15(d)
during the 12 months preceding the sale
(or for such shorter period that the issuer
was required to file reports) other than cur-
rent reports on Form 8-K.  Id. at 91.  

11.Id. at 17.  The amended rule is codified at
Rule 144(d)(1)(i). Id. at 92.  

12.Id. at 17. The amended rule is codified at
Rule 144(d)(1)(ii). Id. at 90.

13.Id. at 19–20.
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Ihave been given the great privilege of
writing about my wife, Melody Luhn. I
hope that I do a respectable job in

describing what a wonderful person she is.
Unfortunately, chances are I will inadver-
tently disclose something she does not want
said, such as “Melody came in third in the
1997 hot dog eating contest” (not actually
true), which will lead to me sleeping on the
couch for an extended period of time.

Melody was born in Ontario, Canada,
but moved to the U.S. when she was five
years old. She moved a lot between
Louisiana, Tennessee and Mississippi,
spending the most time growing up in
Natchez, Miss. Eventually her family set-
tled in Memphis, where she graduated
from high school. During her youth,
Melody was once ranked in the top ten in
the south in tennis, was all-state in basket-
ball and set all sorts of Mobile, Ala.
swimming records. She spent her under-
graduate career at the University of
Tennessee and was awarded the Top Grad-
uate award for the College of Business
Administration in 2000.

After undergrad, Melody moved to
Atlanta and worked as a consultant for
Accenture. While she enjoyed her time
there, after a couple of years she felt a dif-
ferent profession was in order. Melody
then went to law school at the University
of Tennessee College of Law in Knoxville,
where she enjoyed working in the advo-
cacy clinic and participating on the
Sojourner Truth Moot Court team. She
also was a founder and deputy editor of the
Tennessee Journal of Law and Policy. Her
awards included the Charles Miller Excel-
lence in Advocacy Award as well as a
Dean’s Citation for Extraordinary Contri-
butions to the College of Law.

After graduation in 2005, Melody
moved to Nashville to work for a highly
regarded family law firm, Moses and
Townsend, as an associate. There she was
exposed to an area of law she came to love
and was able to learn from one of the best
family law attorneys in the state, Marlene
Moses. Melody gained valuable experi-
ence under her tutelage. During this time
she also became an American citizen.

Soon thereafter, she started dating Mr.
Wonderful, a.k.a. David Luhn. A few
months after we started dating, my cousin
got married in Greece. It was just like My
Big Fat Greek Wedding but with more
Greeks and less Windex (you had to see
the movie). Melody packed only a carry-
on for a week in Greece. When my
sister-in-law found this out, she asked
Melody if this is when I started saying, “I
love you.” Eventually, I caught her in a
moment of weakness and she agreed to
marry me. I even somehow talked her into
moving back to the great city of Knoxville
this past summer. I clearly haven’t forgot
the sacrifices she made to move to
Knoxville and am trying to win major
points in this article by pointing this out.

Once back in Knoxville, Melody was
undecided if she wanted to work for
another firm or start her own. Soon after
her arrival, she went down to the Knox
County family court to observe differences
in the local practices. As fate would have
it, the decision was, in a way, made for her.
By the end of the day she found herself

appointed to several cases. In the blink of
an eye, Melody became the founder,
owner, president and managing partner of
the Law Offices of Melody S. Luhn, prac-
ticing family law in the Knoxville area.

While Melody enjoys running her own
business, a few things have surprised her.
As any solo practitioner will tell you, there
is a lot more that goes into practicing law
than appearing in court and billing for it.
The “lot more” includes keeping track of
expenses, locating office space, and most
importantly, making sure you get paid.
However, the benefits certainly outweigh
any downside. She is her own boss. The
harder she works, the more reward she gets.
Likewise, if it is nice out on a Tuesday after-
noon, she can leave the office early and do
something else. Inevitably, this will include
some sort of heckling of me as I’m stuck
inside at work. Melody is doing what she
loves — family law — which is more than
can be said for a lot of people in the world. 

The Knoxville Bar, like the Tennessee
Bar in general, has been extremely helpful
as Melody builds her practice. This has
been especially important since she is
unable to bounce ideas or questions off her
husband. The mere request for information
on family law from me probably qualifies as
malpractice given my knowledge of the
area. While they may be formidable adver-

FACE OF THE YOUNG LAWYER

Nashville’s Loss is Knoxville’s Gain
By David Luhn
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Melody and David on their honeymoon in Italy
continued on following page



SEC Private Offering and Smaller Company Reforms of 2007 continued from page 5

14.Id. at 21.  Amendments to the manner of
sale requirements will permit resales
through riskless principal transactions and
amend the term “brokers’ transactions” to
reflect current trading practices and ven-
ues. Id. at 29–31.

15. Id. at 35.  The SEC indicated that it expects
to adopt amendments in the future to pro-
vide affiliates who are subject to both Form
4 requirements under Section 16 and Form
144 filing requirements with more flexibility
in satisfying those requirements. Id. at 36.

16.Id. at 15.
17.Id. at 2.
18.Securities Act Form S-3, General Instruc-

tion I.B.1.
19.Securities Act Form S-3, General Instruc-

tion I.B.3.
20.Final Rules: Revisions to the Eligibility

Requirements for Primary Securities Offer-
ings on Forms S-3 and F-3, Securities Act
Release No. 33-8878, at 7 (Dec. 19, 2007),
available at
http://www.sec.gov/rules/final/2007/33-
8878.pdf (the “Form S-3 Final Release”).

21.SEC Facilitates Smaller Company Access
to Capital Markets, SEC Press Release No.
2007-259 (Dec. 11, 2007), available at
http://www.sec.gov/news/press/2007/ 2007-
259.htm (the “December Press Release”).

