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A

ABU DHABI See UNITED ARAB EMIRATES
(UAE)

ACCOUNTANTS

Ernst & Young

—Approval of misstated financial condition of
company insufficient to establish scienter (6th Cir.),
874

—Cap Gemini acquisition, taxation of stock
distribution (U.S., rev. sought), 832

—Insider trading, former attorney/partner sentenced
(S.D.N.Y.), 149

Insider trading. See INSIDER TRADING

ACCOUNTING

Consolidations

—Asset management activities, deferral of effective
date expected, 107

—Control requirements for inclusion in parent's
financial statement, FASB and IASB report
progress, 267; progress continues, 293

—Decrease in ownership of subsidiaries, FASB
guidance, 57

—Disclosure of pro forma information, FASB
approves proposal, 1085

—IASB seeks input, 58; draft being prepared, 718

—Investment company treatment

— —FASB and IASB merge views, 175; agreement
reached, 379; more issues resolved, 477; progress
slows, 525; exposure draft expected, 941

— —Funds headed by fund managers, FASB issues
rules, 225

—Leasee right of use assets in business combinations,
IASB fails to reach agreement, 403

—Oil and gas business conveyance exemption, 20

—Variable interest entities

— —FASB rules remains top focus of SEC, 1144

— —Guidance, 20

—Voting rights, FASB and IASB narrow differences,
83

Convergence, IFRS adoption

—Adoption by U.S. key to success of global
standards, 1120

—Financial statements. See FAIR VALUE
ACCOUNTING

—Foreign jurisdictions adopting standards not looking
to IASB for authoritative support, 1140

—Pace of convergence, Advisory Council concerned
over mispreception of FASB position, 1184

—Priorities, FASB and IASB reaffirm, 1121

—SEC and IASB chair say ample time exists for U.S.
companies to shift to standards, 1140

—U.S. adoption expected, 1147

Fair value accounting. See FAIR VALUE
ACCOUNTING

Financial fraud. See FRAUD

Financial instruments. See FAIR VALUE
ACCOUNTING

Foreign auditors, U.S. auditors warned on use, 664

Goodwill impairment, FASB approves rules, 1085

Health care entities, net revenue and doubtful
accounts, FASB approves disclosure proposal, 1085

Life insurance, consolidation analysis of investments
held in separate accounts, FASB standards update,
384

Mark-to-market accounting. See FAIR VALUE
ACCOUNTING

Pharmaceutical companies, fees paid to government,
FASB approves rules, 1085

Sarbanes-Oxley Act small business audit exemption,
SEC urged not to oppose permanent extension, 474

Stock for debt, SEC considers excess as contribution to
capital, 1142

Transfers of financial assets, guidance, 20

ACQUISITION OF INDEBTEDNESS
Payments made to finance “going private,” analysis,
157

ADVANCE PRICING AGREEMENTS
Use in business restructuring arrangements, 1187

ADVERTISING

Google

—AdMob acquisition, Kohl (D-Wis) urges careful
FTC scrutiny, 332; FTC closes investigation, 491

—ITA Software acquisition, congressional hearing,
witnesses express concern, 848; senator urges DOJ
scrutiny, 1107

—Yahoo affiliation, Japanese Internet site files
objection, 988

Microsoft-Yahoo search advertising agreement cleared
by U.S. and EU, 165

AGRICULTURE
Antitrust. See ANTITRUST

AIR TRANSPORTATION

Antitrust

—American Airlines and British Airways-Iberia joint
venture approved, 696

—CRS report on industry issues, 572

—Olympic/Aegean Airlines merger, EC launches
probe, 741

—Ryanair, Aer Lingus merger

— —Acquisition blocked (EU Gen. Ct.), 667

— —UK OFT launches investigation of Ryanair
purchase of minority shareholder interest, 1010

—Transatlantic carrier alliances to face EC market
test, 273

—United/Continental merger

— —Class action plaintiffs required to disclose
settlements of similar suits (N.D. Cal.), 797,
injunction denied, 905

— —Continental flight attendants reject tentative
agreement, 1007

— —Continental mechanics ratify agreement, 1057

— —CRS report on impact, 572

— —DQOJ closes investigation, 823

— —EC approves, 719

— —Fleet service workers, Continental and
Teamsters reach agreement on first pact, 1119

— —House Judiciary panel hearing, 569

— —House Transportation Comm. chair opposes,
417, hearing, 572; unions raise concerns, 577

— —Pension plans at risk, 576

— —Pros and cons, GAO report, 534

— —Senate plans hearings, 417; panel considers
impact, 515; hearings continue, 571

— —Unions seek agreement in return for support,
425; unions look to protect interests, 919

Bankruptcy, off-site parking, Aurora Capital Group to
purchase Parking Co. Am. Airports, 534

Delta Air Lines representation election

—Fleet service workers, IAM files interference
charges against Delta (NMB), 1181

—Flight attendants, National Mediation Bd. to
investigate IAM interference charges, 446; election
starts, flight attendants stage rallies, 920; AFA
looses election, 1006; AFA files charges against
Delta (NMB), 1154

Frontier Airlines/Republic Airways merger

—Frontier flight attendant union representation
election not barred by takeover (N.M.B.), 292

—Maintenance workers, Teamsters block transfer of
Frontier employees (E.D. Wis.), 400

Northwestern Airlines layoffs, DOL gives grant to
Minn. to assist dislocated workers, 426

RCLC (Ronson) bankruptcy, sale of assets to Ronson
Aviation announced (Bankr. D.N.J.), 946

SkyWest announces merger of ExpressJet with
Atlantic Southeast subsidiary, 766
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Southwest/AirTran merger, unions to closely monitor
agreement, 898; unions look to protect interests,
919; AirTran pilots ratify agreement with Air Line
Pilots Ass'n, 1119; IAM seeks vote prior to merger,
1154

US Airways/America West merger, seniority list
favoring US Airways pilots not violation of fair
representation duty (9th Cir.), 553

ALTER EGOS See generally SUCCESSOR
BUSINESSES

ALTERNATIVE DISPUTE RESOLUTION See
ARBITRATION

AMENDMENT OF QUALIFIED PLANS

Retiree benefits, benefits book deemed summary plan
description modifying active and retiree parity
requirement (E.D. La.), 1056

ANTITRUST

Advertising. See ADVERTISING

Agriculture. See also Chemicals, this heading

—Agrium acquisition of CF Industries Holdings, FTC
approves subject to divestiture (FTC), 5

—France, Tereos takeover of Groupe Quartier
Francais approved subject to divestiture, 530

—States urge scrutiny of practices hurting small farms
and ranches, 312

—Sunflower seed business, Monsanto sale to
Syngenta, EC opens investigation, 611; conditional
approval given, 1093

Air freshener manufacturers, P&G bid for Sara Lee
unit, UK OFT asks EC to investigate, 272

Airlines. See AIR TRANSPORTATION

Alcan medical packaging unit, Amcor acquisition
approved subject to divestitures, 573

Argentina, Telecom Italia ordered to divest assets,
possible nationalization, 131; investigation closed,
988

Automobile parts manufacturers. See MOTOR
VEHICLES

Banking

—DBanca Intesa and Banca Sanpaolo merger,
divestment of insurer Sud Polo Vita stock
temporarily suspended, 299

—State Street acquisition of Intesa Sanpaolo, EC
clears, 406

Beverages

—Anheuser-Busch/InBev merger, divestiture in
completed deal inappropriate (8th Cir.), 1001

—Coca-Cola acquisition of bottler, FTC imposes
business information firewall, Canada obtains
consent order, 893

—Dean Foods/Foremost Farms, settlement requires
divestitures (E.D. Wis.), 99; relevant market
properly pleaded, Dean's motion to dismiss denied,

—PepsiCo acquisition of Dr Pepper, FTC imposes
firewall limiting access to business information
(FTC), 217

Canada. See CANADA

Chemicals

—Aluminum rolling oil, Houghton Intl./D.A. Stuart
merger, settlement reached to divest assets (FTC),
654

—Herbicide, Nufarm/A.H. Marks Holding merger,
spin-off settles FTC complaint (FTC), 712;
divestitures required, 719

—Sara Lee, SC Johnson bid for insecticide unit, EC to
review, 858

—Univar takeover of Eurochem, French authority
begins phase 2 investigation, 986

China. See CHINA

Comcast/NBC Universal merger. See
ENTERTAINMENT INDUSTRY

Concert promoters, Ticketmaster/Live Nation merger,
DOIJ imposes changes (D.D.C.), 95



ANTITRUST —Contd.

Consumer products, Unilever bid for Sara Lee
division, EC launches investigate, 528; divestitures
required, 1094

Dodd-Frank Act may complication review procedures,
814

EC annual competition report issued, 558

EC reviews and approvals. See EU MERGER
APPROVAL

ELECTRICITY. See UTILITIES

Energy. See ENERGY

Enforcement

—Canada shifting toward U.S. approach, 482

—Divestment remedies, ABA commends transparency
in guidelines, 178

—DOJ

— —Agenda outlined, 1070

— —Interest remains despite small number of filings,
311

—EU procedures guidance, 176

—House panel examines DOJ and FTC actions, 713

—Senate panel examines DOJ and FTC actions, Kohl
(D-Wis.) urges aggressive enforcement, 545

—U.S. and EU stress transparency in examining
transactions, 176

Entertainment industry. See ENTERTAINMENT
INDUSTRY

EU procedures guidance, 41

Food industry. See FOOD INDUSTRY

France. See FRANCE

Funeral services, SCI/Keystone North Am. merger,
divestitures required (FTC), 309

Grocers, Top Markets acquisition of bankrupt Penn
Traffic Supermarkets, FTC orders divestitures
(FTC), 735

Health care industry

—Blue Cross Blue Shield of Mich.

— —Insurance company acquisitions upheld,
contributions may have violated charter (Mich. Ct.
App.), 1164

— —Sparrow's Physician Health Plan merger called
off, 241

—Carilion Clinic sale of Center of Surgical
Excellence approved by FTC, 313

—Class action claims against health system fails
common law and fact requirements (N.D. Ill.), 387

—Clinical testing labs, Laboratory Corp. of Am
acquisition of Westcliff Medical, FTC challenges
(FTC), 1105

—DOJ enforcement

— —Focus on maintaining competition, 622

— —Health reform act changes, 493

—Horizontal mergers, FTC and DOJ guidelines,
review of past enforcement data suggests
compliance, 835

—Hospitals. See HOSPITALS

—Lifespan and Care New England merger application
withdrawn in face of regulatory hurdles, 241

—Market domination by top insurers hampers
competition, 232

—Medical devices, laser microdissection,
Danaher/MDS Analytical Technologies merger,
FTC requires divestiture (FTC), 118

Horizontal mergers, FTC and DOJ guidelines

—Health insurers, review of past enforcement data
suggests compliance, 835

—Revision needed, 98; revision proposed, 373;
practitioner discussions, 377; comment period
extended, 419; new guidelines unveiled, 781; bank
guidelines unchanged, 783

International Competition Network, list of U.S.
officials attending, 385; conference results, 407

Japan, business lobby group urges merger laws
overhaul, 968

Jobs creation hampered by industry consolidations, 224

Mining

—Potash//BHP Billiton merger

— —Billiton seeks to nullify Potash shareholder rights
plan (Saskatchewan Fin. Serv. Comm.), 985

— —Canadian government rejects takeover, 1009

— —Dangers of blocking to insure survival of export
cartels, 884

— —Insider trading charges filed against Spanish
nationals (N.D I11.), 807

— —Potash seeks to enjoin hostile takeover (E.D.
IIL.), 871

— —SEC grants prompt payment exemption, 876

—Rio Tinto/BHP Billiton joint venture

— —EU opens probe, 109

— —Japan Fair Trade Comm. approval sought for
joint venture, 133; second review begins, 694;
consolidation of Australia iron ore mining likely to
violate law, 942; JFTC stops exam after deal called
off, 966

Motor vehicle industry. See MOTOR VEHICLES

Newspapers, Daily Gazette and MediaNews Group,
restructuring of joint operating venture required
(S.D. W.Va,), 74

Nuclear technology, Areva and Siemens joint venture,
EC to investigate noncompetition clauses, 556

Oil and gas. See OIL AND GAS

Pharmaceutical companies. See
PHARMACEUTICAL COMPANIES

Premerger notices. See PREMERGER
NOTIFICATION

Road building material, bitumen and aggregate
production, Eurovia takeover of Tarmac Routes et
Carrieres, French Competition Auth. approves, 833

Software

—Novell assignment of claims in asset purchase
agreement bars restraint of trade claims against
Microsoft (D. Md.), 351

—Oracle/Sun Microsystems takeover, EU regulators
clear, 85

Technology industry

—<Cisco/Tandberg merger, DOJ and EU not to
challenge, 310

—Market data, Dun & Bradstreet/Quality Education
Data merger, FTC files administrative complaint,
441; spin-off ordered (FTC), 848

Telecommunications

—Argentina, Telecom Italia ordered to divest assets,
possible nationalization, 131

—Comcast/NBC Universal merger. See
ENTERTAINMENT INDUSTRY

—DOJ review and FCC role explained during Senate
hearing, 242

—Italy, Telecom Italia and Telefonica merger raises
concerns, 155

—UK, Internet television connection Project Canvas,
OFT not to investigate, 531

Title insurance, Fidelity Natl./LandAmerican Fin.
Group merger, divestitures address FTC charges
(FTC), 690

Top Markets acquisition of bankrupt Penn Traffic
Supermarkets, FTC orders divestitures (FTC), 735

