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WASHINGTON, D.C. OFFICE 
202.778.9107  TEL 
202.778.9100  FAX 
cary.meer@klgates.com 
 

Cary J. Meer 

AREAS OF PRACTICE 

Ms. Meer is a partner in K&L Gates’ Washington, D.C. office.  Her principal areas of 
concentration are corporate, securities and commodities matters.  In particular, she has 
focused her practice on private investment companies or hedge funds, negotiated 
mergers and acquisitions of operating companies, as well as investment advisers and 
broker-dealers, derivatives and related areas. 
 
Ms. Meer structures hedge funds as limited liability companies, limited partnerships, 
common trust funds and business trusts, and prepares disclosure documents and 
organizational documents for such entities.  She also advises investment advisers, 
private fund managers and investment companies on compliance issues, including 
under the Investment Advisers Act of 1940 and whether their futures-related trading 
or advice brings them within the regulatory structure of the Commodity Exchange Act 
and, if so, with respect to their obligations under the regulations of the Commodity 
Futures Trading Commission and the National Futures Association. 
 
 Co-author, “CFTC Amendments to the CPO and CTA Disclosure Rules,” The 

Review of Securities & Commodities Regulation, January 10, 1996. 
 “How Money Managers May Avoid the CFTC’s Commodity Trading Advisor 

Requirements,” The Investment Lawyer, October 1995. 
 Co-author, “Tab 900 - Regulation of Commodities,” Money Manager’s 

Compliance Guide, 1994, 1995, 2005. 
 “Hybrid Instruments: Their Treatment Under Recent Commodity Futures Trading 

Commission Releases,” Business Law, February 1991. 

BAR MEMBERSHIP 

District of Columbia 
New York 

EDUCATION 

J.D., Harvard Law School, 1982 (cum laude) 
B.S., University of Pennsylvania, Wharton School, 1979 (summa cum laude) 
 

 



 

 

 
 
WASHINGTON, D.C. OFFICE 
202.778.9191  TEL 
202.778.9100  FAX 
marc.mehrespand@klgates.com 

 

Marc Mehrespand 

AREAS OF PRACTICE 

Mr. Mehrespand is a partner in the securities and investment management groups.  He 
represents investment advisers, banks, broker-dealers and other participants in the 
financial services industry in a practice that encompasses the major federal securities 
and commodities laws as well as general corporate law.  In particular, 
Mr. Mehrespand regularly works with clients to form and operate U.S. and offshore 
private investment funds.  Mr. Mehrespand also: 
 
 Registers newly-formed investment advisers, commodity pool operators, 

commodity trading advisors and investment companies. 
 Prepares organizational and disclosure documents for private and public offerings 

of securities and the sponsors of such offerings. 
 Creates private funds structured as employees’ securities companies. 
 Advises clients that deal with futures contracts and options on futures contracts on

applicable provisions of CFTC and NFA regulations. 
 Represents clients before the SEC on a broad range of corporate and securities 

law issues such as proxy contests and investment adviser examinations. 
 Advises broker-dealers and clients working with broker-dealers on relevant 

NASD regulations. 
 Structures executive employment and compensation arrangements. 
 Has advised regulators outside of the United States on securities and corporate 

law reforms in those countries.   

BAR MEMBERSHIP 

District of Columbia 
Maryland 

EDUCATION 

J.D., The George Washington University Law School, 1998 
M.A. (International Affairs), The George Washington University, 1998 
B.A., George Mason University, 1994 
 

 
 



 

 

 
 
WASHINGTON, D.C. OFFICE 
202.778.9302  TEL 
202.778.9100  FAX 
michael.missal@klgates.com 

 

Michael J. Missal 

AREAS OF PRACTICE 

Mr. Missal concentrates in securities enforcement matters, internal investigations and 
broker-dealer regulation.  He represents a number of public and private companies, and
their officers and directors, on a variety of regulatory and corporate governance matters
Mr. Missal regularly appears before the Securities and Exchange Commission, the 
Financial Industry Regulatory Authority, the Department of Justice, state attorney 
generals and state securities regulators.  Some of his more significant matters include:

 Examiner in the New Century Financial Corporation bankruptcy proceeding, one 
of the largest subprime lenders.  Investigated a number of issues, including 
accounting and financial reporting irregularities and the potential use of post-
petition cash collateral. 