22.December Press Release.
23.Form S-3 Final Release at 14–15. Issuers

that have been shell companies (as such
term is defined in Rule 405 of the Securi-
ties Act) within the past 12 months will
not be eligible to use Form S-3. Form S-3

Final Release at 35.
24.Id. at 15.
26.Id.. at 19–20.
27.Id. at 20–22. The SEC also highlighted an

issue that most OTCBB and Pink Sheets
quoted issuers encounter: Their securities
are not exempt as “covered securities”
under states’ blue-sky laws and thus they are
required to register or seek exemption from
registration of their securities. Id. at 22.  

28.Id.at 17.
29.Id. at 16.
30.E.g., Letter of the American Bar Associa-

tion to the SEC dated Sept. 20, 2007, on
behalf of the Committee on Federal Regula-
tion of Securities and the Committee on
State Regulation of Securities of the Section
of Business Law, p.4, available at
http:/ /www.sec.gov/comments/s7-10-
07/s71007-21.pdf (the “ABA Letter”).

31.Form S-3 Final Release at 18. 
32.E.g., ABA Letter at 5.
33.Form S-3 Final Rules at 2.
34.Final Rules: Smaller Reporting Company

Regulatory Relief and Simplification, Secu-
rities Act Release No. 33-8876, at 9 (Dec.
19, 2007), available at http://www.sec.gov/
rules/final/2007/33-8876.pdf (the “Smaller
Reporting Company Release”).

35.Id. at 21–23.
36.November Press Release.
37.Smaller Reporting Company Release at 9.
38.Id. at 10.
39.Id. If the issuer’s public float cannot be calcu-

lated, it will be considered a smaller reporting
company if it had revenues of less than $50

million in its previous fiscal year. Id.
40.Id. at 10–11.
41.Id. at 11.
42.Id.
43.Id. at 1. A small business issuer may con-

tinue to file periodic reports using
Regulation S-B and SB forms until its next
annual report is filed (excluding the 2007
annual report). As a result, Form 10-QSB
will not be removed until Oct. 31, 2008, and
Regulation S-B and Form 10-KSB will not
be removed until March 15, 2009. Id. at 47.

saries in the courtroom, attorneys at every
turn have offered assistance if Melody has
questions about practicing in Knoxville. 

Outside of the practice of law, Melody is
a big fan and staunch defender of Britney
Spears, which lately has become a full time
job in and of itself. She also enjoys classi-
cal music like Mozart. Between the two, it
makes for interesting listening on long car
trips. Melody likes a good movie, espe-
cially at the theatre. She has yet to come
around to Arnold Schwarzenegger movies
but fellow young lawyer Travis Ledger-
wood and I quote them enough she
probably feels like she has seen them all.

She’s also a big fan of the Lady Vols, espe-
cially their basketball team.

I hope I have done well representing
Melody Luhn to you. Her compassion for
her clients and diligence in doing her best
for them is rewarding to see. If you get the
opportunity to meet her, you will see for
yourself why Nashville’s loss is Knoxville’s
(and my) gain. ■

David practices business and tax law with the
Knoxville firm of Norton Luhn Spangler &
Cramer. He can be reached at 
dhl@nortonluhn.com.

Nashville’s Loss is Knoxville’s Gain continued from previous page
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record for attendance this year, as it
seemed the entire student body came to
the reception. We also had a number of
young lawyers and alumni stop by
(although they did not have the “night
owl” stamina of the students).

A similar event was held at the Univer-
sity of Memphis School of Law on Oct. 18.
Once again, an informational booth was
provided during the day, with pizza served
at lunchtime. The YLD hosted a reception
that night in conjunction with the Stu-
dent Bar Association’s weekly Bar Review
at The Vault. We had a great turnout by
the students, and incoming TBA Presi-
dent Buck Lewis was gracious to attend
the reception and interact with them.

On Oct. 19, the YLD wrapped up the
2007 outreach program with an on-cam-
pus visit at Vanderbilt University Law
School. In conjunction with the Student
Bar Association, the YLD hosted the
Blackacre function that night, which was
well attended.  

Thanks to all of the TBA staff and
YLD student representatives at the
respective law schools for their hard work
in making the outreach visits such a great
success this year! ■

David is an attorney in the Columbia law firm
of DuBois DuBois & Bates PC and can be
reached at dbates@duboislegal.com. He is in
his second year of serving as chair of the
YLD’s Law School Outreach Committee.

Fall Law School Visits
continued from page 3
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Although litigators relish the opportu-
nity to shine at trial, the path to get
there is long and taxing. Through-

out pretrial litigation, attorneys may be
tempted to bypass fundamentals in hopes
of making up the difference with a dra-
matic presence in the courtroom. But as
Abraham Lincoln wrote, “If anyone, upon
his rare powers of speaking, shall claim
exemption from the drudgery of the law,
his case is a failure in advance.”  

I am frequently surprised, then, by the
number of lawyers who choose not to
implement an effective system for docu-
ment organization. It unquestionably takes
time and energy for a law practice to main-
tain documents in a systematic manner.
Nonetheless, the value in doing so merits
discussing one option available for docu-
ment organization.

In putting together a system to track
documents, start by Bates-numbering
everything produced in the lawsuit. Num-
ber the materials produced for your own
client, the materials received in discovery
from other parties and any materials
obtained from a non-party by subpoena or
other means. Include a system for number-
ing electronic evidence as well. For
example, number each CD-Rom of digital
photos produced in the case, and consider
a system for individually identifying each
photo on the CD-Rom. Bottom line: if it is
produced in the litigation, it should be
Bates-numbered.