Toxics measurement instruments, Agilent/Varian
merger, divestitures required (FTC), 467

Travel centers, Pilot Corp./Flying J merger,
divestitures required (FTC), 621

Voting machine manufacturers, Election Systems &
Software/Premier Election Solutions merger,
divestment of assets sought (D.D.C.), 239;
divestments ordered, 655

Waste management. See ENVIRONMENT

ARBITRATION

Collective bargaining, successor businesses, continuity
of workforce requirement (2d Cir.), 553

Railroad seniority, refusal to set aside Natl. R.R.
Adjustment Bd. arbitration award upheld (5th Cir.),
982

ARGENTINA

Antitrust, Telecom Italia ordered to divest assets,
possible nationalization, 131; investigation closed,
988
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ATTORNEY-CLIENT PRIVILEGE

Bankruptcy, reorganized firm acquires right to assert
(S.D. Ind.), 548

International issues, analysis, 637

Qui tam suit disclosures, analysis, 1097

ATTORNEYS

Air Products and Chemicals takeover of Airgas

—Breach of fiduciary duty, acting as financial counsel
while assisting competitor in takeover attempt (E.D.
Pa.), 787

—Representation against former client allowed to
continue (Del. Ch.), 244; fall trial set, 286

Conlflict of interest, suspicion that other client may bid
or seek to bar acquisition not bar to representation
(D.C. Bar), 1096

Fees

—Cox Radio/Cox Media Group merger, tender offer
and short form merger, breach of fiduciary duty
claims settled, fee request slashed (Del. Ch.), 471

—Debt instrument continuing director provisions, fees
awarded to disabling provisions (Del. Ch.), 1077

—~Oakley/Luxottica Group merger, minor changes fail
to meet substantial benefit requirement (Cal. Ct.
App.), 77

—Tender offer price increase, fees rejected for lack of
causal connection (Del.), 76

Insider trading

—Ernst & Young former attorney/partner sentenced
(S.D.N.Y.), 149

—Former firm IT manager and brother-in-law charged
(D. Del.), 1141

—Ropes & Gray lawyer settles SEC charges involving
3Com and Axcan (S.D.N.Y.), 662; disbarred (N.Y.
App. Div.), 1146

—Wall Street professionals indicted (S.D.N.Y.), 104

AUDITS

Foreign auditors, U.S. auditors warned on use, 664

Italy to focus on reorganizations and transfer pricing
issues, 611

Sarbanes-Oxley Act small business exemption, SEC
urged not to oppose permanent extension, 474

AUSTRALIA

Demerger law changes, discussion paper issued, 1160

Transfer pricing application to reorganizations,
guidance released, 526

AUSTRIA
Hypo Group Alpe Adria nationalization, EC approves,
743

AUTOMOBILES See MOTOR VEHICLES
B

BANKING

Accounting issues. See FAIR VALUE
ACCOUNTING

Antitrust

—Dodd-Frank Act may complication review
procedures, 814

—State Street Corp. acquisition of Intesa Sanpaolo
Group cleared by EC, 406

Bailout

—AIG

— —FRB acted too quickly to dismiss private sector
solution, 546

— —FRB holdings increase in value, 745

— —Recapitalization plan moves forward, 1175

— —Sale of divisions paves way to pay off Fed credit,
1001

—Anglo Irish Bank, EC approves government
recapitalization, 771

—Austria

— —BAWAG restructuring plan, EC approves, 630

— —Hypo Group Alpe Adria nationalization, EC
approves, 743

—Citigroup stock to be sold by Treasury, 311



BANKING —Contd.

Bailout —Contd.

—EU Competition Auth. outlines 2-year plan to phase
out measures, 1160

—Germany, Hypo Real Estate, EC allows government
infusion of liquidity guarantees, 24

—Holland, Solvenia, Greece, and Poland support
programs extended, 630

—Ireland

— —Bank of Ireland, EC requires asset divestitures,
ease entry of small banks into market in exchanged
for bailout, 695

— —International Monetary Fund and European
Central Bank to provide funds, financial system to
be restructured, 1089; Ireland to add additional
funds, 1124

—Netherlands, ABN AMRO and Fortis bailout, EC
approves additional funds, 154

—Spain recapitalization plan, EC approves, 132

—TARRP cost estimate lowered, exit strategy begins, 7;
more warrants up for auction, 850

Bank of Am. and Barclays joint acquisition of DSI
Intl., EC approves, 230

Bank of Am. Countrywide and Merrill Lynch
acquisition, stock drop litigation dismissed for lack
of fiduciary status (S.D.N.Y.), 829

Bank of Am. Countrywide settlement affirmed (Del.),
497

Bank of Am./Merrill Lynch merger

—Bonuses, proxy misrepresentation

— —Expert testimony rejected (S.D.N.Y.), 33; Bank
of Am. agrees to $150M settlement, 123; ruling
delayed, 148; court seeks information from N.Y.
AG, 168; court approves, 199; TARP status factor
in initial settlement recommendation, 1116

— —SEC IG expands probe over settlement, 523

—Cybersquatter barred from using confusing domain
name (S.D.N.Y.), 106; Bank of Am. and Merrill
Lynch granted summary judgment, 173

—Derivative actions, target pre-merger shareholder
standing as post-merger shareholder (Del.), 825

—Losses, proxy misrepresentations

— —N.Y. Comptroller files charges (S.D.N.Y.), 693;
impact of National Securities Markets Improvement
Act, analysis, 703

— —N.Y. files charges against former CEO and CFO
(N.Y. Sup. Ct.), 124; CEO denies charges, 807

— —SEC files new claims (S.D.N.Y.), 53

—Sex bias claims against Merrill Lynch over
employee retention plan fails to meet pleading
standards (S.D.N.Y.), 401

Bank of N.Y. Mellon seeks to acquire PNC Financial
Services Group, 135

Bear Stearns collapse, mortgage-backed securities
market decline blamed by Goldman Sachs, 1175

Credit unions. See CREDIT UNIONS

Economic and regulatory climate increases strong
banks merger opportunities, 1039

EU single market rule violated by use of golden shares
(ECJ), 667

Failed banks

—AmTrust nonperforming loans, FDIC sells 40
percent equity interest, 700

—Asset sales and loss-share agreements preferred
FDIC strategy, 376

—FDIC-assisted acquisitions, N.Y. State Bar Assn.
suggests tax code changes, 403

—FDIC-failed bank asset fund

— —40 percent sold to Colony Capital Acquisitions
and Cogsville Group, 675; 40 percent sold to
consortium, 813

— —Mariner Real Estate Partners purchases equity
interest, 849

— —Small dollar, regional focused transactions
planned, 869

—Fla., Ga., and N.M. banks fail, 634

—Md., Calif., and Wash. banks closed, 1040

—Mich. and Pa. failures bring number to 151, 1191

—Myrtle Beach National Bank taken over by OCC,
366

—Private equity investments, OCC approves first
firm, 98

—Residential mortgage holding company,
RoundPoint buys stake in FDIC loan portfolio, 341

—Silverton Bank of Ga., Square Mile Capital wins
bidding, 452; sale completed, 676

—Small institutions express interest in buying assets,
135

Farm Credit Admin. to limit risk concentration, plans
merger application guidelines, 655

Federal Home loan bank mergers, FHFA proposes
approval process, 1176

Genesco/Finish Line merger, tortious interference
claims against UBS Loan Finance for withdrawal of
financing dismissed (2d Cir.), 10

Germany. See GERMANY

Horizontal mergers, FTC and DOJ merger guidelines
unchanged, 783

Insider trading, Lazard investment banker pleads
guilty to tipping friends (N.D. Cal.), 78

Italy. See ITALY

Japan. See JAPAN

Living wills, acquisition planning considerations, 1039

Loan losses, fair value adjustments had minimal
impact on regulatory capital, Boston Fed analyst
working paper, 128

Morgan Stanley, Chinese sovereign wealth fund
acquires shares, 833

Motor vehicle industry

—AmeriCredit, GM to acquire, 700; shareholders
approve, 905

—GMAC set to receive $3.8B from Treasury, 6

PNC Financial/National City Corp. merger, settlement
of breach of fiduciary duty claim affirmed (Del.),
421

Profits for second quarter up, “problem list” grows,
837

Reform. See DODD-FRANK WALL STREET
REFORM AND CONSUMER PROTECTION
ACT

Reform of financial system

—Consolidation of small banks seen as result, 721

—France publishes short sales, credit rating agencies,
and derivatives regulations, 989

—Legislation. See LEGISLATION, FEDERAL, HR
4173, S 3217

Regulatory filings, e-file system available, 100

Regulatory policy short-circuits economic recovery,
180

Retention compensation, financial advisers and
brokers claim against Wachovia alleges detrimental
reliance (S.D. Fla.), 18

Securities fraud, Countrywide Financial collapse,
failure to plead why statements were fraudulent
(S.D.N.Y.), 603

Securities rules, Toronto-Dominion Bank/South Fin.
Group, exemption from Reg. M Rules 101 and 102
(SEC), 828

Stock drop litigation

—DBank of Am. acquisition of Countrywide and
Merrill Lynch, dismissal for lack of fiduciary status
(S.D.N.Y.), 829

—Wachovia §401(k) plan participants' class action
dismissed (W.D.N.C.), 764

—WaMu employees bid for final judgment against
dismissal of JP Morgan Chase denied (W.D.
Wash.), 81

Switzerland, “too big to fail,” restrictions rejected,
special taxes considered, 385

Taxation, foreign account disclosures, IRS plans new
voluntary disclosure program, 1186

TSB Bank and Svenska Handelsbanken joint control
of Dyson Group cleared, 1095

UK to investigate separation of retail and investment
banking, 506

Volcker Rule, proprietary trading and hedge fund
investments restrictions

—Distinguishing from legitimate market trading,
Special Report, 1166
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—-Securities Indus. and Fin. Markets Ass'n urge
prompt clarification, 1040

—Transition period, FRB seeks comments on 2-year
proposal, 1048

—Venture capital, FRB to take up issue, 1023

Wachovia takeover, Wells Fargo settles Citigroup
claims, 1074

BANKRUPTCY

Airport off-site parking, Aurora Capital Group to
purchase Parking Co. Am. Airports, 534

Ambac Financial files, seeks to preserve NOLs
(S.D.N.Y.), 1034

Attorney-client privilege, reorganized firm acquires
right to assert (S.D. Ind.), 548

Bedding

—Classic Sleep Products files (Bankr. D. Md.), 63

—Simmons prepackaged plan approved (Bankr. D.
Del.), 62

Body armor manufacturer Protective Prod. of Am.
files (Bankr. S.D. Fla..), 89; sale to Sun Capital
Partners approved, 275

Building and construction, Starwood Land Ventures
asset purchase of TOUSE Homes approved (Bankr.
S.D. Fla.), 181

Business strategy immunity use, 747

Derivative actions, creditors of insolvent LLC lack
standing (Del. Ch.), 1027

ESOPs, fiduciary duty, director business decision to
sell company (W.D. Mich.), 605

Food industry, Fuddruckers parent files for CH. 11
protection, Tavistock purchase of assets announced
(Bankr D. Del.), 411

Fraudulent transfers in leverage buyouts, time or
intervening causes defenses, 343

(G) reorganizations, analysis, 724

Gambling, Station Casinos Ch. 11 plan confirmed
(Bankr. D. Nev.), 837

Health care

—Medical Staffing Network Holding, asset purchase
agreement announced (Bankr. S.D. Fla.), 701

—Technology firm Spheris files for Ch. 11 protection,
Medquist and CBay stalking horses, 156; purchase
approved, 388

Loans, shareholder/board member not liable (7th Cir.),
737

Mining, Asarco property, successful bidder assumes
environmental liability, 791

Motor vehicle manufacturers. See MOTOR
VEHICLES

Newspapers. See NEWSPAPERS

Oil and gas, TriDimension Energy, assets sold to
Sanchez Resources, 993; court approves (Bankr
N.D. Tex.), 1191

Pensions, unfunded liability of terminated plans,
PBGC seeks to hold Japanese firm liable for liability
of controlled U.S. based firm (D.D.C.), 1055

Pharmaceutical companies

—Chem Rx to sell assets to stalking horse
PharMerica, 905

—Middlebrook sells assets to Victory Pharma, 774

Polaroid, failure to obtain stay of sale of assets
pending appeal (8th Cir.), 786

Reliant Energy, breakup fee to unsuccessful bidder not
necessary to preserve estate (3d Cir.), 136

Retail/mall properties, General Growth Properties

—4-month extension to secure recapitalization and
solicit bids granted (Bankr. S.D.N.Y.), 250

—Simon Property makes offer, 210

Retailers, Swoozie's, auction of assets approved
(Bankr. N.D. Ga.), 300

Sale of assets

—Lien-free assets does not require debtor to allow
creditors with security interest in assets to bid credit
at auction (3d Cir.), 365

—Navigating §363, practitioner advice, 450

—RCLC (Ronson) announces sale to Ronson Aviation
(Bankr. D.N.J.), 946

Steel fabricator PTC Alliance auction of assets
approved (Bankr. D. Del.), 275



BANKRUPTCY —Contd.