 Lead Counsel to the Independent Review Panel for CBS investigating the 
September 8, 2004 60 Minutes Wednesday segment concerning President Bush’s 
Texas Air National Guard Service. 

 Representation of numerous public companies, broker-dealers, investment 
advisors, officers and directors in securities regulatory investigations before the 
SEC, DOJ, FINRA, state attorney generals and state securities regulators.  Recent 
matters have included issues of insider trading, financial reporting and 
disclosures, potential conflicts of interest between the research and investment 
banking departments and mutual fund market timing. 

 Lead Counsel to the Examiner in the WorldCom bankruptcy proceeding.  Led 
team of lawyers and accountants investigating a number of issues, including 
accounting and financial reporting irregularities, WorldCom's relationships with 
investment bankers and auditors, loans to senior officers, WorldCom's 
acquisitions and the fiduciary duties of WorldCom's officers and directors.  

 Representation of Michael Milken in an SEC action regarding a potential 
violation of a previous court order enjoining him from associating with a broker-
dealer. 

 Advice to Boards of Directors of various public companies on corporate 
governance issues 

 Appointment as escrow agent and trustee by various federal courts for several 
multi-million dollar SEC disgorgement funds. 

PROFESSIONAL BACKGROUND 

 Partner, K&L Gates, 1987-Present 
 Practice Area Leader, K&L Gates Management Committee, 1998-Present 
 Senior Counsel, Division of Enforcement, Securities and Exchange Commission, 

1983-1987 
 Law Clerk, Chief Judge H. Carl Moultrie, District of Columbia Superior Court, 19

1983 
 Staff Assistant, President Jimmy Carter, 1978-1980 

PUBLICATIONS 

 Investigating the Insider, Security Management, by Michael J. Missal, Andrew H. 
Feller, October 2008 



Michael J. Missal 

 

 Conducting Corporate Internal Investigations, International Journal of Disclosure 
and Governance, November 2007, Vol. 4 No. 4 

 Co-Editor and Contributing Author, The Securities Enforcement Manual, Second 
Edition, ABA Section of Business Law, 2007. 

 Co-Author, Improve Corporate Governance, The Brookings Institute Opportunity 
08, 2007. 

 Co-Author, “The SEC’s New Executive Compensation Disclosure Rules:  
Liability Concerns for Officers and Directors,” Andrews Litigation Reporter, 
September 18, 2006. 

 Co-Author, “The Foreign Corrupt Practices Act:  US Legislation with Global 
Implications,” Cross-Border Quarterly, April 2006. 

 Co-Author, “Where the Buck Stops,” European Lawyer, September 2005, 
 Co-Author, “Six Lessons From WorldCom,” Corporate Counsel, September 

2004. 
 Co-Author, “Manage Your CEO – or Else,” Chief Legal Executive, Fall 2003. 
 “When the SEC Comes Calling,” ACCA Docket, April 2001. 

PROFESSIONAL/CIVIC ACTIVITIES 

 NASDAQ Market Operations Review Committee, 2001 to 2006 
 Chairman, Broker-Dealer Regulation and Securities Enforcement Committee, Dist

of Columbia Bar Association, 1995-1998 
 Lectured to the Russian Federal Securities Commission and the National Associati

of Securities Market Participants in November 1999 as part of the Financial Servic
Volunteer Corps. 

BAR MEMBERSHIP 

District of Columbia 

EDUCATION 

J.D., Catholic University, 1982 (Staff Member, Catholic University Law Review) 
B.S., Washington and Lee University, 1978 

 



 

 

 
 
WASHINGTON, D.C. OFFICE 
202.778.9219 TEL 
202.778.9100 FAX 
lawrence.patent@klgates.com 

 

Lawrence B. Patent 

AREAS OF PRACTICE 

Larry Patent is of counsel in the firm’s Washington, D.C. office.  His principal areas 
of concentration are investment management, commodity futures, financial services 
and derivatives matters. 

Mr. Patent’s experience includes substantial involvement with all of the Commodity 
Futures Trading Commission (CFTC) regulations related to intermediaries, including 
registration and fitness, sales practices, disclosure, reporting, recordkeeping, minimum 
financial requirements, customer funds protection, international trading, foreign 
currency, anti-money laundering, bankruptcy, risk assessment and managed funds. 