Next, consider using prefixes to the
Bates numbers to identify the source of
each document. In a personal injury suit,
for example, use different prefixes to iden-
tify if the document came from a party
(e.g., DEFENDANT 001) or from a partic-
ular non-party health care provider (e.g.,
HOSPITAL 001.)  Often various parties
and non-parties hold their own copies of
critical documents. Differentiating
between the sources allows you to deter-
mine who held each copy and, if there are
different versions of the document, who
held which version.

When producing documents in suit, ref-
erence the Bates numbers in the
correspondence or written discovery that

accompany the documents. Doing so
establishes a clear record of what has been
produced, and gives other parties unam-
biguous notice as to what materials they
should have received.

Finally, maintain a log of each docu-
ment produced in the litigation. At the
time a document comes in to or goes out of
your office, add it to the document produc-
tion log for the case. Track the date, who

produced it, the Bates numbers assigned to
it, a brief description of the document and
where it can be found in the file. More
detailed fields, such as whether the docu-
ment was produced in response to formal
discovery or an informal request, may be
useful but the basic categories above
should be sufficient at the outset.

Once a system is up and running for
Bates-numbering and tracking documents,
you may choose to delegate these tasks to
paralegals or other non-lawyer staff. Techno-
logical innovations also can help streamline
the operation. Adobe Acrobat and even
many office copiers now have automatic
Bates-numbering capabilities, and software
packages such as Summation and Concor-
dance are available for the specific purpose
of managing document-intensive cases.
Regardless of who handles document organ-
ization or what tools they use for the job, the

key is to have an effective system in place.
The value of such a system becomes

apparent as litigation progresses. In the
course of a deposition or hearing, you may
find yourself yanking records from various
parts of the file to show to a witness or the
court. Despite shuffling papers around on
the fly, an effective document organization
system will allow you to identify from
whom you received each record and
whether it was tucked away in an anes-
thetic record or a nursing note. Likewise,
you can efficiently direct the witness and
everyone else in the room to a specific
page in a voluminous file (and without the
witness verbally stumbling through other
records that are less persuasive for your
case). Afterward, the documents can be
returned to the exact same order they were
in when you first received them so you can
rest assured that you remain ready for the
next critical step in the case.

Of equal importance is preventing
another party’s disorganization from inter-
fering with your case presentation. If an
opposing party claims they have not
received materials on your trial exhibit list,
you may direct them (and the court) to the
correspondence or discovery responses you
previously sent, which reference the exact
Bates-numbered document now on your
exhibit list. Similarly, you can protest with
assured conviction if an opposing party
attempts to ambush you with documents
that were somehow withheld in discovery.
Of course, no lawyer wants to engage in a
swearing contest with another lawyer over
whether materials were actually produced
in discovery, but a reliable document
organization system protects you and your
clients if questions arise.

Lastly, in several cases my firm has been
able to demonstrate that an opposing party
withheld critical documents in discovery or
materially altered documents after learning
of the litigation (the opposing parties made
these duplicitous decisions, not their
lawyers). Such compelling evidence of an
opposing party’s misconduct would not be
possible without a comprehensive means of
tracking where, when and how each ver-

PRACTICE TIPS

The Importance of Establishing a Document Organization System
By Brandon Bass

Bates numbering places

identifying numbers and/or date and

time marks on images and documents

as they are scanned or processed.

Named for the Bates automatic num-

bering machine, patented in 1893 by

the Bates Manufacturing Company,

the process assigns an arbitrary

unique identifier to each document.

Identifiers may be solely numeric or

may contain a combination of letters

and numbers. There is no standard

method for numbering documents. 

— Wikipedia

continued on page 11



T he Tennessee Bar Association Young
Lawyers Division continues to offer
CLE programming designed for

lawyers within their first five years of prac-
tice. Upcoming seminars include
Transactional Practice and the annual
Ethics Forum. Register for either at
www.tennbaru.

April 25, 2008

Transactional Practice: 
A Primer on Mergers &
Acquisitions 
Working the Deal From Soup to Nuts
This year’s Transaction Practice CLE will
focus on the legal issues of driving a corpo-
rate acquisition or merger. During the first
hour of three hours, faculty will provide
overviews of the merger and acquisition
processes, as well as a discussion of the sub-
stantive requirements of each. During the
second hour, a panel of attorneys will dis-
cuss a range of tax, real estate, intellectual
property and bankruptcy issues that affect
an M&A practice. Panelists also will dis-
cuss current events, like the slowing

economy, which impact M&A transac-
tions. The final hour of the program will
feature a writing workshop that will review
the documents most frequently used by
transactional lawyers. This session will
equip participants to draft corporate gover-
nance documents, partnership agreements,
shareholder agreements, stock option
plans and non-disclosure agreements.
Details are as follows:

Producer: Candice Reed
Credit: 3 general hours
Date: Friday, April 25
Time: 8:30 a.m. registration; 9 a.m. to
12:15 p.m. program
Location: Nashville; Tennessee Bar
Center, 221 Fourth Avenue North

May 16, 2008

Ethics Forum: 
Demystifying the State
Disciplinary Process
In this three-hour course, participants will
learn about the state disciplinary process,
common mistakes that trip up lawyers and
the role malpractice insurance plays in the

profession. Speakers include attorneys rep-
resenting the Board of Professional
Responsibility — the state entity that
investigates allegations of attorney mis-
conduct — and attorneys who represent
those accused of wrongdoing.