Successor liability, tort claim does not follow assets to
purchaser (2d Cir.), 120

Taxation

—Assumption of liabilities in purchase of debtor's
assets not bar to capitalization of liabilities (CCA),
881

—Tax avoidance not legitimate reason for filing (7th
Cir.), 478

Telecommunications, Imperva labs files, ARINC
Engineering stalking horse bidder (N.D. Calif.), 341

BEDDING MANUFACTURERS

Bankruptcy. See BANKRUPTCY

Insider trading, Tempur-Pedic, equity fund acquisition
of stock, fund CFO pleads guilty (N.D. Cal.), 398

BELGIUM
Insurance company bailout, EC approved government
recapitalization of Ethias, 505

BEVERAGES

Anheuser-Busch/InBev merger, divestiture in
completed deal inappropriate (8th Cir.), 1001

Antitrust. See ANTITRUST

Insider trading, PepsiCo bid for Russian dairy and
fruit juice company, SEC secures asset freeze
against unknown stock purchasers (S.D.N.Y.), 1144

BONDS

Convertible debentures, bondholders not entitled to
post-merger consideration from settlement (5th
Cir.), 827

BONUSES
Bank of Am./Merrill Lynch merger. See BROKER-
DEALERS

BRAZIL
Reorganizations, tax debts and fines transfer, 694

BREACH OF CONTRACT See CONTRACTS

BROKER-DEALERS See also STOCK MARKETS

Aon acquisition of Hewitt, EC clears, 902

Bank of Am./Merrill Lynch merger

—Bonuses, proxy misrepresentation

— —Expert testimony rejected (S.D.N.Y.), 33; Bank
of Am. agrees to $150M settlement, 123; ruling
delayed, 148; court seeks information from N.Y.
AG, 168; court approves, 199

— —SEC IG expands probe over settlement, 523

—Losses, proxy misrepresentations

— —N.Y. files charges against former CEO and CFO
(N.Y. Sup. Ct.), 124; CEO denies charges, 807

— —SEC files new claims (S.D.N.Y.), 53

Bear Stearns and AIG holdings of FRB increase in
value, 745

E*TRADE purchase agreement, bank accounting
errors overstating value of deferred tax assets (2d
Cir.), 314

Galleon hedge fund. See INSIDER TRADING

Hospital merger consultants, broker-dealer registration
requirements, SEC staff declines relief (SEC), 1143

Insider trading. See INSIDER TRADING

Retention compensation, financial advisers and
brokers claim against Wachovia alleges detrimental
reliance (S.D. Fla.), 18

BUDGET, U.S.

FTC FY2011

—FTC, Senate panel action, 714

—Request seeks funds to maintain consumer protect
efforts, 469

BUILDING AND CONSTRUCTION

Bankruptcy, Starwood Land Ventures asset purchase
of TOUSE Homes approved (Bankr. S.D. Fla.), 181

Construction management software, Ed. Zublin and
VMT joint venture, EC clears, 1038

Piercing the corporate veil, OSHA violations, repeated
citations and penalties against predecessor justify
(OSHRCQ), 1153

C

CABLE TELEVISION See
TELECOMMUNICATIONS

CANADA

Banking, Toronto-Dominion Bank/South Fin. Group,
exemption from Reg. M Rules 101 and 102 (SEC),
828

Beverages, Coca-Cola acquisition of bottler,
Competition Bureau negotiates consent order
barring access to Dr. Pepper information, 893

Competition Act

—Conspiracy provisions amended, 273

—Enforcement

— —Shift toward U.S. approach noted, 482

— —Strong start in implementing amendments noted,
923

—Practitioner guidance offered by ABA meeting, 409

Competition Bureau

—Collins named senior commissioner, 410

—Premerger notification fees and service standards
draft, 528; updated, 985

Enforcement guidelines opened to review, 861

Foreign direct investments

—Economic climate attractive to investors, 669

—Investment Canada Act, constitutionality of
undertaking enforcement (Fed. Ct. Canada), 582

—DMining, Potash//BHP Billiton merger. See MINING

—Policy review to be undertaken, 1059

—Reduction of barriers to benefit economy, 969

—Telecommunications industry restrictions easing,
581

Norex Petroleum, RICO extraterritorial reach limited
(2d Cir.), 895

Oil and gas, Suncor Energy/Petro-Canada merger,
Husky Energy acquisition of gas stations approved,
23

Personal Information Protection and Electronic
Documents Act, disclosure of employee-related
disclosures relief, 1062

Pharmaceutical companies

—Novatis-Alcon merger, Competition Bureau secures
settlement, 771

—Teva-Merckle merger, settlement requires
divestitures, 742

Premerger notification

—Fees and service standards, Competition Bureau
publishes draft standards, 528; updated, 985

—Hostile takeovers, policy on providing information
to bidders and target released, 556

—Industry Canada publishes Final Regs., 208

—Threshold reporting requirement remains at
C$70M, 272

Taxation

—Income Tax Act draft amendment address
partnerships, pensions, and capital gains, 1060

—Reorganizations, capital gains tax on Husky Oil,
Enterprises Ltd., and Mohawk Canada
amalgamation overturned (FCA), 525

Telecommunications

—Broadcasting vertical integration,
telecommunications commission launches
consultation, 1010

—Foreign direct investment restrictions easing, 581

—Shaw Communications acquisition of Canwest
cleared, 796

Waste management, IESI-BFC and Waste Services
merger, divestiture agreement reached, 669

CAPITAL GAINS AND LOSSES
Canada Income Tax Act draft amendment address
partnerships, pensions, and capital gains, 1060

CARRYFORWARDS AND CARRYBACKS See
NET OPERATING LOSSES (NOLs)
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CASINOS See GAMBLING

CELLULAR TELEPHONES See
TELECOMMUNICATIONS

CFIUS See COMMITTEE ON FOREIGN
INVESTMENT IN U.S. (CFIUS)

CHEMICALS

Agricultural products, Agrium acquisition of CF
Industries Holdings, FTC approves subject to
divestiture (FTC), 5

Air Products and Chemicals takeover of Airgas

—Annual meeting, bylaw change resetting date
approved (Del. Ch.), 935; reversed (Del.), 1074

—Attorney representation against former client
allowed (Del. Ch.), 244; fall trial set, 286

—Breach of fiduciary duty, acting as financial counsel
while assisting competitor in takeover attempt (E.D.
Pa.), 787

—Divestiture ordered (FTC), 847

AkzoNobel bid for Rohm Haas powder coating
business, EC authorizes, 385

Aluminum rolling oil, Houghton Intl./D.A. Stuart
merger, settlement reached to divest assets (FTC),
654

Asbestos

—Retroactive limit on successor liability
unconstitutional (Tex.), 1031

—Standing, successor liability, Commerce Clause
challenge to state law limiting liability not barred by
zone of interest analysis (Pa.), 1150

Dow/Rohm and Haas merger, derivative suit not
pleading demand futility rejected (Del. Ch.), 75

DSM Special Products and DSM OP Assets, Sun
Capital Partners acquisition cleared by EC, 1162

EU merger approvals. See EU MERGER APPROVAL

Huntsman/Tronox merger, EC clears, 23

KP Chemical acquisition of Artenius authorized, 298

Mitsubishi Chemical Holdings/Mitsubishi Rayon, EC
clears, 230

Oil and Gas. See OIL AND GAS

Total Petrochemicals Feluy acquisition of Polimeri
Europa Benelux approved, 697

Univar takeover of Eurochem, French authority begins
phase 2 investigation, 986

CHINA

Antitrust

—Anti-Monopoly Law, House panel studies impact on
U.S. firms, 652

—Antimonopoly regs. issued, 556

—Enforcement focused on foreign firms, 770

Expansion of bilateral investment with EU sought, 862

Foreign direct investment

—Anti-Monopoly Law, House panel studies impact on
U.S. firms, 652

—Market opening, U.S. and EU fault WTO trade
policy report, 532

—Morgan Stanley, sovereign wealth fund acquires
shares, 833

—Motorola cell phone division, Huawei acquisition
possible, faces CFIUS concerns, 583

—Natural resources, overseas investments expand
global supplier system, 744

—Oil and gas, investment in Chesapeake Energy
expected to be completed, 979

—Threshold limit raised, 364

—U.S. steel industry investment, congressional group
seeks CFIUS review, 651; Geithner responds, 689;
Steel Caucus vice chair objects to continued interest
in Miss. rebar mill, 805; joint venture agreement
signed, 858

—U.S. telecommunication industry, national security
consequences seen as result of firms entering
market, 979

TPV bid for Phillips color TV distributions, EC clears,
1037

Volvo acquisition by Chinese firms approved by EC,
696



CHOICE OF FORUM

Alcon-Novartis merger, shareholders required to
pursue claims in Swiss courts (S.D.N.Y.), 499;
amended complaint rejected, 660

CLASS ACTIONS

Antitrust claims against health system fails common
questions of law and fact requirements (N.D. I11.),
387

Canada, antitrust enforcement, trend toward class
actions noted, 923

Cox Radio/Cox Media Group merger, tender offer and
short form merger, breach of fiduciary duty claim
settled (Del. Ch.), 471

Pharmacies, health information misuse,
CVS/Caremark merger

—FTC urged to reopen investigation, 1021

—Retailers allege RICO violations (S.D. Tex.), 944

Real estate investment trusts, challenge to KKR
Financial Holdings registration statement dismissed
(S.D.N.Y.), 1145

Retention compensation, financial advisers and
brokers claim against Wachovia alleges detrimental
reliance (S.D. Fla.), 18

Securities fraud

—Financial records falsification, failure to show loss
causation, certification denied (5th Cir.), 222; (U.S.,
rev sought), 1142

—Level 3 Communications, misstatement of merged
company integration, dismissed for lack of scienter
(D. Colo.), 1179

—Misleading statements reflecting matters of opinions
not grounds (S.D.N.Y.), 442

—Sears/Kmart merger, investors' claims of failure to
disclose negotiations dismissed (N.D. Ill.), 12

Sirius XM Radio, inflated royalties, subscribers' state
law action to proceed (S.D.N.Y.), 1071

Stock drop litigation, Waste Management, 6 year
statute of limitations applied to some claims
(D.D.C.), 605; class action certified, 1081

COLLECTIVE BARGAINING

Delta Air Lines representation election

—Fleet service workers, IAM files interference
charges against Delta (NMB), 1181

—Flight attendants, National Mediation Bd. to
investigate IAM interference charges, 446; election
starts, flight attendants stage rallies, 920; AFA
looses election, 1006; AFA files charges against
Delta (NMB), 1154

Frontier Airlines/Republic Airways merger

—Frontier flight attendant union representation
election not barred by takeover (N.M.B.), 292

—Maintenance workers, Teamsters block transfer of
Frontier employees (E.D. Wis.), 400

Southwest/AirTran merger, unions to closely monitor
agreement, 898; unions look to protect interests,
919; AirTran pilots ratify agreement with Air Line
Pilots Ass'n, 1119; IAM seeks vote prior to merger,
1154

Successor businesses

—Arbitration not required of firm lacking continuity
of workforce (2d Cir.), 553

—Box manufacturers controlled by same person liable
for pension contributions (6th Cir.), 830

—Union recognition, unions and employers file
amicus briefs on incumbent recognition (NLRB),
1082

United/Continental merger

—Continental flight attendants reject tentative
agreement, 1007

—Continental mechanics ratify agreement, 1057

—House hearing, unions raise concerns, 577

—Unions seek agreement in return for support, 425;
unions look to protect interests, 919

US Airways/America West merger, fair representation
duty, seniority list favoring US Airways pilots (9th
Cir.), 553

COMMITTEE ON FOREIGN INVESTMENT IN
U.S. (CFIUS)

Motorola cell phone division, Chinese acquisition
causes concerns, 583

U.S. Steel, congressional groups seek review of
Chinese investment, 651; Geithner responds, 689

COMPENSATION

Executives. See EXECUTIVE COMPENSATION

Retention agreements

—Class action against Wachovia alleges detrimental
reliance (S.D. Fla.), 18

—Promise to pay percent of proceeds on sale or
merger enforceable (Tex.), 17

COMPUTERS See TECHNOLOGY INDUSTRY

CONCERT PROMOTERS
Ticketmaster/Live Nation merger, DOJ imposes
changes (D.D.C.), 95

CONFERENCES AND MEETINGS

ACE Ltd., 959

ALI-ABA, 921

American Bar Ass'n

—Bank mergers, 1039

—Canada Competition Act, 409

—DOJ antitrust oversight, 311; 1070

—Horizontal merger guidelines, 377

—Proxies, director nominations, 1109

—SEC whistleblower bounty program, 761

—SILO structures, 1023

American Institute of Certified Public Accountants,
1140; 1142

Baker & Hostetler, 428

BNA

—Discharge of indebtedness, partnership rules, 984

—Tax & Accounting , 39

Canadian Bar Ass'n, 923; 925

Center for Am. Progress, 622

Center for Automotive Research, 745

D.C. Bar Assn, 294; 1113

Federal Bar Ass'n, 245

Global Competition Review, 901

International Competition Network, list of U.S.
officials attending, 385; 407

IRS and George Washington Univ. Lae School, 1185;
1186; 1187

Marcus Evans, 382

N.Y. Univ., 1188

Penn State Law School, 939

Practising Law Institute, 962; 1158

Shanghai World Expo, 862

Tax Executives Institute, 360

CONSOLIDATED RETURNS

Disaffiliation followed by reconsolidation, net tax
benefits for one isolated year not determinative
(PLR), 1158

Ind., out-of-state company with instate integrated
subsidiaries, 609

Intercompany gain on stock, Final Regs. may be
issued before Temp. Regs. expire, 1158

Interest netting not available to recoup interest
payments by subsidiary prior to merger (Fed. Cl.),
361

