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Stock exchanges
de-listing target after takeover, 84
NASDAQ, 85, 558
New York Stock Exchange, 85, 482,
494, 497, 557
regulations, 85
Schedule 14D-9, 77, 78
Stock-for-stock exchanges, 335, 565-575,
583, 584, 591-594
Stock held in street names, 267, 268
Stock market crashes, 39
Stockholders’ meeting, 266
Strategic alliances, 519-522, 525-530
Strategic mergers, 60, 68, 98
Street sweeps, 258-262
Stub, 213
Subordinated debt, 309, 313, 314
Subsidiary mergers defined, 12
Successor liability, 24
Supermajority provisions, 186—188, 258
Synergy, 14, 117, 124-136, 409, 410, 421

T
Takeovers, 12, 35, 58, 197. See also
Hostile takeovers
Tax consequences, 588
after-tax debt rate, 542, 543
asset basis step-up, 594, 595
General Utilities Doctrine, 595
golden parachutes, 599
greenmail payments, 202, 600
leveraged buyouts, 306, 307, 599
leveraged employee stock ownership
plans, 388, 389
loss carryforward, 592-594
management buyouts, 598
master limited partnerships, 440, 441
and merger decision, 596-598
Morris Trust, 595, 596
prepackaged bankruptcy, 464
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Tax consequences, (continued)
real estate investment trusts
(REITs), 596
spinoffs, 419, 420
stock and cash transactions, 592
stock-for-stock exchange, 591-594
stock versus cash transactions, 566,
567, 592
tax-free exchanges, 165
tax-free reorganizations, 589-591,
594
Tax issues
changes in tax laws, 595,
596
income reporting, 577, 578
tax benefits as motive for M&As, 165,
166

valuation of closely-held business, 578,

579

Tender offers, 69, 79-85, 234, 235,
240-258, 260, 261, 278, 279, 281.
See also Williams Act

Termination fees, 211, 212, 599, 600

Three-piece suitor, 250

Time-Warner-Paramount, 98

Tobin’s q, 142, 172

Toe-hold share accumulations, 236,
237

Topping fees, 211, 212

Tracking stocks, 439, 440

Trading patterns, 173

Trends in financing, 330-377

Trends in mergers and acquisitions, 3—-11,

286-290, 403-407, 416-418
Triangular deal structure, 24
Trust funds doctrine, 24
Trusts

and first merger wave, 33, 34
Morris Trust, 595, 596
rabbi trusts, 194
real estate investment trusts
(REITs), 596
utility trusts, 38
Two-tiered tender offers, 248, 249

INDEX

Types of mergers, 13

U
Unocal standard, 91, 223, 224

A\
Valuation

analysis, 20

and antitakeover defenses, 533, 534

and arbitragers, 560

and Black-Scholes option pricing
model, 549, 550

book value, 534

closely-held businesses, 533, 541, 550,
576-583

comparable multiples, 538, 541,
550-553, 583

continuing value, 536, 537

and control premiums. See Premiums

cost of capital, 542

cost of common stock, 543, 544

cost of debt, 542, 543

cost of preferred stock, 543

data reliability, 559, 560

discount rate, 545-547

discounted cash flow method, 535, 536,
538, 539, 541, 542, 547-550,
583-585

effects of M&As, 560, 561

enterprise value, 539

exchange ratio, 567-575

experts, role of, 15, 16

fraudulent misrepresentation, 559, 560

free cash flows, 539-541

glamour firms versus value
companies, 562

hurdle rate, 545

and interest rates, 547

and liability of board of
directors, 531-533

liquidation value, 535

and marketability of stock, 557-559

methods, 533

net present value, 535, 536

outliers, 551



INDEX

P/E multiples, 546, 553, 554, 579, 580,
583
and real options, 548-550
Smith v. Van Gorkom,
531-533
stock contributed to ESOP, 384
stock-for-stock exchanges, 565-575
sum-of-the-parts breakup
analysis, 585-587
of target’s equity, 539, 551, 553, 555
Venture capital, 340
Vertical integration, 37, 154-157, 165,
166
Vertical mergers defined, 13
Voting plans, 178
Voting process, 265-268
Voting rights, ESOP shares, 383, 390
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A%

Warrants, 106, 308, 313, 314, 420

Welfare loss, 147-149

Wellman v. Dickinson, 80-82, 240,
241

White knights, 197, 205-209, 212, 214,
243, 258, 259, 322

White squires, 197, 208-213, 220,
222

Wholly owned subsidiaries, 26

Williams Act, 46, 69-84, 116, 240,
242-244, 246, 259

Winner’s curse hypothesis, 161-163,
166

Withdrawal rights, 79

Workforce restructuring, 18

WorldCom, 479, 480, 510-517




