Producers: Matt Potempa and 
Candice Reed
Credit: 3 E&P hours
Date: Friday, May 16
Time: 8:30 a.m. registration; 
9 a.m. to 12:15 p.m. program
Location: Nashville; Tennessee Bar
Center, 221 Fourth Avenue North

June 13, 2008

Convention Programming
The YLD will offer several continuing
legal education courses at this year’s TBA
Convention in Gatlinburg. Make plans
now to gather with friends in the beautiful
Smokey Mountains for networking, public
service and educational opportunities.
Stay tuned for more details. ■

T he 2008 Law Day Art and Essay Con-
test is now underway! Contest rules
and instructions for participating

have been sent to all elementary, middle
and high schools in the state. Elementary
and middle school students will compete
in the art contest, while high school stu-
dents will compose essays on the
competition theme. 

This year’s theme “The Rule of Law:
Foundation for Communities of Opportu-
nity and Equity,” emphasizes the law’s daily
effect on Americans. It encourages stu-
dents to think about the connection
between the rule of law and their daily
lives: their safety, jobs, health, education
and infrastructure. The theme is based on
the idea that a system of self-government
with a strong, fair and accessible legal
process is essential to create and sustain
opportunity and equity in our nation’s
communities, and that without the rule of

law, individuals are consigned to live in
societies characterized by violence,
poverty, illness and ignorance. The con-
tests allow students to creatively express
this concept.

Winners in both contests receive cash
prizes: $100 for the first place art entry, $50
for the second place art entry and $25 for
the third place art entry; and $300 for the
first place essay, $200 for the second place
essay and $100 for the third place essay.
They also have a chance to display their
work at the TBA convention in June. All
entries are due to local competition coor-
dinators by April 14. Winners will be
announced in May.

For a list of competition districts or infor-
mation about getting involved in Law Day
activities contact Public Service Chair Jenny
Rogers at jcoro@bellsouth.net. Read more
about law day at http://www.abanet.org/
publiced/lawday/2008/home2.shtml. ■

CLE Calendar

2008 Law Day Competition Underway
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2008: 50 years 
of Law Day 
celebrations

Law Day celebrates its 50th
anniversary this year! President
Dwight Eisenhower proclaimed

the first Law Day in 1958 as a “day of
national dedication to the principle
of government under law.” Now, each
May, state and local bar associations,
in conjunction with the American
Bar Association, sponsor Law Day
programs around the country. The
purpose of Law Day is two-fold: (1) to
instill in students an appreciation for
the law and foster a greater under-
standing of the American judicial
system, and (2) provide an opportu-
nity for attorneys to serve their local
communities. ■
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T he 2007 Young Lawyers Division Fall
Board Meeting took place in New
Orleans Nov. 2-4. While the city’s

unique culture is world-renowned, it is the
devastation brought by Hurricane Katrina
and its aftermath that has made it infa-
mous of late. We therefore were ready and
willing when, in addition to the usual
board meetings and committee break out
sessions, YLD President Jason Long pro-
vided board members an opportunity to
volunteer at the Ozanam Inn, a local non-
profit center that provides food and shelter
to the city’s neediest residents.

The Inn is an impressive organization.
Established in 1955 by the St. Vincent
DePaul Society — a Catholic charity
organization — it provides 500 to 600
meals daily to the homeless and needy of
greater New Orleans, and provides housing
for up to 96 homeless men each night, fur-
nishing each with toiletries, a warm
shower, fresh pajamas, linens and a clean
bed. The Inn also provides assistance with
employment; obtaining birth certificates
and social security cards; a mailing address
for homeless persons; in-house drug and
alcohol rehabilitation programs; spiritual
counseling; mental health assistance; and
medical services. Finally, the Inn provides

men, women, and children with an outfit
of clothing every two weeks, issuing an

average of 450 pieces of clothing per
month.

While the Inn provides impor-
tant temporary shelter for its
nightly transient tenants, it fur-
ther assists clients with programs
designed to change their lives and
get them back on their feet. In
the Occupational Transitional
Assistance (OTA) program, for
example, clients who hold full
time jobs outside the Inn are
given a permanent bed, three
meals a day and laundry access.
The program requires the clients
to turn over 80 percent of their
net pay to the Inn for safekeeping,
thereby enabling them to save
money for housing and utility
deposits. The Inn does not keep
any of the OTA client’s money;
upon obtaining permanent hous-
ing, all funds are returned. 

On arriving at the Inn, our
team of volunteers was greeted by
Willie Shavers, an Inn resident
and employee, who gave us a tour
of the facility. While members of
our team sorted food items,
folded towels and sheets, sorted
mountains of donated clothing
and visited with the Inn’s clients,
Shavers provided first-hand

insight into the Inn’s success: “I guess it’s a
place where you get your mind right …
then go back and be a functioning member
of society.” Of the “work to live” concept,
he says the program “changes your whole
thinking … [emphasizing working] instead
of getting something for free.”

As with most charitable organizations,
the facility operates primarily from private
donations, which are absolutely necessary
for its survival. However, Shavers was
quick to add, “Lots of people think you can
throw money at [homelessness] and it will
go away…but it won’t.” When asked what
he would like to tell people about how best
to help, he offered a simple reply: “Do

YLD IN THE COMMUNITY

New Orleans Service Project Offers Chance to “Do Something” Good
By David Veile

The author (right) with Willie Shavers of the
Ozanam Inn.
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something.” “If you have one of these
[organizations] in your area, get involved.
It helps a lot.” He then asked us to con-
sider the real impact of any service. “You
may feel good about what you’ve done, but
did it actually do anything?” His message
was to not just give money, but to give time
and effort. On how to know where to
invest he said, “You’ll know. Follow your
heart on how to ‘do something’.”