Research credit computation, exclusion of pre-
acquisition costs of target (TAM), 831

Unified loss rule, revision underway, comments
sought, 1087

CONSOLIDATION ACCOUNTING See
ACCOUNTING

CONSTRUCTION See BUILDING AND
CONSTRUCTION

CONTRACTS

AT&T/Cingular merger, degraded service claims to
proceed (9th Cir.), 547
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Convertible debt securities

—Acquisition by nonpublic acquirer conversion under
N.Y. law (2d Cir.), 197

—Bondholders not entitled to post-merger
consideration from settlement (5th Cir.), 827

Fiduciary duty, stock redemption under contract
agreement before acquisition resulting in higher
price subject to contract law (Del.), 334

Noncompetition agreements, settlement over stock
purchase agreement earn out sufficient to bar claims
(Del. Ch.), 547

Retention agreements. See COMPENSATION

Stock purchase price, accounting errors overstating
value of deferred tax assets (2d Cir.), 314

Stock registration delay, private equity firm lacks
standing to bring breach claim (Del.), 166

Targus acquisition of Roundhouse, settlement
agreement needing further documents not precluded
from being binding agreement (Mass. App. Ct.), 259

Tortious interference

—EMI acquisition by Terra Firma, claims against
Citigroup to proceed (S.D.N.Y.), 854; jury finds no
wrongdoing, 1029

—Genesco/Finish Line merger, claims against UBS
Loan Finance for withdrawal of financing dismissed
(2dCir.), 10

—Johnson & Johnson amended complaint over failed
Guidant deal subject to res judicata (S.D.N.Y.), 196

—NACCO/Applica failed merger, fraud claims to
proceed (Del. Ch.), 9

COPYRIGHTS
Software, asset purchase agreement did not transfer
UNIX components (D. Utah), 339

CORPORATE REORGANIZATIONS See
REORGANIZATIONS

CORPORATE TAXES See TAXATION

CREDIT UNIONS

Arrowhead Central of Cal. fails, 634

Eastern Financial Fla. Credit Union failure, NCUA
and state examiners missed dangers of collateralized
debt obligations, 452

Fiduciary standards, NCUA proposes for mergers and
conversions, 312

First Service and Marine Credit of Wis. merge, 44

Golden parachutes restricted, interim overdraft fee
rules, 734

HeritageWest of Utah fails, 44

Merger criteria, trade organization seeks guidance
from NCUA, 485

CREDITS AGAINST TAXES See TAXATION

CRIMINAL LAW AND PROCEDURE
Discovery, former private equity association charged
by SEC entitled to view FBI and U.S. Attorney's
Office criminal investigation documents (N.D.

Cal.), 475
Insider trading. See INSIDER TRADING
Publishing industry, Black's mail fraud and
obstruction of justice conviction upheld, honest-
services fraud reversed (7th Cir.), 1004
Securities fraud. See SECURITIES FRAUD

D

DEBT vs EQUITY
Stock for debt swap, SEC considers excess as
contribution to capital, 1142

DENMARK

Corporate exit tax, EU challenges unrealized capital
tax, 1161

Shareholder taxation, exemption for minority
shareholders in small and midsize firms announced,
1125



DEPARTMENT OF JUSTICE (DOJ) See
JUSTICE DEPARTMENT (DOJ)

DEPOSITIONS
Securities fraud, confidential witness may be deposed
(2d Cir.), 397

DERIVATIVE ACTIONS

Bank of Am. and Merrill Lynch merger, target
premerger shareholders standing as post-merger
shareholders (Del.), 825

Business strategy immunity use, 747

Countrywide/Bank of Am. settlement affirmed (Del.),
497

Discovery, books and records may not be requested
after failure to conduct pre-suit investigation (Del.
Ch.), 497

Dow/Rohm and Haas merger, suit not pleading
demand futility rejected (Del. Ch.), 75

Limited partner challenge of insider asset sale at below
market value to proceed (Colo. Ct. App.), 1079

LLC creditors lack standing (Del. Ch.), 1027

Oil and gas, Teppco Partners/Enterprise Products
merger settles suit challenging transfer of assets
(Del. Ch.), 121

Pleading, fairness test requires dealing and price
considerations (Del. Ch.), 602

DERIVATIVES See HEDGES

Bank restrictions. See LEGISLATION, FEDERAL,
HR 4173

Regulatory oversight. See LEGISLATION,
FEDERAL, S 3217

DIRECT FOREIGN INVESTMENT See
FOREIGN DIRECT INVESTMENT

DIRECTORS AND OFFICERS

Board entrenchment, inspection of books, belief
insufficient to justify (Del.), 759

Corporate governance, boards bundling unfavorable
amendments with shareholder favored measures, 220

Debt instrument continuing director provisions,
attorneys' fees awarded to disabling provisions (Del.
Ch.), 1077

Executive compensation. See EXECUTIVE
COMPENSATION

Fiduciary duty, Del. cases offer guidance, 1049

Finder fee, failure to disclose, board's implicit
ratification ends fiduciary breach claims (S.D.N.Y.),
1003

Independence

—Institutional Shareholder Services issued draft
policies, 1024

—Investor challenge to acquisition of subsidiary
controlled by board members to proceed (Del. Ch.),
1024

Shareholder nominations

—ICI and Indep. Dir. Council file briefs challenging
application of SEC rules to regulated investment
companies (D.C. Cir.), 1180

—ICT study on trends, 1109

Stock split invalidity entitles initial shareholders to
elect new directors (Del. Ch.), 1076

DISCHARGE OF INDEBTEDNESS
Partnerships, application to, 921; flexibility offered,
questions remain, 983

DISCLOSURE See also REPORTING
REQUIREMENTS

Accounting issues. See ACCOUNTING; FAIR
VALUE ACCOUNTING

Canada Personal Information Protection and
Electronic Documents Act, disclosure of employee-
related disclosures relief, 1062

Educational learning, PLATO Learning acquisition by
Thoma Bravo halted pending correction of proxy
disclosures (Del. Ch.), 472

Executives benefiting from transaction, failure to
disclose claims settled (S.D. Iowa), 223

Fiduciary duty, oral misrepresentations, affirmative
duty to disclose right to change plan benefits (U.S.
rev den), 202

Financial reporting requirements, EU firms'
compliance falls short, need for improvement noted,
901

Health entity mergers, attorney-client privilege re qui
tam suits, analysis, 1097

Litigation exposure, failure to disclose (Del. Ch. Ct.),
223

Minority shareholder claims of failure to disclose
pending merger talks reinstated (5th Cir.), 219

Private company transaction under Del. law, analysis,
183

Real estate investment trusts, class action challenging
KKR Financial Holdings registration statement
dismissed (S.D.N.Y.), 1145

Securities acquisition reports, violation of Swiss law
nets record fine, 132

Securities fraud, failure to reveal merger talks claims
dismissed (2d Cir.), 354

Twitter, firms cautioned on use by SEC official, 939

United/Continental merger, class action plaintiffs
required to disclose settlements of similar suits
(N.D. Cal.), 797; injunction denied, 905

DISCOVERY

Books and records may not be requested after failure
to conduct pre-suit investigation (Del. Ch.), 497

Business strategy immunity, use in corporate
transactions, 747

Galleon fund wiretap evidence. See INSIDER
TRADING

HP/3Com merger

—EC clears, 176

—Fast track bid rejected (Del. Ch.), 31

Insider trading

—Bill of particulars, use to uncover information
between tipper and spouse (S.D.N.Y.), 661

—Former private equity association charged by SEC
entitled to view FBI and U.S. Attorney's Office
criminal investigation documents (N.D. Cal.), 475

DISCRIMINATION

Race, Countrywide charged with discriminatory
lending (I11. Cir. Ct.), 635

Sex, Bank of Am./Merrill Lynch merger, Merrill
Lynch employee retention plan bias claims fails to
meet pleading standards (S.D.N.Y.), 401

DODD-FRANK WALL STREET REFORM AND
CONSUMER PROTECTION ACT

Banks, Volcker Rule, proprietary trading and hedge
fund investments restrictions

—Financial Stability Oversight Council urged to take
tough stance, 1026

—-Securities Indus. and Fin. Markets Ass'n urge
prompt clarification, 1040

—Transition period, FRB seeks comments on 2-year
proposal, 1048

—Venture capital, FRB to take up issue, 1023

Executive compensation

—Institutional Shareholder Services draft policies
highlight changes, 1025

—Say-on-pay

— —Investment company voting trends, ICI study,
1109

— —Public companies over-planning, 1109

— —Regs. on fast track, 1053; analysis of Prop.
Regs., 1128

Investment fund advisor registration, SEC Prop. Regs.,
1111; enforcement priorities being identified, 1113

SEC moving forward on discrete issues under
consideration, 1053

DRUG COMPANIES See PHARMACEUTICAL
COMPANIES

© Copyright 2010, Bureau of National Affairs, Inc.

E

ECUADOR
Chevron environmental pollution case. See
ENVIRONMENT

ELECTRICITY See UTILITIES

ELECTRONIC COMMERCE See
TECHNOLOGY INDUSTRY

ELECTRONICS INDUSTRY

Emerson acquisition of Chloride, EC clears, 811

Insider trading, Philips Electronics executive, friend,
and business associate charged (N.D. I11.), 338

TPV bid for Phillips color TV distributions in China,
EC clears, 1037

EMPLOYEE STOCK OWNERSHIP PLANS
(ESOPs)

Bankruptcy, director business decision to sell company
not ERISA fiduciary duty (W.D. Mich.), 605

Corporate reorganizations, closely held corporation
merger and transfer of stock to ESOP qualifies as
(A) reorganization (PLR), 153

Fiduciary duties, Tribune newspaper, sale by CEO to
ESOP not fiduciary act (N.D I11.), 35; equitable
claims against CEO dismissed, 792

EMPLOYMENT SERVICES
Temps, Adecco acquisition of MPS Group, EC clears,
42

ENERGY See also OIL AND GAS

Alstrom Holdings and Schneider Electric acquisition
of Areva T&D Holdings, EC authorizes, 321

APX acquisition of Belpex, EC approves, 884

Bankruptcy, Reliant Energy, breakup fee to
unsuccessful bidder not necessary to preserve estate
(3dCir.), 136

Battery parts manufacturers, Polypore Intl. takeover of
Microporous Holding, initial divestiture order
(FTC), 240; order finalized, 1173

Blackstone Group equity fund to acquire Dynegy, 774

Canada, capital gains tax on Husky Oil, Enterprises
Ltd., and Mohawk Canada amalgamation
overturned (FCA), 525

Dutch law requiring split of production and network
infringes on EU law, 629

EC merger approvals. See EU MERGER APPROVAL

Electric utilities. See UTILITIES

Greenstar Holdings, joint acquisition by Montagu
Private Equity and Global Infrastructures approved
by EC, 742

Nuclear technology, Areva and Siemens joint venture,
EC to investigate noncompetition clauses, 556

ENFORCEMENT See also specific countries and
industries

Antitrust. See ANTITRUST

ICN conference, list of U.S. officials attending, 385;
conference results, 407

Insider trading. See INSIDER TRADING

Securities fraud. See SECURITIES FRAUD

Settlements. See SETTLEMENTS

ENGLAND See UNITED KINGDOM (UK)

ENTERTAINMENT INDUSTRY

Comcast/Media One Group breakup fee, Calif. tax
assessment challenged, 301

Comcast/NBC Universal merger

—DOI takes lead in reviewing, 44

—FCC sets public comment period, 275; period
extended, 375; public forum scheduled in Chicago,
517; review paused, lack of data cited, 621;
Comcast defends position, 711; House panel
proposes conditions for approval, 733; small and
midsize cable companies propose conditions, 804;
FCC seeks more data, 913; more data on Comcast



ENTERTAINMENT INDUSTRY —Contd.