PROFESSIONAL BACKGROUND 

Prior to joining K&L Gates, Mr. Patent served as deputy director of the Division of 
Clearing and Intermediary Oversight at the CFTC.  Mr. Patent worked at the CFTC in 
various capacities for more than 30 years. 

PRESENTATIONS 

 “Soup to Nuts,” opening panel at Futures Industry Association Law & 
Compliance Division Annual Workshop 

 “Regulatory Developments,” Forex Traders Expo 
 “Cross-Border Regulatory Issues,” Equity Options Program 
 “Introduction to the Commodity Exchange Act,” various visitors to CFTC  

PROFESSIONAL/CIVIC ACTIVITIES 

 Little League Coach in Challenger Division, Arlington, Virginia 

COURT ADMISSIONS 

 U.S. District Court for the District of Columbia 

BAR MEMBERSHIP 

District of Columbia 

EDUCATION 

J.D., Georgetown University Law Center, 1977 
B.A. Williams College, 1974 (cum laude) 

REPRESENTATIVE EXPERIENCE 

 Principal drafter and interpreter of commodity option regulations and introducing 
broker regulations. 

 Represented CFTC in meeting with other federal financial regulators. 
 



 

 

 
 
WASHINGTON, D.C. OFFICE 
202.778.9373  TEL 
202.778.9100  FAX 
william.schmidt@klgates.com 

 

William A. Schmidt 

AREAS OF PRACTICE 

Mr. Schmidt works in the areas of institutional investing and employee benefits, with 
particular emphasis on fiduciary responsibility matters under the Employee 
Retirement Income Security Act of 1974 (“ERISA”).  Mr. Schmidt advises major 
financial institutions, including banks, insurance companies, registered investment 
advisers and large employee benefit plans about ERISA restrictions relating to plan 
investments and to fee arrangements for investment management and plan 
administrative services. 

PROFESSIONAL BACKGROUND 

Mr. Schmidt was formerly Counsel for Regulation in the Plan Benefits Security 
Division of the Office of the Solicitor of the U.S. Department of Labor, where he was 
responsible for providing legal advice with respect to the Department's regulatory, 
interpretive and legislative activities under ERISA.  Mr. Schmidt serves as an Adjunct 
Professor of Law at Georgetown University Law Center. 

PRESENTATIONS 

Mr. Schmidt writes and speaks extensively on employee benefit issues.   

PROFESSIONAL/CIVIC ACTIVITIES 

 American College of Employee Benefits Counsel (Charter Fellow) 
 Board of Editorial Advisors of the Benefits Law Journal, Journal of Pension 

Planning and Compliance and The Investment Lawyer 

COURT ADMISSIONS 

 Court of Appeals for the District of Columbia 
 U.S. Court of Appeals for the Federal Circuit 
 U.S. Court of Appeals for the Ninth Circuit 

BAR MEMBERSHIP 

Connecticut 
District of Columbia 

EDUCATION 

LL.M. (Taxation), Georgetown University Law Center, 1983 
J.D., University of Virginia School of Law, 1973 
B.A., University of Virginia, 1970 (with high honors) 
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Cary J. Meer, Partner, Washington, D.C.
Ms. Meer advises hedge fund and fund-of-funds managers on the organization and 
structuring of private investment funds, as well as on compliance issues, including under 
the Investment Advisers Act of 1940 and whether their futures-related trading or advice 
brings them within the regulatory structure of the Commodity Exchange Act.  She is also 
active in negotiating and structuring acquisitions and dispositions of hedge fund 
managers, investment advisers, broker-dealers, administrators and other financial 
services firms, and strategic alliances and joint-ventures with financial services 
participants.

Marc Mehrespand, Partner, Washington, D.C.
Mr. Mehrespand is a partner in the securities and investment management groups.  He 
represents investment advisers, banks, broker-dealers and other participants in the financial 
services industry in a practice that encompasses the major federal securities and commodities 
laws as well as general corporate law.  In particular, Mr. Mehrespand regularly works with 
clients to form and operate U.S. and offshore private investment funds. 
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William A. Schmidt, Partner, Washington, D.C.
Mr. Schmidt works in the areas of institutional investing and employee benefits, with 
particular emphasis on fiduciary responsibility matters under ERISA. Mr. Schmidt 
advises major financial institutions, including banks, insurance companies, registered 
investment advisers and large employee benefit plans about ERISA restrictions relating 
to plan investments and to fee arrangements for investment management and plan 
administrative services. 