Each year, the Ozanam Inn assists an
estimated 300,000 individuals in need. Of
its clients, Shavers simply said, “Everyone
has a story.” Though it is easy for us lose
sight of any single person among the hun-
dreds of thousands around us in need, each
individual served by the Ozanam Inn and
similar facilities in our hometowns has an
individual story involving some type of
personal devastation. While we hope and
pray they all overcome personal challenges
to become functioning members of society,
programs such as those offered by the
Ozanam Inn are essential to realizing that
goal. I commend the men and women of
the Ozanam Inn and similar organizations
for their efforts, and I challenge each of us
to “do something” to help give someone’s
story a happy ending. ■

David is an attorney with Rochelle McCulloch
& Aulds PLLC in Lebanon. He serves the
YLD as the District 8 Representative. He can
be reached at dveile@rma-law.com.

YLD board member Marisa Combs (left) and
President-elect Michelle Sellers (right) pose
with an Ozanam Inn worker after organizing
the Inn’s food pantry.

Members and friends of the TBA Young Lawyers Division board gather before going to work at
the Ozanam Inn in New Orleans. From right to left: (front row) Tara Aaron, TBA staff member
Stacey Shrader, Marisa Combs, Michelle Sellers; (second row) Mark Aaron, David Veile, John
Clark, Wes Bryant, Sherri DeCosta, Jay Johnson, Laura Williams, Kristal Boone, Katrina Atchley;
(back row) Matt Potempa, Jason Long and Michael Ballard.

sion of a document was produced.
In the end, the payoff justifies the toil

necessary to keep documents organized in
litigation. With a system in place, you
know definitively that you have complied
with your obligations in discovery, and can
demonstrate cogently if the other side has
not. An effective system also makes it sub-
stantially less likely that a document will
be misplaced or unavailable at a crucial

moment. There are enough reasons to
worry in this business; scrambling because
of disorganized document production need
not be one of them. ■

Brandon is an attorney with the Nashville
firm of Day & Blair PC. He can be reached
at bbass@dayblair.com.

Establishing a Document Organization System
continued from page 8
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BARELY LEGAL

Got a Second?
By Brian S. Faughnan

Acouple of questions to get us started:
(1) Do you know the difference
between an “Anshe Chung” and an

“Ailin Graef”? (2) Do you even know
what (or whom) an “Anshe Chung” is? If
you answered “no” to both questions, then
I have to say that, for once, you might
actually learn something from this little
column of mine. I cannot say what you
learn will be incredibly useful to you
though. If you answered “yes” to one or
both of those questions, then I hope, for
your sake, that you (a) only know because
of a slavish devotion to scouring all sorts of
news sources or (b) were lying. If, however,
you answered either of the questions out
loud, then I don’t care what your answer
was, I simply adore you. 

Okay. Before jumping ahead to answer
those questions, it is time for a little expo-
sition. Here is one question I guarantee1

you can answer correctly: Is there enough
time in the day to get everything done?
No. Of course there is not. There is never
enough time in the day to get everything
done. There is so much inherent truth
contained in that simple statement it
should be embroidered2 on a throw pillow
given to lawyers upon law school gradua-
tion. The color of the pillow and the font
used for the lettering should, if practica-
ble,3 be left up to the graduates, but the
message should be mandatory. Every day,
as they’re sitting in their offices doing
whatever it is that they do with their Juris
Doctorates, what affectionately might
come to be known as the “Faughnan-pil-
low”4 would serve to remind recent law
school graduates how important a skill
time management is.

My generation, Generation X,5 seems
to have created the term “work-life bal-
ance.” But, of course, we slacked off and
forgot to copyright it. These days you
can’t throw a rock without hitting some-
one who is complaining about not having
an appropriate “work-life balance.” (Or at
least that was the topic of their complaint
prior to their seemingly out-of-the-blue
spate about the dangers of indiscriminate
rock throwing.)6

I know a number of people who can
spend an awful lot of time pursuing the
ever-elusive “work-life balance.” Techno-
logical developments are often trumpeted
as making life easier and, therefore, should
help one achieve this grail-like state.
Unfortunately, technology more often
than not muddles up the effort at balance
even further by offering opportunities to
do things that are neither “work” nor
“life.” What’s that you say? You want an
example from my own life that will move
this column in a direction that allows me
to pick up the thread from the first para-
graph? Fine. Be that way.

Back before we had kids,7 my wife and I
briefly got sucked into a computer game
called “The Sims.” The Sims was, essen-
tially, a game that connected your
computer to your indoor plumbing so you
could flush all of your time down the toi-
let. First, you created a character, your
“Sim.” Once created, your Sim had needs
and wants and you had to satisfy them. In
fact, the game was all about how best you
could satisfy the needs and wants of your
Sim. You had to build a home and furnish
it, give the Sim opportunities for social
interactions, make sure its needs were
taken care of (food, drink, health, etc.) —
all so it would survive as well as be happy
and well adjusted. Much of this activity

required your Sim to have money and that
required you to get a job for your Sim. Suc-
cessful Sims would then enter into
relationships with other Sims and ulti-
mately raise a family. Sims also had to do
things like go to the bathroom.8 Doing all
of this was very, very time-consuming. We
were spending inordinate amounts of time,
not living our actual lives, but playing a
computer game in which we were guiding
a computer-simulated version of a person
through a wide variety of mundane daily
activities. Luckily, it only took a week
before we recognized the insanity of what
were doing.9 Now that we have two kids,
I cannot even begin to imagine how (or
why) I would find the time to play a com-
puter game like that again.

Apparently, there are millions of folks
out there who have a lot more time on
their hands than I do. In fact, millions of
people somehow have enough spare time
that they have immersed themselves in an
online world called “Second Life.” Second
Life is the creation of Linden Lab, a San
Francisco-based company. Second Life
makes The Sims seem downright primitive.