Comcast/NBC Universal merger —Contd.
“recurring fees” sought, 1127; Waxman outlines
proposed conditions, 1139

—GE and Comcast file public interest statement, 97

—Online video market, effect on causes concerns, 597

—Senate panel sets hearing, 73; industry and
consumer groups ready to face off, 117; Comcast
pledges to maintain free programing, 145; Kohl
proposes list of conditions, 492; FTC seeks more
data, 493; public interest groups urge “one last
hearing,” 869

—Union warns of fewer jobs, higher rates, 204

—Video distribution via web not to be affected, 418;
opponents remain concerned, 649; ownership,
diversity, and governance top concern, 650

EMI acquisition by Terra Firma, tortious interference
and misrepresentation claims against Citigroup to
proceed (S.D.N.Y.), 854; jury finds no wrongdoing,
1029

Movie theaters, AMC Entertainment Group/Kerasotes
Showplace Theatres merger, divestitures required
(D.D.C.), 494

Television, Foxconn acquisition of Sony production
facilities approved, 629

Ticketmaster/Live Nation merger, DOJ imposes
changes (D.D.C.), 95

Vivendi guilty of overstatement of financial position to
shareholders (S.D.N.Y.), 126

ENVIRONMENT

Allied Waste Indus./ Republic Services merger, DOJ
consent decree and divestiture plan approved
(D.D.C.), 689

Brownfield site due diligence rule debated at public
listening session, 358

Gas production, hydraulic fracturing restrictions. See
LEGISLATION, FEDERAL, HR 2766

Measurement instruments, Agilent/Varian merger,
divestitures required (FTC), 467

Real property, environmental due diligence, market
trends reflect growing call for accountability,
transparency and disclosure, 356

Successor liability

—Asbestos tort claims

— —Commerce Clause challenge to state law limiting
liability not barred by zone of interest analysis (Pa.),
1150

— —Retroactive limit on liability violates state
constitution (Tex.), 1031

—Associated Gas and Electric may be liable for acts
of subsidiary (2d Cir.), 80

—Bankruptcy, Asarco property, successful bidder
assumes liability, 791

—Chevron case

— —Arbitration claim under Bilateral Investment
Treaty not barred (S.D.N.Y.), 266

— —Chevron files for dismissal (Ecuador Super. Ct.
of Nueva Loja), 763

— —Ecuadorian delays violated treaty (Perm. Ct.
Arb.), 357

—Insurance, “now and hereafter” language may
obligate insurer to cover (D. Minn.), 1151

—XKerr-McGee spin-off Tronox agrees to settlement
(Bankr. S.D.N.Y.), 1118

Waste recycling, Sita France and Paprec Plastiques
joint acquisition of France Plastiques Recyclage, EC
authorizes, 59

Wastewater services, Veolia acquisition of United
Utilities Group, EC clears, 1013

Waters and waste management, Suez
Environnement/Sociedat General De Aguas de
Barcelona, EC clears, 406

EQUITY FUNDS See INVESTMENTS
ERISA See PENSIONS

Fiduciary duties. See FIDUCIARY DUTY
Stock drop claims. See PENSIONS

Withdrawal liability. See WITHDRAWAL
LIABILITY

EU See EUROPEAN UNION (EU)

EU MERGER APPROVAL

Advertising, Microsoft-Yahoo search agreement
cleared by EU, 165

Agriculture, Monsanto sale of sunflower seed
business, EC opens investigation, 165; conditional
approval granted, 1093

Air transportation, United/Continental merger, EC
approves, 719

Alstrom Holdings and Schneider Electric acquisition
of Areva T&D Holdings, EC authorizes, 321

Automobile parts manufacturers

—Compagnie Plastic Omnium acquisition of Inergy
Automotive Sys. cleared, 834

—Faurecia/Emcon Tech., EC clears, 59

—Gestamp Automocion acquisition of Edscha, EC
clears, 298

—Magna and Semikron joint acquisition of Vepoint,
EC clears, 886

—Renco Group acquisition of Body Systems Holdings
Netherlands cleared, 1162

Banking

—Arbejdsmarkedets Tillaegspension and PFA Pension
forsikringsaktieselskab joint acquisition of FIH
Erhvervsbank cleared, 1125

—Banco Santander

— —Royal Bank of Scotland asset acquisition
approved, 967

— —SEB acquisition approved, 834

—Bank of Am. and Barclays joint acquisition of DSI
Intl., EC approves, 230

—Credit Mutuel and Banco Popular Espanol joint
acquisition of Banco Popular Hipotecario cleared,
991

—Deutsche Bank acquisition of Sal. Oppenheim, EC
clears, 131

—Italy, Credit Agricole acquisition of Cassa di
Risparmio della Spezia cleared, 1094

—State Street Corp. acquisition of Intesa Sanpaolo
Group cleared by EC, 406

—TSB Bank and Svenska Handelsbanken joint
control of Dyson Group cleared, 1095

Chemicals

—AkzoNobel bid for Rohm Haas powder coating
business authorized, 385

—Ameropa Holding acquisition of Intergrau cleared,
88

—DSM Special Products and DSM OP Assets, Sun
Capital Partners acquisition cleared, 1162

—Huntsman/Tronox merger, EC clears, 23

—KP Chemical acquisition of Artenius, EC
authorized, 298

—Mitsubishi Chemical Holdings/Mitsubishi Rayon,
EC clears, 230

—Toray Industries and Tonen Chemical acquisition of
Tonen Specialty Separator Godo Kaisha, EC
approves, 134

—Total Petrochemicals Feluy acquisition of Polimeri
Europa Benelux approved, 697

Consulting firms, Aon acquisition of Hewitt cleared,
902

Consumer products

—BC Partners Holdings acquisition of Spotless
Group, EC clears, 410

—Color TVs, TPV bid for Phillips distribution
activities in China cleared, 1037

—Jarden acquisition of Home and Baby Care
Business, EC clears, 322

—Trademarks, Whirlpool bid for Privileg rights
approved by EC, 697

—Trading and service companies, Otto bid for home-
shopping companies Quelle Versand and Spengler
Versand authorized, 447

—Unilever bid for Sara Lee consumer products
division, EC launches investigate, 528; divestitures
required, 1094
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Electric equipment, Emerson acquisition of Chloride
cleared, 811

Employment services, Adecco acquisition of MPS
Group, EC clears, 42

Energy. See also Oil and gas, this heading

—Acea Electrabel Produzione and Acea Electrabel
Trading joint control by GDF Suez Energia Italia
cleared, 1126

—Al Shaheen Energy Services control of PII Group
and PII North America, EC authorizes, 230

—APX acquisition of Belpex approved, 884

—Cheung Kong Infrastructure Holdings and
Hongkong Electric Holding join control of
Electricite de France UK distribution business
cleared, 943

—Dalkia Eeska Republika/NWR Energy merger, EC
clears, 481

—EnBW Energie BadenWurttembert/Praska
Energetika merger approved, 834

—EnBW Kraftwerke and Evonik Power Minerals
joint venture, EC approves, 208

—Enel Green Power and Sharp, joint venture cleared,
410

—Enirete acquisition of Fox Energy cleared, 558

—EVN and Verbund joint acquisition of Energji
Ashta Shpk cleared, 796

—Glencor Intl./Chemiol Energy, EC clears, 231

—Hidroelectrica Del Cantabrico acquisition of
Naturgas Energis Grupo cleared, 1095

—Montagu Private Equity and Global Infrastructures
joint acquisition of Greenstar Holdings approved,
742

—-Solar energy, Commerzbank takeover of Conergy
cleared, 448

—Steam generators, Alstom Power Holding and
Bharat Forge joint venture, EC clears, 134

Engineering services, Vinci Group acquisition of
Cegelec approved, 322

Entertainment industry

—Bertelsmann and Mediengruppe M. DuMont
Schauger joint control of Learnship Networks
approved, 834

—Foxconn acquisition of Sony TV production
facilities approved, 629

Environment

—Waste recycling, Sita France and Paprec Plastiques
joint acquisition of France Plastiques Recyclage, EC
authorizes, 59

—Wastewater services, Veolia acquisition of United
Utilities Group, EC clears, 1013

—Water and waste management, Suez
Environnement/Sociedat General De Aguas de
Barcelona, EC clears, 406

Fertilizer, Orascom Construction Industries
acquisition of Royal DSM, EC clears, 507

Financial services

—AXA acquisition of Home Shopping Europe, EC
clears, 88

—Haselsteiner Familien-Privatstiftung, Krassny-
Privatstiftung Semper Constantia Privatbank
Aktiengesellschaft, UC approved, 410

Food industry

—Ameropa Holding acquisition of Intergrau cleared,
88

—Brakes Group acquisition of Menigo Food cleared,
386

—Dairy products

— —Lactalis acquisition of Puleva, EC clears, 811

— —Sodiaal takeover of Entremont cleared by French
Competition Auth., 863

—Frozen food distributor, Picard Groupe acquisition
by Lion Capital cleared, 928

—LKohlberg Kravis Roberts and Dr. Hans-Peter Wild
joint control of Wild Group. EC clears, 322

—KTraft Foods purchase of Cadbury

— —EC approves subject to divestitures, 41

— —U.S. shareholder challenge dismissed on forum
non conveniens grounds (D.N.J.), 103

—JLamb Weston/Meijer acquisition of Frisch & Frost
approved, 986



EU MERGER APPROVAL —Contd.

Food industry —Contd.

—Marfrig acquisition of Seara, EC clears, 59

—Meat producers

— —Marfrig Alimentos acquisition of Keystone
Foods Intl., EC clears, 903

— —Vion acquisition of Weyl cleared, 811

—Metro AG and Convergenta Asia joint control of
Media-Saturn China-Holding approved, 386

—Nutritional supplements, NBTY acquisition by
Carlyle Group cleared, 862

—Permira acquisition of Unilever frozen food
business, EC clears, 886

Furniture manufacturing, Advent acquisition of DFS
Furniture cleared, 558

Gambling, Louis Dryfus, Financieres Lov, and Societe
Anonyme des Baine de Mer joint acquisition of
Mangas, EC approves, 134

Grocers, Carrefour and Marinopoulos joint venture
cleared, 773

Health care

—IMS Health drug information and consulting firm
acquisition by investment firms, EC clears, 155

—DMail order pharmacies, DocMorris and K-Mail joint
venture cleared, 991

—Ontex Intl., disposable hygiene products
manufacturer, joint control by Goldman Sachs and
TPG Group cleared, 927

—Ramsay Health Care and Predica joint control of
Groupe Proclif, EC approves, 322

Heating and air conditioning and limestone mining,
Rettig bid for Nordkalk approved, 773

Industrial manufacturing, Canada Pension Plan Invest.
Bd. and Onex joint purchase of Tomkins clears, 862

Investment management

—Alstom Holdings joint control of CJCS
Transmasholdings cleared, 1061

—Bregal Capital acquisition of Englefield Capital, EC
approves, 134

—Clinven acquisition of Spice cleared, 1061

—Triton Fund acquisition of Ambrea, EC clears, 322

Life insurance, Metlife acquisition of American Life
Ins. and Del. American Life Ins. cleared, 812

Maritime safety and security systems, EADS and
ATLAS Elektronik joint venture cleared, 1012

Medical products

—Mail order provider, Harrington Group acquisition
by Clayton, Dubilier & Rice and Goldman Sachs
Group cleared, 863

—Reckitt Benckiser/SSL Intl. merger approved
subject to divestitures, 987

Metals

—Aluminum, Apollo acquisition of Alcan Engineered
Products cleared, 991

—Klockner/Becker Group, EC clears, 231

—-Steel manufacturing

— —Metinvest acquisition of IISW, EC clears, 886

— —POSCO acquisition of Daewoo cleared, 863

—Triton/Ovako merger, EC clears, 885

Motor vehicles

—BCA Holdings, equity fund acquisition, EC clears,
23]

—Johnson Controls acquisition of Michel Thierry
Group approved, 1094

—Peugeot acquisition of Pastal Holding parts maker
cleared, 925

—Saab acquisition by investor approved, 558

—Toll roads, Finavias and Abertis join purchase of
Autopista Trados M-45, EC approves, 987

—Volkswagen, Mahag Group dealership acquisition
approved, 59

—Volvo, EC approves acquisition by Chinese firms,
696

Oil and gas

—Bominflot Bunkergesellschaft acquisition of SBI,
EC approves, 43

—Dirilling supplies, Schlumberg acquisition of Smith
Intl., EC approves, 719

—Lloyds acquisition of Petrochem Carless, EC
approved, 322

—Macquarie Fund and Antin Infrastructure Partners,
joint acquisition of Strategic Storage Facilities
Holding cleared, 179

—Oaska Gas acquisition of Saggas, EC clears, 883

—Topaz Energy acquisition of Shell Aviation Ireland,
EC clears, 1037

—Total Italia and Erg Petroli joint refining venture,
EC clears, 504

Online retailers, NPM Capital and Cyrte Investments
acquisition of Bol.com cleared, 449

Paper industry, Heinzel acquisition of Europapier
cleared, 942

Pharmaceutical companies

—Actavis acquisition by Deutsche Bank, EC clears,
904

—Eli Lilly/Pfizer animal health assets acquisition, EC
clears, 507

—Huvepharma, Citigroup Venture Capital and
Advance Properties joint control cleared, 1095

—Merck/Millipore merger authorized, 670

—Teva to acquire Ratiopharm, 300; EC clears, 741

Postal services, Osterreichische Post and
Schweizerische Post joint acquisition of Meiller
Direct cleared, 1162

Printing and publishing

—Bertelsmann and Planeta joint control of Circulo
approved, 698

—Canon/Oce merger, EC clears, 23

—EQT V acquisition of Springer Science + Business
Media, EC clears, 134

—Le Monde takeover by Pierre Berge, Xavier Neil,
and Mathieu Pigasse, EC clears, 927

Protective equipment manufacturer, Honeywell bid for
Sperian approved, 743

Railroads, Deutsche Bahn, Arriva acquisition subject
to divestitures, 796

Real estate, Allianz and ING Real Estate Development
joint acquisition of Allee Center, EC clears, 208

Retailers

—Arnotts, Anglo Irish Bank and Royal Bank of
Scotland joint acquisition cleared, 771

—Vroom & Dreesmann acquisition by Sun Capital
approved, 1061

Rubber manufacturing, Bain Capital acquisition of
Styron Business approved by EC, 410

Security services, Securitas acquisition of Reliance
Security Services cleared, 1037

Ship building, Abu Dhabi Mar and ThyssenKrupp
Marine Sys. consolidation, EC clears, 834

Shipping, Statoil South Riding Point and Svitzer joint
acquisition of Freepoint Tug & Towing, EC
approves, 230

Software, Blue Lion joint control by Bertelsmann
Digital Media Investments and FCPI cleared, 1125

Technology industry

—Bio-analytical measurement instruments,
Agilent/Varian merger, EC approves subject to
divestitures, 110

—Construction management software, Ed. Zublin and
VMT joint venture cleared, 1038

—Consumer electronics

— —Foxconn acquisition of Dell's Poland facility, EC
clears, 903

— —Tech Data Europe and Brightstar Europe joint
control of Triade, EC clears, 903