Lawrence B. Patent, Of Counsel, Washington, D.C.
Mr. Patent’s principal areas of concentration are investment management, commodity futures, 
financial services and derivatives matters. Mr. Patent's experience includes substantial 
involvement with all of the CFTC regulations related to intermediaries, including registration and 
fitness, sales practices, disclosure, reporting, recordkeeping, minimum financial requirements, 
customer funds’ protection, international trading, foreign currency, anti-money laundering, 
bankruptcy, risk assessment and managed funds.  Mr. Patent spent 30 years of his legal career 
at the CFTC.  He most recently served as the Deputy Director of the CFTC’s Division of Clearing 
and Intermediary Oversight.

Michael J. Missal, Partner, Washington, D.C.
Mr. Missal concentrates in securities enforcement matters, internal investigations 
and broker-dealer regulation.  He represents a number of public and private
companies, and their officers and directors, on a variety of regulatory and corporate 
governance matters.  Mr. Missal regularly appears before the Securities and 
Exchange Commission, the Financial Industry Regulatory Authority, the Department 
of Justice, state attorney generals and state securities regulators. 
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Overview

Introduction
The Process
Preparation
While the SEC is in Your Office
Possible Outcomes
Hot Areas
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Introduction

Types of examinations 
Routine – high-risk cycle and low-risk cycle
For Cause – driven by a firm-specific issue
Sweep – driven by an industry issue

What is the SEC staff looking for?
Assessment of compliance program
Understanding of the firm
Document review

Who conducts SEC examinations?
Office of Compliance Inspections and Examinations (OCIE)
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Introduction (Cont.)

What can trigger an SEC exam?
How are SEC examinations evolving?
How are the triggers and timing for CFTC/NFA 
examinations different?
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The Process

What does a document request look like?
SEC
NFA
DOL

Organization of production of documents
Attorney-client privilege
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Preparation

Thinking strategically about an SEC examination
Compliance risk assessments
Testing
“Outputs”

Mock SEC audits
Tone at the top
Preparing your personnel for an examination

Preserving and producing documents
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Preparation (Cont.)

Preparing your personnel for SEC interviews
Answering directly, calmly, honestly, politely
Staying on topic
Addressing any issues upfront

Managing the interview process 
The importance of training
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While the SEC is in Your Office

Managing the staff’s presence in your office
Interacting with the staff
Where to set them up

Managing the process
Appoint a coordinator
Present the senior management first
Keep it moving along

The importance of honesty and keeping your promises  
Embodying the compliance culture

Arguing your case without alienating the staff
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While the SEC is in Your Office (Cont.)

Freedom of Information Act
Exit Interviews
What if the process becomes antagonistic?
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Possible Outcomes

Nothing
Deficiency Letter
Enforcement Referral
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Responding to a Deficiency Letter
The importance of responding:

Otherwise, the staff considers its assertions uncontested
Potential for referral to enforcement

Decide which cited deficiencies to accept and to contest
For those you contest, clearly set forth your reasons:

Legal arguments and interpretations of relevant authorities
Set the factual record straight, diplomatically but clearly

For those you accept:
Explain mitigating circumstances
Set forth remedial measures that you will take

Keep your promises
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Handling Violations
The goal:  deal with potential violations without creating a 
roadmap to an enforcement action
Think strategically about the “audit trail”

How will it appear to the SEC after the fact?
Does it commit my firm to any specific actions?

The 5-step program:
Investigate 
Deliberate
Judge carefully
Reflect on lessons learned
Try to prevent future issues

Enforcement referrals
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Hot Areas
Non-Compliance with Compliance Procedures
Marketing Materials and Performance Presentation
Conflicts of Interest – Allocations of Trades, Soft Dollars, Use 
of Affiliates
General Solicitation
Referral Arrangements
Compliance with Side Letters
Best Execution
Personal Trading/Code of Ethics and Insider Trading, 
Rumors and Manipulation
Valuation
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Personal Trading/Code of Ethics
The importance of implementing and enforcing your firm’s code of ethics

For the SEC, a bellwether of a firm’s culture of compliance
If a star PM or the CEO consistently refuses to seek preclearance, how do you 
deal with it?