Second Life is, more or less, a “mas-
sively multi-player online role playing
game” or MMORPG10 (pronounced “more
peg”). There is some controversy as to
whether Second Life is truly a MMORPG
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because there really is no “game” aspect to
it; you don’t earn points, there are no lev-
els to progress through; and there isn’t any
competition involved. When Second Life
first came into existence it differed from
products like The Sims only in that it
allowed people to play on line and thus
interact with players who weren’t in their
house using their computer. What trans-
formed Second Life into something
strikingly unlike what had come before
was Linden Labs’ decision to allow players
to retain intellectual property rights in the
things they digitally create.

This brings us back to Anshe Chung
and Ailin Graef. Ailin Graef is a real flesh
and blood person. Anshe Chung is Graef’s
avatar (digital alter ego) in Second Life.
Anshe Chung is quite famous in Second
Life, for at least two reasons. The first is
because Anshe Chung was the first resi-
dent of Second Life to amass over $1
million in profits earned entirely within a
virtual world. And when I say $1 million,
I do mean U.S. dollars.

As was the case with The Sims, there is
an online currency in Second Life: the
Linden Dollar. With your free registration
at Second Life, you are awarded 250 Lin-
den Dollars. If you are willing to pay a
$9.95 registration fee, as Ailin Graef was,
you are awarded 1000 Lindens, you get the
right to purchase property within Second
Life and you receive a weekly stipend of
300 Lindens. Unlike the money Sims
used,11 Lindens have value outside of Sec-
ond Life in the place that most of us call
“Life.” In fact, there is actually an
exchange rate for Lindens to U.S. Dollars
that fluctuates daily based on supply and
demand, but it stays fairly close to 260 Lin-
dens to the dollar.12 Linden Lab itself
offers a currency exchange service and
there are other third-party sites that will
exchange currency from Lindens to some-
thing else or vice versa for a fee.13

Graef turned her $9.95 investment into
a virtual Trumpefeller of an online empire.
To confuse matters even further, Graef runs
a real-life company called Anshe Chung
Studios, which is located in China. Know-
ing that a Chinese entrepreneur turned $10
into over $1 million in a virtual universe
makes it a little easier to comprehend why
real world companies such as Toyota, IBM,

Sony and Starwood have established pres-
ences within Second Life. Toyota has a
place where your Second Life avatar can
test drive a Scion. Starwood has a digital
hotel chain in Second Life called Aloft.
Even knowing all this, you may still be as
shocked as I was to learn that Reuters has a
dedicated reporter in Second Life who only
reports on events occurring there. Sweden
has established an embassy in Second Life.

So, what does any of this have to do
with us lawyers? Well, once you create a

digital fantasy world where the participants
get to retain intellectual property rights in
their digital creations, somebody is going to
need lawyers. I kid you not when I say this,
but there are law review articles and other
scholarly articles being written about the
complexities of the application of existing
law to disputes arising wholly within Sec-
ond Life, as well as to disputes that are
related in some manner to Second Life
even if all the acts in question did not hap-
pen there. When a person first registers at
Second Life, they must agree to Second
Life’s Terms of Service Agreement and
Community Standards Agreement. It is in
the Community Standards agreement that
you learn the list of the Big Six behaviors
that will get you suspended or expelled
from Second Life.14

Understanding the various roles
lawyers may play in dealing with Second
Life issues can also be helped by examin-
ing an incident that occurred when
Anshe Chung was being interviewed by
CNET News.com. This is the second rea-

son Chung is famous in Second Life and,
to some extent, in real life as well. It also
provides an example of why it might be
important some day for lawyers to have
some idea of what the difference is
between an “Anshe Chung” and an
“Ailin Graef.”

Chung’s interview with CNET was dig-
itally hacked by a group that managed to
make it appear that Chung was being bom-
barded by animated male genitalia for 15
minutes. This same group also attacked the
interview with photographs of Graef that
had been digitally altered to make it
appear she was holding male genitalia of
an unusual size. Not surprisingly, video of
this Second Life incident ended up on
YouTube.15 A little more surprising, at least
to me, was that Graef’s real-life company,
Anshe Chung Studios, was able to get
YouTube to remove the video by citing the
take-down provisions of the Digital Mil-
lennium Copyright Act (DMCA) and
claiming that the posting of the video
infringed on her copyright in the “Anshe
Chung” creation. In addition, some legal
commentators have said that the flying
genitalia incident raises legal questions
about how real-world defamation laws
might apply in Second Life. I think those
questions are too silly to spend time ana-
lyzing, but more and more lawyers likely
would disagree. Some law firms have
opened branch offices within Second Life.
And, because bar junkies apparently exist
in every world, there is even a Second Life
Bar Association.16

What does all this mean to me? Well, I
am so glad you asked. To me, this means
that people living in industrialized nations,
including lawyers, have far too much spare
time on their hands and need a better out-
let for wasting that time. My suggestion is
to visit www.freerice.com — my time-
waster of choice these days. At
freerice.com you can simultaneously
improve your vocabulary and make a small
difference in addressing global hunger and
helping the first lives of people who likely
cannot even imagine Second Life. For
each word you are able to correctly define,
FreeRice will donate 20 grains of rice to
the U.N. World Food Program. FreeRice
buys the rice based on revenues it receives

[P]eople living in 
industrialized nations,
including lawyers, have
far too much spare time
on their hands and need a
better outlet for wasting
that time.

continued on page 15
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News From Tennessee’s Young Lawyers

Emily Shouse of Waddey & Patterson
PC was named president of the
Nashville Bar Association Young

Lawyers Division at the group’s annual
meeting Oct. 18. Also elected were the fol-
lowing officers: President-elect Rob Baker
with Gladstone Baker Kelley PLLC; Secre-
tary Scott Rose with MGLAW PLLC; and
Treasurer Phillip Walker with Waddey &
Patterson PC. At the Nashville Bar Asso-
ciation’s annual meeting in December,
Shouse was presented with the YLD Lead-
ership Award while Allison LaRue with
Spicer Flynn Rudstrom PLLC, Cynthia
Parson with Neal & Harwell PLC and Erin
Palmer Polly with Walker Tipps & Malone
were given the YLD Enterprise Award. 