—Dassault Systemes acquisition of IBM's produce life
management unit approved by EC, 321

—LCD manufacturers, InnoLux Display, Chi Mei
Optoelectronics, and TPO Displays, EC clears, 230

—DMiicrochips, Intel and GE joint venture cleared, 991

—United Technologies, GE security business
acquisition, EC clears, 229

Telecommunications

—Nippon Telegraph & Telephone acquisition of
Dimension Data cleared, 796

—SFR Developpement and Europ Assistance Holding
joint control of Ocealis cleared, 88

—Telefonica bid for Hansenet Telekommunikation
authorized by EC, 133
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Tool manufacturers

—Cooper Industries and Danaher joint venture
cleared, 558

—Stanley Works/Black & Decker merger, EC
approves, 272

Transportation services and supplies

—~Eurovia acquisition of Tarmac authorized, 585

—Public transportation, Keolis Nordic bid for
Busslink i Sverige, EC clears, 720

Travel industry, Thomas Cook acquisition of Oger
Tours, EC clears, 859

EUROPEAN UNION (EU) See also specific
countries

Antitrust and merger procedures guidance, 41

Attorney-client privilege, cross-border issues, 637

Banking

—Bailouts, Competition Auth. outlines 2-year plan to
phase out measures, 1160

—Single market rule violated by use of golden shares
(ECJ), 667

—Westdeutsche Landesbank, EU investigation of state
aid extended to, 1060

Corporate exit tax, EU challenges Denmark, Spain,
and Netherlands unrealized capital tax, 1161

EC annual competition report issued, 558

Energy, Dutch law requiring split of production and
network infringes on EU law, 629

Enforcement, list of successes, 967

Expansion of bilateral investment with China sought,
862

Financial transaction tax merger exemption, member
states cannot avoid EU merger directive, 504

Hedge fund and private equity regs. advance, 481;
becomes law, 1091

Joint ventures, intellectual horizontal cooperation
agreement rules revised, 1183

Premerger notification, EU regulations deemed boon
to competition enforcement, EU Comm' comments,
901

Ryanair, Aer Lingus merger

—Acquisition blocked (EU Gen. Ct.), 667

—UK OFT launches investigation of Ryanair
purchase of minority shareholder interest, 1010

Sara Lee

—P&G bid for air care business, UK OFT asks EC to
investigate, 272

—SC Johnson bid for insecticide unit, EC to review,
858

—Unilever bid for body care division, EC launches
investigate, 272

—Unilever bid for consumer products division, EC
launches investigate, 528; divestitures required,
1094

Software, Oracle/Sun Microsystems takeover, EU
regulators clear, 85

EXCHANGES See STOCK MARKETS

EXECUTIVE COMPENSATION

Bonuses, Bank of Am./Merrill Lynch merger, proxy
misrepresentation

—Expert testimony rejected (S.D.N.Y.), 33; Bank of
Am. agrees to $150M settlement, 123; ruling
delayed, 148; court seeks information from N.Y.
AG, 168; court approves, 199

—SEC IG expands probe over settlement, 523

Golden parachute. See GOLDEN PARACHUTES

Noncompetition agreements, settlement over stock
purchase agreement earn out sufficient to bar claims
(Del. Ch.), 547

Proxies

—Institutional Shareholder Services draft policies
highlight Dodd-Frank changes, 1025

—Say-on-pay

— —Investment company voting trends, ICI study,
1109

— —Public companies over-planning, 1109



EXECUTIVE COMPENSATION —Contd.

Proxies —Contd.

— —Regs. on fast track, 1053; use of proposed rules
as final guidance, 1075; analysis of Prop. Regs.,
1128

EXPATRIATES

Corporate inversions, §7874 safe harbor elimination
unlikely to be reconsidered, 245; NY Bar suggests
splitting safe harbor into 2 tests, 427; safe harbor
and PLRs unlikely soon, 1085

EXPORTS
Premerger violations, successor liability, avoidance
planning, 994

F

FAIR VALUE ACCOUNTING

Disclosure of measurements increased, 108; mandated
phase-in announced, 379

Educational material, FASB and IASB developing,
225

Financial instruments

—Effective date for small private banks may be
deferred, 206

—FASB and IASB convergence. See also
ACCOUNTING

— —Book losses and impairment approaches
narrowed, 1088

— —Nonfinancial assets measurement standard
limited to highest and best use, 174

— —SEC and IASB chair say ample time exists for
U.S. companies to shift to IFRS, 1140

— —Solution unlikely, 318; differences highlighted,
856; progress reported, 1086

—FASB releases proposal, 502; critics detail faults,
961

—Loan commitments, FASB calls for balance sheet
fair value, 267

Financial liabilities, IASB set to consider, 294

—Guidance under IFRS 9 finalized, 1008

Leasee right of use assets in business combinations,
IASB fails to reach agreement, 403

Loans

—Bank losses, fair value adjustments had minimal
impact on regulatory capital, Boston Fed analyst
working paper, 128

—Commitments, FASB calls for balance sheet fair
value, 267

—Security analysts voice support for more
information, 961

Proposed amendments to standards expected, 318

Share-based payments, IASB agrees to exclude from
measurement and disclosure, 268

Strategic equity investments, separate hedge model
ruled out by IASB, 808

Uncertainty analysis requirements, IASB seeks
comments, 627

FEDERAL BUDGET See BUDGET, U.S.

FEDERAL COMMUNICATIONS
COMMISSION (FCC)

Comcast/NBC Universal merger. See
ENTERTAINMENT INDUSTRY

Cross-ownership rules, stay on eased rules lifted (3d
Cir.), 285

Media ownership reports, filing deadline for Form 323
suspended, 8

Wireless industry special access service, GAO report
urges increase in data collection, 803

FEDERAL DEPOSIT INSURANCE
CORPORATION (FDIC)

Antitrust review, Dodd-Frank Act may complicate,
814

Failed banks. See BANKING

Quarterly “problem list,” 837

FEDERAL RESERVE BOARD (FRB)

Bear Stearns and AIG holdings increase in value, 745

Regulatory filing, online system available, 100

Volcker Rule

—Financial Stability Oversight Council urged to take
tough stance, 1026

—Securities Indus. and Fin. Markets Ass'n urge
prompt clarification, 1040

—Transition period, FRB seeks comments on 2-year
proposal, 1048

—Venture capital, bank investment in funds to take up
inregs., 1023

FEDERAL TRADE COMMISSION (FTC)

Antitrust

—Annual report cites blocked medical device mergers,
419

—Horizontal merger guidelines, FTC and DOJ
guidelines

— —Health insurers, review of past enforcement data
suggests compliance, 835

— —Revision needed, 98; revision proposed, 373;
practitioner discussions, 377; comment period
extended, 419; new guidelines unveiled, 781; bank
guidelines unchanged, 783; ABA offers suggestions,
957

—House panel examines enforcement, 713

—Senate panel examines enforcement, Kohl (D-Wis.)
urges aggressive enforcement, 545

FY2011 budget

—Request seeks funds to maintain consumer protect
efforts, 469

—Senate panel action, 714

Personnel, Brill and Ramirez confirmed, 218; sworn
in, 332

FEES

Attorneys. See ATTORNEYS

Bankruptcy, breakup fee to unsuccessful bidder not
necessary to preserve estate (3d Cir.), 136

Canada Competition Bureau premerger notification
fees update proposed, 528; updated, 985

Credit unions, overdraft interim regs., 734

Finder fee, failure to disclose, board's implicit
ratification ends fiduciary breach claims (S.D.N.Y.),
1003

FIDUCIARY DUTY

Board allocation of consideration between preferred
and common stock not breach (Del. Ch.), 286

Buyout agreement, revaluation triggered by buyout of
joint venture partner (8th Cir.), 872

Class action by retirement age workers for failure to
locate and notify employees of benefits eligibility
dismissed (N.D. Cal.), 1033

Credit union mergers and conversions, NCUA
proposed standards, 312

Directors and officers, Del. cases offer guidance, 1049

ERISA

—Oral misrepresentations, affirmative duty to disclose
right to change plan benefits (U.S. rev den), 202

—Spinoff of retirees and plan to new company, breach
claims to proceed (N.D. Tex.), 981

ESOPs, director business decision to sell company
(W.D. Mich.), 605

Law firms acting as financial counsel while assisting
competitor in takeover attempt (E.D. Pa.), 787

LLC merger with controlling unitholder, minority
shareholder breach of duty claims to proceed (Del.
Ch.), 1047

PNC Financial/National City Corp. merger, settlement
of claim by additional disclosures affirmed (Del.),
421

Private company transactions, disclosure requirements
under Del. law, analysis, 183

Revlon duties

—3M tender offer for Cogent, shareholder claims
dismissed (Del. Ch.), 958

—Aiding and abetting claim against acquirer rejected
(Del. Ch.), 692
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—Dollar Thrifty sale to Hertz over Avis not breach
(Del. Ch.), 851

Securities claims fueling lawsuits, 959

Stiefel Labs, failure to disclose merger talks, dismissal
denied (S.D. Fla.), 55; dismissal denied for second
time, 552

Stock drop litigation

—DBank of Am. acquisition of Countrywide and
Merrill Lynch, dismissal for lack of fiduciary status
(S.D.N.Y.), 829

—Wachovia

— —Employees bid for final judgment against
dismissal of Morgan Chase denied (W.D. Wash.), 81

— —3§401(k) plan participants' class action dismissed
(W.D.N.C.), 764

—Waste Management, 6 year statute of limitations
applied to some claims (D.D.C.), 605; class action
certified, 1081

Stock price, redemption under contract agreement
before acquisition resulting in higher price not
breach (Del.), 334

Stock sales, fight of first refusal, stockholder trying to
sell to third parties violated duty (Cal. Ct. App.), 51

Tribune newspaper sale to ESOP not fiduciary duty
(N.D I11.), 35; equitable claims against CEO
dismissed, 792

Tyco Intl. director failure to disclose acceptance of
finders fee, board's implicit ratification ends claims
(S.D.N.Y.), 1003

FINANCIAL INSTITUTIONS See BANKING
Credit unions. See CREDIT UNIONS

FOOD INDUSTRY

Bankruptcy, Fuddrucker's parent files for CH. 11
protection, Tavistock purchase of assets announced
(Bankr D. Del.), 411

Dairy products, Lactalis acquisition of Puleva, EC
clears, 811

Dean Foods/Foremost Farms, settlement requires
divestitures (E.D. Wis.), 99; relevant market
properly pleaded, Dean's motion to dismiss denied,
33]

EU merger approvals. See EU MERGER APPROVAL

France, Competition Auth. approves Hoio partial
acquisition of Louis Delhaize subject to divestitures,
298

Frozen food distributor, Picard Groupe acquisition by
Lion Capital, EC clears, 928

General Mills settles IRS claims over losses from sale
of noncontrolling interest in subsidiary, 1036

Kraft Foods purchase of Cadbury

—EC approves subject to divestitures, 41

—U.S. shareholder challenge dismissed on forum non
conveniens grounds (D.N.J.), 103

Lamb Weston/Meijer acquisition of Frisch & Frost,
EC approves, 986

Marfrig acquisition of Seara, EC clears, 59

Meat producers

—Marfrig Alimentos acquisition of Keystone Foods
Intl., EC clears, 903

—Vion acquisition of Weyl, EC clears, 811

Packaging, Bemis acquisition of Alcan Packaging
approved by DOJ subject to divestitures, 195

Premerger notification violations, Smithfield
Foods/Premium Standards Farms merger, civil
penalty imposed for violation of waiting period
(D.D.C.), 100

Schuitema bid for Super de Boer assets referred to
Dutch Competition Auth., 132

FOREIGN CORRUPTION PRACTICES ACT
(FCPA)
Cross-border transaction risks, 263

FOREIGN DIRECT INVESTMENT

Canada. See CANADA

CFIUS. See COMMITTEE ON FOREIGN
INVESTMENT IN U.S. (CFIUS)

China. See CHINA



FOREIGN DIRECT INVESTMENT —Contd.