Using the freedom to tailor your code, based on a risk calculus:
When to use pre-clearance, trading prohibitions and blackouts
Determining access persons

Testing and documenting compliance with the code
Violations and sanctions:  consistency and proportionality

Recent SEC enforcement actions/deficiency letters address:
Failure to preclear
Failure to tailor “prepackaged” code
Market timing and front-running firm’s own funds
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Insider Trading, Rumors and Manipulation

The global war on insider trading 
One of Cox Commission’s primary enforcement priorities
The focus on investment/securities professionals
The focus on “social networks”
CFTC, FINRA activity 

Sweeping enforcement investigations into “rumor mongering”
regarding financial stocks 

Enforcement cases show concern that deliberate falsehoods by 
short sellers are driving stock prices down and resulting ban
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Valuation
Process matters. What is the staff looking for?

Written procedures and consistency in methodology
Independence, especially from portfolio managers  

Valuation committee or process focused on accountants, administrators
Disclosure and documentation of process and potential outcomes

Special issues in valuing fixed income instruments  
Illiquidity
Matrix pricing

Special issues with pricing sources
Pricing services:  adequacy and transparency of methodology 
Broker quotes: illiquidity, accommodation quotes, marking to market  

FAS 157 and the new “fair value”
Tier I, II and III securities and “active markets”

SEC enforcement cases
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Guidelines for Responding to SEC Staff 
in Connection with Onsite Examinations 

 
 Suggested guidelines for responding to the SEC staff once they have commenced their 

onsite examination include: 

1. Establish one person as the primary contact with the SEC staff.  This person should provide 
all documents requested by the staff and should be present at all meetings between the staff 
and any other employee of the adviser. 

2. Provide the SEC staff with a workroom apart from the adviser’s employees to minimize the 
staff’s impact on ongoing advisory activities. 

3. Extend common courtesies to the staff and, to the extent practicable, be cooperative, 
positive, cordial and responsive.  However, do not volunteer information or documents that 
are not requested. 

4. If a requested record is missing or has not been maintained, advise the SEC staff.  If you 
need more time to locate a document or provide an explanation, advise the staff that there 
will be a slight delay. 

5. Maintain a list and copies of all documents that the staff receives from the adviser and a list 
of all employees of the adviser with whom the staff speaks. 

6. As a general rule, do not permit the SEC staff to remove original documents.  If the staff 
insists (which is unlikely), be sure to keep an exact duplicate. 

7. Do not alter documents requested by the staff in any way for any reason. 

8. Try to prepare any person that the staff asks to interview just as you would prepare a 
witness who is going to testify in court.  For example, remind the person not to speculate, 
not to offer answers to questions that are not asked, not to draw legal conclusions that he or 
she is not professionally qualified to make, and to ask for clarification if a question is not 
clear. 

9. Inform all employees of the adviser of these guidelines.  For instance, if an SEC staff 
member directly approaches an employee without the contact person being present, the 
employee will know to see the contact person. 

10. After each interview, the primary contact person should prepare a memorandum to the file 
summarizing the relevant discussion that was just held. 

11. Do not hesitate to ask for the opportunity to consult with legal counsel in private before 
responding to any information requests. 

12. Do not admit that any conduct by the adviser constitutes a violation of law. 

 



 

13. If producing requested records appears unduly burdensome, do not hesitate to ask the staff 
if it is possible to narrow the scope of the request. 

14. At the end of an audit, but prior to the staff’s departure, request an “exit interview” during 
which the staff provides its preliminary comments.  The staff is not required to provide 
such interviews and sometimes chooses not to.  However, it is a good forum for clarifying 
any misunderstandings that the staff may have and for ascertaining whether there are any 
problems that require immediate attention by the adviser. 

15. After receiving a deficiency letter, attempt to remedy any deficiencies prior to submitting a 
response to the deficiency letter. 

16. Be sure to implement all remedial actions indicated in your response letter to the staff.  The 
next SEC inspection team will closely scrutinize the compliance with any such 
undertakings. 

17. Advisers that have mutual fund clients should apprise the fund’s board of directors of any 
staff comments that are relevant to the fund. 

18. Consider requesting confidential treatment for any material that the staff takes away with 
them or is sent to them. 
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