The Tennessee Bar Association
announced the members of its new Lead-
ership Law class in November. Among the
35 attorneys selected from across the state,
22 are young lawyers. They are: Keta
Barnes of Smyrna, Wes Bryant of Colum-
bia, Amy Everhart of Nashville, Paul
Fassbender of Nashville, Elizabeth Fergu-
son of Nashville, Marcos Garza of
Knoxville, Sarah Henry of Memphis,
Adam Knight of Nashville, Allison
LaRue of Nashville, David McDowell of
Chattanooga, Rob McGuire of Nashville,
Carrie O’Rear of Knoxville, Andrea
Perry of Nashville, Candice Reed of
Brentwood, Jenny Rogers of Knoxville,
Yanika Smith of Nashville, Jocelyn
Stevenson of Nashville, Camille Steward
of Nashville, Hanson Tipton of Knoxville,
Van Turner of Memphis, Monica Whar-
ton of Memphis and Clarence Wilbon of
Memphis. Leadership Law is a six-month
program designed to equip Tennessee
lawyers with the vision, knowledge and
skills necessary to serve as leaders in their
profession and local communities.

YLD District 9 Representative Kristal
Hall Boone has announced the formation
of her law practice under the name Kristal
Hall Boone, Attorney at Law. The office is
located at 102 Woodmont Blvd., Suite
200, Nashville, TN 37205. Boone earned
her law degree from the Vanderbilt Uni-
versity Law School in 2005. She previously

worked at Wyatt, Tarrant & Combs LLP.

Whitney Harmon, an attorney at Glan-
kler Brown in Memphis, has received the
first annual Frank J. Glankler Jr. Pro Bono
Award. The firm created the award to honor
an attorney who commits to pro bono work.

Young lawyers in Knoxville, under the
leadership of former YLD District 3 Repre-
sentative Michael Brezina, have purchased
an engraved brick to be placed at the base of
a new child abuse awareness sculpture at the
Knox County Juvenile Court. The sculp-
ture, which has been commissioned by
Court Appointed Special Advocates
(CASA) of East Tennessee, will raise aware-
ness about child abuse and carry a tribute to
former juvenile Judge Carey E. Garrett.

Cumberland Trust & Investment Com-
pany, an independent trust firm, has
announced two new officers at its Nashville
headquarters. Mark Colter has joined the
company as vice president and trust officer.
Colter received his law degree from the
Nashville School of Law in 2006. He will
focus primarily on estate and trust adminis-
tration. Douglas K. Chapman has joined
the firm as a trust officer. He is currently a
second year student at the Nashville School
of Law where he intends to focus on trust
and estate law. Prior to joining Cumber-
land, Chapman was a Senior Financial
Services Specialist with AmSouth Bank.

Knoxville attorney and YLD On Line
CLE Captain Kimberly Pride has left the
law firm of Ritchie, Dillard & Davies to
join the Ritchie Law Firm, where she will
practice business and commercial law.

Thomas W. Shumate IV has become of
counsel to the Nashville firm of Kay, Grif-
fin, Enkema & Brothers PLLC. He will
focus his practice on business and employ-
ment litigation, including disputes arising
from employment and non-competition
agreements. He previously was a share-
holder with Evans, Jones & Reynolds PC.

Several YLD board members have been
recognized for outstanding service this year

through the division’s “Star of the Quarter”
award program. For the first quarter of the
bar year, David Bates with DuBois DuBois
& Bates PC in Columbia and Ben Jones
with Lewis King Krieg & Waldrop PC in
Knoxville were honored. Bates was recog-
nized for the fall law school outreach
program, while Jones was recognized for his
work in planning division meetings. 

Stacie S. Winkler took office in Novem-
ber as the new president of the Memphis Bar
Association Young Lawyers Division. Win-
kler also recently changed firms, moving
from Thomason Hendrix Harvey Johnson
& Mitchell PLLC to Baker, Donelson, Bear-
man, Caldwell & Berkowitz PC.

Freeman B. Foster of the Juvenile Court
of Memphis and Shelby County was elected
vice president/president-elect of the Mem-
phis Bar Association Young Lawyers
Division. He took office in November.

The Knoxville Bar Association held its
annual meeting and elections in Decem-
ber. New Barrister officers are President
Timothy C. Housholder with Gilreath &
Associates; President-elect Hillary Jones
with London & Amburn PC; and Secre-
tary/Treasurer Mike Baisley with Woolf,
McClane, Bright, Allen & Carpenter
PLLC. Other young lawyers making news
included Tasha C. Blakney of Eldridge &
Blakney PC who was elected to the KBA
Board of Governors, and Jason Long of
London & Amburn PC who received the
association’s 2007 Dicta Award for out-
standing writing. Long contributes a
monthly humor column to the associa-
tion’s newsletter. It was his third time to
receive the award. ■

TYL People will run each issue and highlight
job moves, promotions and career achieve-
ments of young lawyers in Tennessee. Please
send news items to TYL Editor Mason Wilson
at mwwilson@bakerdonelson.com. The edi-
tors reserve the right to alter submissions for
length, content and format. 



from companies advertising on the site. To
date, I have made it to vocabulary level 49
and am responsible for the donation of
over 31,000 grains of rice.17 And not once
have I been digitally attacked by flying
genitalia, so that’s a bonus. ■

Brian is a partner with Adams and Reese LLP
in Memphis. Despite what you may think, he
does not have an avatar in Second Life, but if
he did, he certainly would attend “Dancing
Liberally” events at Café Wellstone on the
weekends. In this life, you can contact him at
brian.faughnan@arlaw.com.