Decline bottoming out, 670

Emerging markets, U.S. leadership needed to ensure
consistent rules, 928

FCPA risks in cross-border deals, 263

India. See INDIA

Japan

—Incentive stimulus package outlined, 862

—Ministry of Economy, Trade and Industry urged to
lower corporate tax rate, 406

Latin America and Caribbean, percent increase
predicted, U.N. agency report, 447

Natural resources, China overseas investments expand
global supplier system, 744

OECD, investment treaty, nonbinding model
considered, 248

Poland opens Korean investment support center, 449

Russia

—Liberalization of rules considered, 505; rules
adopted, 530

—Strategic companies list cut, 630

—Taxation of exiting investors clarified, 1091

2009 statistics, U.N. agency reports 39 percent drop,
86

U.N. reports

—Corporate confidence growing, UNCTAD report,
861

—Slow recovery predicted, 697; forecast revised
downward, 942

United Arab Emirates

—Abu Dhabi creates free zone, 1092

—Investments opened to countries providing lower
import tariffs, 1161

—Proposal to allow 100 percent foreign ownership of
firms under consideration, 248

United Arab Emirates opened to countries providing
lower import tariffs, 1161

U.S. international position increases, 631

U.S. steel industry, Chinese firm Anshan investment,
congressional group seeks CFIUS review, 651; Steel
Caucus vice chair objects to continued interest in
Miss. rebar mill, 805; joint venture agreement
signed, 858

U.S. trade agency invests in Middle East and Africa,
672

World Bank argues for cutting obsolete laws, 671

FOREIGN TAX CREDITS See TAXATION

FRANCE

Antitrust

—Achievements in 2009 outlined, 87

—Agriculture, Tereos takeover of Groupe Quartier
Francais approved subject to divestiture, 530

—Bitumen and aggregate production, Eurovia
takeover of Tarmac Routes et Carrieres,
Competition Auth. approves, 833

—Chemicals, Univar takeover of Eurochem, phase 2
investigation underway, 986

—Competition Auth. adopts guidelines, 42

—~Food industry, Competition Auth. approves Hoio
partial acquisition of Louis Delhaize subject to
divestitures, 298

—Railroads, French Railways and Caisse de Depot et
de Placement du Quebec takeover of Keolis and
Effia cleared, 87

—Retail industry, Competition Auth. cites lack of
competition, outlines steps to increase, 989

Financial reform, regulation of short sales, credit
rating agencies, and derivatives approved, 989

FRAUD

Bankruptcy transfers in leverage buyouts, time or
intervening causes defenses, 343

Financial fraud

—Cendant former chairman settles civil claims
(D.N.1.), 39

—Fiduciary breach, accounting firm's approval of
misstated financial condition of company
insufficient to establish scienter (6th Cir.), 874

—McKesson former executive sentenced for cooking
the books (N.D. Cal.), 397

Insider trading. See INSIDER TRADING

Litigation exposure, failure to disclose (Del. Ch. Ct.),
716

Porsche takeover of VW, hedge fund alleges violation
of securities laws (S.D.N.Y.), 103

Publishing industry, Black's mail fraud and
obstruction of justice conviction upheld, honest-
services fraud reversed (7th Cir.), 1004

Securities. See SECURITIES FRAUD

Tortious interference, NACCO/Applica failed merger,
claims to proceed (Del. Ch.), 9

‘Whistleblowers, Intl. Gaming Tech./Anchor Gaming
merger, internal reporting not protected, SOX claims
to proceed (D. Nev.), 37

FUNERAL SERVICES
Antitrust, SCI/Keystone North Am. merger,
divestitures required (FTC), 309

G

GAMBLING

Ameristar Casinos purchase of Resorts International
Holdings, failure to disclose tax increase claim
survives (Del. Ch.), 520

Bankruptcy, Station Casinos Ch. 11 plan confirmed
(Bankr. D. Nev.), 837

‘Wrongful discharge, Intl. Gaming Tech./Anchor
Gaming merger, internal reporting not protected,
SOX claims allowed (D. Nev.), 37

GAS See OIL AND GAS

GERMANY

Banking

—Deutsche Bank

— —Pharmaceutical company Actavis acquisition,
EC clears, 904

— —Sal. Oppenheim acquisition, EC clears, 131

—Hypo Real Estate

— —EC allows government infusion of liquidity
guarantees, 24

— —Funds to be transferred to “bad bank,” 904

—Netherlands bailout of ABN AMRO and Fortis, EC
approves additional funds, 154

—-Sparkasse Koln-Bonn bailout, EC approves, 902

—Westdeutsche Landesbank, EU investigation of state
aid extended to, 1060

Opel. See MOTOR VEHICLES

VW/Porsche merger. See MOTOR VEHICLES

GOLDEN PARACHUTES

Credit unions, NCUA restricts, 734

Dodd-Frank proxy requirements

—Institutional Shareholder Services issued draft
policies on Dodd-Frank Act proxy change, 1025

—SEC Final Regs. expected, 937; use of proposed
rules as final guidance, 1075

Use declines, 181

GOODWILL
Accounting for impairment, FASB approves rules,
1085

GREAT BRITAIN See UNITED KINGDOM (UK)

GREECE

Antitrust, Olympic/Aegean Airlines merger, EC
launches probe, 741

Bank bailout support program extended, 630

Oil and gas, competition authority to review Motor Oil
of Greece acquisition of Royal Dutch Shell Greek
sector, 272

GROCERS
Top Markets acquisition of bankrupt Penn Traffic
Supermarkets, FTC orders divestitures (FTC), 735
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H

HEALTH CARE

Accounting, net revenue and doubtful accounts, FASB
approves disclosure proposal, 1085

Alcan medical packaging unit, Amcor acquisition
approved subject to divestitures, 573

Antitrust. See ANTITRUST

Attorney-client privilege re disclosure of qui tam suit,
analysis, 1097

Bankruptcy

—Medical Staffing Network Holding, asset purchase
agreement announced (Bankr. S.D. Fla.), 701

—Technology firm Spheris files for Ch. 11 protection,
Medquist and CBay stalking horses, 156

Biotechnology industry

—Investments decline, 388

—Life sciences companies, health reform bill to
increase acquisition planning due diligence, 508

—Regenerative medicine financing scarce, 971

Blue Cross Blue Shield of Mich.

—Insurance company acquisitions upheld,
contributions may have violated charter (Mich. Ct.
App.), 1164

—Sparrow's Physician Health Plan merger called off,
241

Cardinal Health to purchase pharmaceutical services
entity, 587

Carilion Clinic sale of Center of Surgical Excellence
approved by FTC, 313

Caritas Christi Health Care purchase by equity fund
under review by state, 323; state IG approves, 944

Class action, antitrust claims against health system
fails common questions of law and fact requirements
(N.D.11L.), 387

Dartmouth-Hitchcock acquisition of Catholic Medical
Center Healthcare Sys. opposed by N.H. AG, 535

Drug companies. See PHARMACEUTICAL
COMPANIES

Genetic testing, Genzyme sells unit to LabCorp, 1191

Hospitals. See HOSPITALS

Humana to purchase Concentra chain, 1127

IMS Health drug information and consulting firm
acquisition by investment firms, EC clears, 155

Industry performance expected to increase, 61

Information technology. See TECHNOLOGY
INDUSTRY

Lifespan and Care New England merger application
withdrawn, 241

Market domination by top insurers hampers
competition, 232

Medical devices

—Cardiac devices, St. Jude Medical to buy AGA, 971

—Covidien, ev3 buyout to increase cardiovascular
market, 587

—Disposable hygiene products manufacturer, Ontex
joint control by Goldman Sachs and TPG Group,
EC clears, 927

—FTC annual report cites blocked mergers, 419

—Hernia repair products, successor liability for
preacqusition claims (8th Cir.), 871

—Johnson & Johnson amended complaint over failed
Guidant deal subject to res judicata (S.D.N.Y.), 196

—Laser microdissection, Danaher/MDS Analytical
Technologies merger, FTC requires divestiture
(FTC), 118

—ObTape litigation, successor liability may follow
merger (N.D. Ga.), 873

—Orthopedic devices, Stryker to acquire Boston
Scientific neurovascular division, 1014

Medical products, Reckitt Benckiser/SSL Intl. merger,
EC approves approved subject to divestitures, 987

Medicare reimbursements, depreciable assets
disallowed (D.C. Cir.), 675

MediConnect Global acquires PassportMD, 64

Nursing homes, ownership transparency, GAO report,
992

PacifiCare, Calif. to fine for health claims processing
violations, 906



HEALTH CARE —Contd.

PacificSource Health announces acquisition of Clear
One Health Plans, 62

PeaceHealth and Southwest Washington Health
Systems of Wash. discuss merger, 323

Pharmacies, health information misuse,
CVS/Caremark merger

—FTC urged to reopen investigation, 1021

—Retailers allege HIPAA violations (S.D. Tex.), 944

Premerger notifications, DOJ/FTC annual report, 955

Protective equipment, Honeywell bid for Sperian, EC
approves, 743

Retiree benefits

—DBenefits book deemed summary plan description
modifying active and retiree parity requirement
(E.D.La.), 1056

—Oral misrepresentations, ERISA imposes
affirmative duty to disclose right to change plan
benefits (U.S., rev den), 202

Taxation, settlement payments and litigation costs
defending for-profit's use of charitable assets
required to be capitalized (7th Cir.), 319

Tenn. merger notification requirements apply to
subsidiary mergers, 387

UnitedHealthcare purchase of Health Net assets,
Conn. medical society urges probe for possible
HIPAA privacy violations, 137

‘Walgreens purchases Duane Reade of N.Y., 209

HEDGE FUNDS

EU, regs. advance, 481; becomes law, 1091

Galleon fund. See INSIDER TRADING

Insider trading. See INSIDER TRADING

Investment fund advisor registration, SEC Prop. Regs.,
1111; enforcement priorities being identified, 1113

NACCO/Applica failed merger, fraud claims to
proceed (Del. Ch.), 9

HEDGES

Bank restrictions. See LEGISLATION, FEDERAL,
HR 4173

Loss treatment of insurance payments on expiration
(CCA), 579

Regulatory oversight. See LEGISLATION,
FEDERAL, S 3217

Strategic equity investments, IASB rules out separate
model, 808

HOSPITALS

Antitrust

—ProMedica Health Systems, St. Luke's and
Paramount Health Care merger, FTC seeks court
order to force production of documents (N.D. Ohio),
957

—Scott & White Healthcare/King's Daughter Hospital
merger, FTC closes investigation, 6

—Universal Health Services acquisition of Psychiatric
Solutions, divestment of psychiatric facilities
required (FTC), 1069

Caritas Christi HealthCare purchase by equity fund
under review by state, 323; state IG approves, 944

Harrisburg Hospital/Seidle Memorial and Polyclinic
Medical Center merger not bona fide sale (D.D.C.),
632

Merger advice consultants, broker-dealer registration
requirements, SEC staff declines relief (SEC), 1143

Physician practice acquisitions, pitfalls, 632

Sale, disparity between price and asset value not bona
fide sale (E.D. Pa.), 929

Tenn. merger notification requirements apply to
subsidiary mergers, 387

HOSTILE TAKEOVERS

Takeover defenses, shareholder rights/poison pill
plans. See SHAREHOLDERS

U.K. Takeover Panel proposes restrictions, 965

I

IDENTIFY THEFT
Corporate identity theft, state officials probe use of
public databases, 1177

INDEMNIFICATION
Directors and officers, Del. cases offer guidance, 1049

INDIA

Foreign direct investment

—Joint ventures, rules to ease for existing ventures
proposed, 858

—Policies consolidated, 363

—Retail market, discussion paper favors, 673; Wal-
Mart CEO urges opening up market to multibrand
retailers, 990

—Rules eased, 321

Pharmaceutical companies, Abbott to acquire generic
drug unit of Primal, 529

Taxation, capital gains tax may be due on purchase of
domestic company between foreign firms, 860

INFORMATION TECHNOLOGY See
TECHNOLOGY INDUSTRY

INSIDER TRADING

Accountants

—Deloitte & Touche former partner and son settle
SEC charges (SEC), 739

—Deloitte former partner and spouse charged in
family trading ring (N.D. Cal.), 1111

—Ernst & Young former partner/attorney sentenced
(S.D.N.Y.), 149

Attorneys. See ATTORNEYS

BHP Billiton/Potash merger. See MINING

Day trader, claims over receipt of information from
stock broker to proceed (S.D.N.Y.), 1029

Dell/Perot Systems merge, former Dell administrative
assistant charged (W.D. Tex.), 917

Discovery

—Bill of particulars, use to uncover information
between tiper and spouse (S.D.N.Y.), 661

—Former private equity association charged by SEC
entitled to view FBI and U.S. Attorney's Office
criminal investigation documents (N.D. Cal.), 475

DRS Technologies/American Power Conversion
merger, Italian citizen living in UK settles charges
(S.D.N.Y.), 938

EMC/Document Sciences merger, EMC director
settles SEC changes (D. Mass.), 104

Enforcement, detection becoming harder, 1004

ExxonMoble acquisition of XTO Energy, friends of
employee settle SEC charges (N.D. Tex.), 896

Fortress Investment Group acquisition of Fla. East
Coast Industries, employees and relatives charged
(N.D. 111.), 896

Gilat Satellite Network/Scopus Video Networks
merger, Israel citizen settles SEC charges over
Israeli company merger (S.D.N.Y.), 125

Goldman Sachs former association ordered to pay
$27M (S.D.N.Y.), 524

Hedge funds

—Gealleon fund

— —Adpvisory firm and Wall Street professional
added to investigation (S.D.N.Y.), 1054

— —Atheros Communications former executive
sentenced to prison (S.D.N.Y.), 1030

— —IBM former exec pleads guilty to tipping equity
fund worker (S.D.N.Y.), 317

— —Investment advisers settling SEC charges barred
from industry (SEC), 474

— —Manager, delay of criminal trial sought
(S.D.N.Y.), 13; not guilty plea entered, 14; bail
request rejected, 33; SEC adds payment scheme to
complaint, 78; additional defendants settle with
SEC, 105; DOJ wiretap evidence inadvertently
disclosed to SEC, 125; delay of criminal trial
denied, 169; stay of order requiring disclosure of
wiretap evidence issued (2d Cir.), 169; SEC urges
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court to require defendants to turnover wiretap
recordings, 201; defendants seek to block access to
wiretap evidence (2d Cir.), 221; disclosure stayed,
289; civil case delayed, public access to wiretaps
fought (S.D.N.Y.), 316; government insists on
single trial against manager and employee of New
Castle Partners, 337; probe widens to include
AT&T and Goldman stocks, 354; motion to
suppress wiretaps in criminal case filed, 443; SEC
urges fairness principles require disclosure, 500;
DO seeks SEC access, 523; 550; oral arg. set, 550;
hearing set on questionable manner DOJ obtained
wiretap, 790; wiretap evidence admissible, 1113;
Rajaratnam and Chiesi charges severed, 1115

