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฀฀฀฀฀฀฀HE฀MARKET฀FOR฀MERGERS฀AND฀ACQUISITIONS฀�-�!	฀IS฀CURRENTLY฀ROBUST�฀฀
฀฀฀฀฀฀฀&INANCING฀AND฀CREDIT฀MARKETS฀HAVE฀SIGNIlCANTLY฀IMPROVED฀AS฀WE฀EMERGE฀
FROM฀THE฀lNANCIAL฀CRISIS฀WHILE฀CORPORATE฀AND฀lNANCIAL฀BUYERS฀HAVE฀HORDES฀OF฀
CASH฀THEY฀SEEK฀TO฀DEPLOY�
!RGUABLY�฀THESE฀FACTORS฀ARE฀POSITIVE฀
DEVELOPMENTS฀FOR฀OUR฀lNANCIAL฀MARKETS฀AND฀
OUR฀ECONOMY฀IN฀GENERAL�฀(OWEVER�฀
WITH฀RESPECT฀TO฀ACQUISITIONS฀OF฀
PUBLICLY฀LISTED฀5�3�฀COMPANIES�฀
INVESTORS฀SHOULD฀REMAIN฀CAUTIOUS฀
ABOUT฀GETTING฀SWEPT฀UP฀IN฀THE฀
-�!฀EUPHORIA�
฀฀฀฀฀0RICEWATERHOUSE
#OOPERS฀
�0W#	฀ATTRIBUTES฀SOME฀OF฀THE฀
INCREASED฀DEAL฀VOLUME฀TO฀STRONG฀
STOCK฀PRICES฀USED฀AS฀CURRENCY฀TO฀
MAKE฀ACQUISITIONS�฀AS฀WELL฀AS฀HISTORICALLY฀
UNPRECEDENTED฀AMOUNTS฀
OF฀CASH฀ON฀CORPORATE฀
BALANCE฀SHEETS�฀!S฀OF฀
MID฀YEAR�฀THE฀AVAILABLE฀
CASH฀ON฀3�0฀���฀
COMPANY฀BALANCE฀SHEETS฀
EXCEEDED฀��฀TRILLION�฀
AND฀SOME฀ESTIMATE฀THAT฀
TOTAL฀CASH฀ON฀CORPORATE฀
BALANCE฀SHEETS฀EXCEEDS฀
��฀TRILLION�฀0RIVATE฀
EQUITY฀BUYERS฀ALSO฀HAVE฀
A฀CONSIDERABLE฀AMOUNT฀
OF฀CASH฀ON฀THE฀SIDELINES�฀
AND฀THOSE฀lNANCIAL฀
BUYERS฀DEPLOYED฀SOME฀
���฀BILLION฀ON฀-�!฀
THROUGH฀THE฀lRST฀lVE฀
MONTHS฀OF฀�����฀
ACCORDING฀TO฀0W#�
฀฀฀฀฀4HE฀ULTIMATE฀PRICE฀
OFFERED฀TO฀SHAREHOLDERS฀IN฀-�!฀TRANSACTIONS฀
IS฀EQUALLY฀AS฀IMPORTANT฀AS฀THE฀PROCESS฀BY฀
WHICH฀THE฀BOARD฀OF฀DIRECTORS฀OF฀THE฀TARGET฀
COMPANY฀AGREES฀TO฀THE฀ACQUISITION�฀.O฀ONE฀
KNOWS฀THE฀TRUE฀VALUE฀OF฀A฀COMPANY฀MORE฀THAN

THE฀DIRECTORS฀AND฀OFlCERS�฀4HESE฀PLAYERS฀
POSSESS฀INFORMATION฀UNKNOWN฀TO฀THE฀MARKET�฀

AND฀THAT฀INFORMATION฀IS฀OFTEN฀THE฀
FOCUS฀OF฀LITIGATION฀SURROUNDING฀
THE฀ACQUISITION�฀SO฀CALLED฀h$EAL฀
,ITIGATION�v฀)N฀CERTAIN฀CIRCUMSTANCES�฀
LITIGATION฀IS฀APPROPRIATE฀AND฀CAN฀
CREATE฀SIGNIlCANT฀VALUE฀FOR฀THE฀
SHAREHOLDERS฀OF฀THE฀TARGET฀COMPANY฀
nnEITHER฀THROUGH฀ENHANCED฀DISCLOSURE฀
OF฀THE฀NEGOTIATION฀PROCESS฀THAT฀
ENABLES฀SHAREHOLDERS฀TO฀HAVE฀BETTER฀

INFORMATION฀PRIOR฀TO฀VOTING฀OR฀THROUGH฀INCREASED฀
COMPENSATION฀FOR฀TARGET฀
COMPANY฀SHAREHOLDERS�
฀฀฀฀฀7HILE฀OUR฀GENERAL฀
ECONOMY฀APPEARS฀TO฀BE฀
HAVING฀A฀DIFlCULT฀TIME฀
GETTING฀INTO฀STRIDE�฀FACTORS฀
SUGGEST฀THAT฀THE฀-�!฀
MARKET฀WILL฀CONTINUE฀
TO฀THRIVE�฀3HAREHOLDERS฀
MUST฀REMAIN฀VIGILANT฀
ABOUT฀THEIR฀RIGHTS฀WHEN฀
THEIR฀COMPANIES฀ARE฀
GOING฀THROUGH฀MERGERS฀
AND฀ACQUISITIONS�฀!S฀ONE฀
#OMMANDER฀IN฀#HIEF฀
WAS฀FOND฀OF฀SAYING�฀
h4RUST�฀BUT฀VERIFY�v฀฀
4HIS฀IS฀GOOD฀ADVICE฀FOR฀
SHAREHOLDERS฀EVALUATING฀
WHETHER฀AN฀ANNOUNCED฀
DEAL฀PROVIDES฀ADEQUATE฀

lNANCIAL฀CONSIDERATION�฀

-ARLON฀+IMPSON�฀IS฀A฀MEMBER฀ATTORNEY฀WITH฀฀
-OTLEY฀2ICE฀,,#�฀A฀PLAINTIFF฀LITIGATION฀lRM�฀LOCATED฀
IN฀#HARLESTON�฀3#�

s฀฀!CCORDING฀TO฀"LOOMBERG�S฀

-ERGERS฀�฀!CQUISITIONS฀,EGAL฀

!DVISORY฀2ANKINGS฀REPORT�฀THERE฀

HAVE฀BEEN฀

�����฀DEALS฀ANNOUNCED฀IN฀
THE฀5NITED฀3TATES฀THROUGH฀THE฀

SECOND฀QUARTER฀OF฀�����฀
s฀฀4HE฀TOTAL฀VOLUME฀OF฀THE฀DEALS฀

ANNOUNCED฀DURING฀THE฀SAME฀

PERIOD฀IS฀MORE฀THAN฀

����฀BILLION฀WITH฀AN฀
AVERAGE฀DEAL฀SIZE฀OF฀

������฀MILLION฀AND฀
AVERAGE฀PREMIUMS฀OF฀ABOUT฀

��฀PERCENT�฀
s฀฀'LOBALLY�฀THERE฀WERE฀������฀
DEALS฀ANNOUNCED฀VALUED฀AT฀
MORE฀THAN฀����฀TRILLION�฀4HIS฀
REPRESENTS฀A฀�����฀PERCENT฀
INCREASE฀IN฀DEAL฀VOLUME฀DURING฀

THE฀SAME฀PERIOD฀IN฀�����
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