Notes
1. The TBA and Barely Legal Inc., a wholly

owned subsidiary of Barely Legal Industries
N.A., specifically disclaim any guarantees or

warranties of any sort.
2. Or screen-printed. Either way really is fine.
3. Or practical, if that would be more practicable.
4. “Faughnan-pillow” is a registered trademark

of Barely Legal Industries N.A.
5. Coupland will always be known best for that

book, but Shampoo Planet was infinitely
better.

6. One popular off-label use of the “Faughnan-
pillow” is rock deflecting.

7. Between the two of us, we literally could not
recall when this was with any more speci-
ficity, until we remembered that we played
The Sims on our “Bondi Blue” iMac G3.
Those came out in 1998, so it was probably
in 1998 or 1999. Thank you Wikipedia!

8. If you patterned your Sim after Larry Craig,
you could save some time by having your Sim
build relationships while in the bathroom.

9. It was purely a coincidence that we got
around to putting our foot down and quit-
ting the game shortly after my Sim caught

fire and died while cooking dinner for my
wife’s Sim.  

10.Think Dungeons & Dragons but without
any of the players having to get together in
person at any time.

11.Another big difference between The Sims
and Second Life: there was a cheat code that
gave you unlimited money in The Sims.

12.At the rate things are going, by the time this
column comes out, it will take 1,000 Lin-
dens to buy a gallon of gas.

13.No, I don’t know whether they will take
their fee in Lindens, but I tend to doubt it.

14.If you must know, the Big Six are:  intoler-
ance, harassment, assault, disclosure,
indecency and disturbing the peace.

15.Heck, there is probably a video up on
YouTube of me typing this.

16.Do you hear that flushing sound?
17.There are about 29,000 grains in a one-

pound bag of rice.

Got a Second? continued from page 5

vote of the general membership at the
annual meeting.

For each of the following offices, candi-
dates must be under age 36 or within five
years of practice at the time they would
assume office.

YLD Vice President
Length of Term: 1 year
Position automatically ascends to the
office of president-elect after one year and
then to the office of president in the third
year. For 2008, the vice president must be
from the Eastern Grand Division.

East Tennessee Governor
Length of Term: 1 year
Additional Qualification: Candidates
must maintain residency in the Eastern
Grand Division.

Middle Tennessee Governor
Length of Term: 1 year
Additional Qualification: Candidates
must maintain residency in the Middle
Grand Division.

West Tennessee Governor
Length of Term: 1 year
Additional Qualification: Candidates
must maintain residency in the Western
Grand Division. 

Secretary
Length of Term: 1 year

Treasurer
Length of Term:  1 year

District Representatives from Even
Numbered Districts
Length of Term: 2 years
Additional Qualification: Candidates

must reside or maintain a principal office
in the district they seek to represent.

District 2: Anderson, Campbell, Clai-
borne, Cocke, Fentress, Grainger,
Jefferson, Scott, Sevier, Union counties
District 4: Bledsoe, Blount, Bradley,
Loudon, McMinn, Meigs, Monroe, Mor-
gan, Polk, Rhea, Roane counties
District 6: Clay, Cumberland, DeKalb,
Jackson, Overton, Pickett, Putnam, Van
Buren, Warren, White counties
District 8: Macon, Smith, Sumner, Trous-
dale, Wilson counties
District 10: Cheatham, Dickson, Hous-
ton, Humphreys, Montgomery, Robertson,
Stewart counties
District 12: Benton, Carroll, Crockett,
Dyer, Gibson, Henry, Lake, Obion, Weak-
ley counties
District 14: Shelby County

Young Lawyers Division Election Notice continued from page 1
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T he mock trial season is in full swing
with teams around the state preparing
for the big day. District competitions

occured throughout the month of February,
and the state competition will be held
March 14-15, at the newly renovated his-
toric Davidson County Courthouse in
downtown Nashville.

This year, teams are debating a civil
case stemming from a car accident involv-

ing a teenager allegedly text messaging and
speeding while driving. When the teen’s
car skids off the road and hits a telephone
pole, the front seat passenger sustains sig-
nificant injuries. Conflicting testimony
sheds doubt on whether it was the driver or
the passenger who was “texting” at the
time of the accident. Underage drinking
may also be involved. This is a case that
has real life implications!

On behalf of the Young Lawyers Divi-
sion of the Tennessee Bar Association, we
invite you to serve as a scorer for the state
competition. The rounds on Friday, March
14 are at 3 p.m. and 6 p.m. with a dinner
reception following for all volunteers. On
Saturday, March 15, the rounds will be held
at 9 a.m. and 12:30 p.m. The final round at
4 p.m. will take place after the award cere-
mony and be judged by Justice William
Koch of the Tennessee Supreme Court. The

Tennessee Bar Association will provide
hotel accommodations for volunteers from
outside the middle Tennessee area who vol-
unteer for rounds on Friday and Saturday.
All volunteers are invited to attend an
appreciation dinner on Friday night.

Getting involved in mock trial provides
a great opportunity to network with col-
leagues, meet sitting judges (who preside
over the trial rounds) and impact the lives
of young people. If you are interested in
volunteering or would like more informa-
tion, please contact Mock Trial Chair
Colleen Sweeney at csweeney@sedlaw.com
or (615) 620-1721 or Vice Chair Marisa
Lee Combs at mcombs@larrywilks.com or
(615) 384-8444.  You may also contact your
2008 mock trial district coordinator. More
information is available at
http://www.tba.org/mocktrial ■

High School Mock Trial Needs Volunteers