— —McKinsey & Co. director pleads guilty
(S.D.N.Y.), 34; senior partner settles SEC charges,
473

— —Schottenfeld Group agrees to settle SEC charges
(S.D.N.Y.), 317; settlement approval delayed, 338;
settlement approved, 398

— —Second group seeks wiretap suppression
(S.D.N.Y.), 1114

— —Staff leaks, SEC and DOIJ investigating charges,
500

—Jefferies Paragon Fund, former manager pleads
guilty (S.D.N.Y.), 917

—Wall Street professionals indicted (S.D.N.Y.), 104

Investment banker settles SEC charges, faces DOJ
criminal charges (E.D. Pa., S D.N.Y.), 896

Jamdat Mobile, fiduciary duty between third parties
(S.D.N.Y.), 739

Lazard, investment banker pleads guilty to tipping
friends (N.D. Cal.), 78

MDS Sciex/Molecular Devices merger, SEC granted
summary judgment against employee (S.D.N.Y.),
170

Memry acquisition by SAES Getters, husband of
officer and friend settle charges (D. Conn.), 126

MGI Pharma/Guilford Pharmaceuticals merger,
investment banker, friend, and tippee charged
(S.D.N.Y.), 288

PepsiCo bid for Russian dairy and fruit juice
company, SEC secures asset freeze against unknown
stock purchasers (S.D.N.Y.), 1144

Perot Systems, former employee agrees to return
profits (N.D. Tex.), 34

Pharmaceutical companies. See
PHARMACEUTICAL COMPANIES

Philips Electronics executive, friend, and business
associate charged (N.D. Ill.), 338

Sanofi-Aventis/Chattem merger, French citizen option
traders charged (N.D. Ga.), 15

Schottenfeld group trader pleads guilty (S.D.N.Y.),
740

Settlement numbers up, 476

Tempur-Pedic, equity fund acquisition of stock, fund
CFO pleads guilty (N.D. Cal.), 398

TPG Capital former associate charged (N.D. Cal.), 15

UBS Securities investment broker settles charges
(S.D.N.Y.), 918

UK

—Novartis takeover of NeuTec Pharma, attorney and
finance director acquitted, 557

—PM Onboard Limited senior manager found guilty,
1112

—-Second successful prosecution ends in jail time, 14

INSOLVENCY See BANKRUPTCY

INSPECTION OF BOOKS
Board entrenchment, belief insufficient to justify
(Del.), 759

INSURANCE COMPANIES

AIG. See BANKING

Belgium bailout of Ethias approved by EC, 505

Environmental pollution coverage, successor liability,
“now and hereafter” language may obligate insurer
to cover (D. Minn.), 812



INSURANCE COMPANIES —Contd.

Life insurance, Metlife acquisition of American life
Ins. and Del. American Life Ins., EC clears, 812

Title insurance, Fidelity Natl./LandAmerican Fin.
Group merger, divestitures address FTC charges
(FTC), 690

INTELLECTUAL PROPERTY

Copyrights. See COPYRIGHTS

Joint ventures, EU horizontal cooperation agreement
rules revised, 1183

Patents. See PATENTS

Trademarks. See TRADEMARKS

INTERNATIONAL TAXATION See also specific
country

EU. See EUROPEAN UNION (EU)

Extra jurisdictional takeover and merger taxes causing
concerns, 109

U.S. tax issues. See TAXATION

INTERNET

Ed. Note: For a list of electronic resources and Web
sites, see Electronic Resources section of each
issue.

Corporate identity theft, state officials probe use of
public databases, 1177

INVESTMENTS

Accounting, consolidations

—FASB and IASB merge views on investment
company treatment, 175; agreement reached, 379;
more issues resolved, 477

—Funds headed by fund managers, FASB issues rules,
225

Biotechnology industry sees decline, 388

Equity funds. See also HEDGE FUNDS

—Bank acquisitions, OCC approves first firm, 98

—Blackstone Group to acquire Dynegy, 774

—EU, regs. advance, 481; becomes law, 1091

—FDIC-failed bank asset fund purchases. See
BANKING

—IMS Health drug information and consulting firm,
TPG Partners acquisition cleared by EC, 155

—Insider trading. See INSIDER TRADING

—Investment fund advisor registration, SEC Prop.
Regs., 1111; enforcement priorities being identified,
1113

—Montagu Private Equity and Global Infrastructures
joint acquisition of Greenstar Holdings approved,
742

—Private equity fund backed companies weathered
economic crisis better, 342

—SILOs, FRB continues bar on use to invest in banks,
1023

—Sun Capital Partners acquisition of chemical
companies DSM Special Products and DSM OP
Assets, EC clears, 1162

Foreign direct investments. See FOREIGN DIRECT
INVESTMENT

Investment company accounting. See ACCOUNTING

RICs, SEC shareholder director nomination rules, ICI
and Indep. Dir. Council file briefs supporting
industry challenge (D.C. Cir.), 1180

Terra Firma claims tortious interference and
misrepresentation claims against Citigroup to
proceed (S.D.N.Y.), 854; jury finds no wrongdoing,
1029

UK to investigate separation of retail and investment
banking, 506

IRELAND

Anglo Irish Bank

—EC approves government recapitalization, 771

—Joint acquisition of retailer Arnotts with Royal
Bank of Scotland, EC clears, 771

Bank of Ireland, EC requires asset divestitures, ease
entry of small banks into market in exchanged for
bailout, 695

Banking system bailout, International Monetary Fund
and European Central Bank to bank system bailout
funds, 1089; Ireland to add additional funds, 1124

ITALY

Audits to focus on reorganizations and transfer pricing
issues, 611

Banking, Banca Intesa and Banca Sanpaolo,
divestment of insurer Sud Polo Vita stock
temporarily suspended, 299

Energy, Enel acquisition of Strategic Energy cleared
by Antitrust authority, 407

Oil and gas, Eni sale of Padana Energy to Gas Plus,
investigation opened, 772

Shopping malls, Porta di Roma acquisition by Allianz
and Corio to be examined, 447

Telecom Italia and Telefonica merger raises concerns,
155

J

JAPAN

Adbvertising, Google/Yahoo affiliation, Internet site
files objection, 988

Banking

—1Japan Bank for Intl. Cooperation to be spun off,
1189

—Japan Post Bank and Post Insurance to be allowed
to enter financial services markets, 363; U.S. and
EU voice concerns, 504; prime minister's resignation
throws reform into doubt, 530

Foreign direct investments

—Incentive stimulus package outlined, 862

—Ministry of Economy, Trade and Industry urged to
lower corporate tax rate, 406

Merger laws, business lobby group urges overhaul, 968

Reorganizations, interpretations of 2010 revisions
issued, 699

Rio Tinto/BHP Billiton mining joint venture, approval
of Japan Fair Trade Comm. sought, 133; second
review begins, 694; consolidation of Australia iron
ore mining likely to violate law, 942; JFTC stops
exam after deal called off, 966

Taxation

—Corporate tax rate decrease ordered, estate tax
increased, 1189

—Tax havens, foreign subsidiary trigger rate lowered,
1190

JOINT VENTURES
Intellectual property, EU horizontal cooperation
agreement rules revised, 1183

JURISDICTION

Choice of forum, Alcon-Novartis merger, shareholders
required to pursue claims in Swiss courts
(S.D.N.Y.), 499; amended complaint rejected, 660

Food industry, Kraft Foods purchase of Cadbury,
forum non conveniens challenge dismissed (D.N.J.),
103

Renewal of judgment, registration issues certified to
Ariz. Sup. Ct. (9th Cir.), 396

RICO extraterritorial reach limited (2d Cir.), 895

Standing. See STANDING

Stock ownership in Del. firm insufficient to exercise
over stock transfer dispute (Del. Ch.), 353

JUSTICE DEPARTMENT (DOJ)

Antitrust Division horizontal merger guidelines

—Health insurers, review of past enforcement data
suggests compliance, 835

—Revision needed, 98; revision proposed, 373;
practitioner discussions, 377; comment period
extended, 419; new guidelines unveiled, 781; bank
guidelines unchanged, 783; ABA offers suggestions,
957

Antitrust enforcement

—Agenda outlined, 1070

—House panel examines, 713
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—Senate panel examines actions, Kohl (D-Wis.) urges
aggressive enforcement, 545

Health care industry

—DOI to focus on maintaining competition, 622

—Mergers to be scrutinize to ensure success of reform
act, 493

Small number of filing not to diminish DOJ interest,
311

K

KOREA
Foreign direct investment, Poland opens investment
support center, 449

L

LAYOFFS

Northwestern Airlines, DOL gives grant to Minn. to
assist dislocated workers, 426

Pharmaceuticals, Pfizer to close plants, cut 6,000 jobs,
554

Shipyards, Northrop Grumman rejects bids for closing
Avondale facility, 767

TJX conslidation of A.J. Wright stores to result in
4.4K layoffs, 1182

Xerox to cut 2,500 following Affiliated Computer
Services acquisition, 982

LEASES

Fair value accounting of leasee right of use assets in
business combinations, IASB fails to reach
agreement, 403

LEGISLATION, FEDERAL

HR

—2766, Fracturing Responsibility and Awareness of
Chemicals Act, disclosure of chemicals used in
hydraulic fracturing, ExxonMobil opposes, 79

—4173, Wall Street Reform and Consumer Protection
Act, financial reform, Senate provision barring
banks from derivatives trading goes too far, 495;
derivatives restrictions clarified, 574; Kan. City
FRB president endorses clarified proposal, 575

—4213, Tax extenders, cloture fails, measure tabled,
599

—4849, Tax extenders, foreign tax credit crackdown
eyed as revenue offset, 428

$

—3217, Safe Banking Act, Senate set to proceed, 375;
derivatives oversight provisions defended, 422

LIFE INSURANCE
Accounting for investments held in separate accounts,
FASB standards update, 384

LIMITED LIABILITY COMPANIES (LLCs)

Derivative actions, creditors of insolvent firm lack
standing (Del. Ch.), 1027

Merger with controlling unitholder, minority
shareholder breach of duty claims to proceed (Del.
Ch.), 1047

LOANS

Bank losses, fair value adjustments had minimal
impact on regulatory capital, Boston Fed analyst
working paper, 128

Commitments, FASB calls for balance sheet fair
value, 267

GM cancels German government loan request, 585

Insolvent companies, shareholder/board member not
liable (7th Cir.), 737

LOSSES

Accounting, for book losses and impairments, FASB
and IASB narrow alternatives, 1088

Bank loans, fair value adjustments had minimal
impact on regulatory capital, Boston Fed analyst
working paper, 128



LOSSES —Contd.

Bank of Am./Merrill Lynch merger, proxy
misrepresentations

—N.Y. Comptroller files charges (S.D.N.Y.), 693;
impact of National Securities Markets Improvement
Act, analysis, 703

—N.Y. files charges against former CEO and CFO
(N.Y. Sup. Ct.), 124; CEO denies charges, 807

—SEC files new claims (S.D.N.Y.), 53

Consolidated returns, unified loss rule, revision
underway, comments sought, 1087

Hedges, tax treatment of insurance payments on
expiration (CCA), 579

NOLs. See NET OPERATING LOSSES (NOLs)

M

MARK-TO-MARKET ACCOUNTING See FAIR
VALUE ACCOUNTING

MEDIA See TELECOMMUNICATIONS
MEDIATION See ARBITRATION
MEDICAL DEVICES See HEALTH CARE

MEDICINE See PHARMACEUTICAL
COMPANIES

MEETINGS See CONFERENCES AND
MEETINGS

MERGERS AND ACQUISITIONS

Accounting for consolidations. See ACCOUNTING

Dangers of blocking to insure survival of export
cartels, 884

Del. recent case law update, 677

Extra jurisdictional takeover and merger tax causing
concerns, 109

Global acquisitions, need for pre-merger due diligence,
658

Industry consolidations hamper jobs creation, 224

Numbers to increase as economy picks up, 672

METALS

Antitrust, Rio Tinto/BHP Billiton mining joint venture

—EU opens probe, 109

—Japan Fair Trade Comm. approval sought for joint
venture, 133; second review begins, 694;
consolidation of Australia iron ore mining likely to
violate law, 942; JFTC stops exam after deal called
off, 966

Chinese investment in U.S. Steel, congressional group
seeks CFIUS review, 651; Geithner responds, 689;
Steel Caucus vice chair objects to continued interest
in Miss. rebar mill, 805; joint venture agreement
signed, 858

Steel

—Bankruptcy, fabricator PTC Alliance auction sale of
assets approved (Bankr. D. Del.), 275

—Graphite electrode production, Grafttech bid to buy
Seadrift subject to significant modifications
(D.D.C.), 1106

MEXICO
Reorganizations, reform law violates restrictions on
retroactivity (Dist. Ct. Mex. City), 1011

MINING

Bankruptcy, Asarco property, successful bidder
assumes environmental liability, 791

Limestone, Rettig bid for Nordkalk, EC approves, 773

METCO exchange of mining claims for stock,
diminution of stock value claim lacks standing
under RICO (10th Cir.), 200

Potash//BHP Billiton merger

—Billiton seeks to nullify Potash shareholder rights
plan (Saskatchewan Fin. Serv. Comm.), 985

—Canadian government rejects takeover, 1009

—Dangers of blocking to insure survival of export
cartels, 884

—Insider trading charges filed against Spanish
nationals (N.D Il1.), 807

—Potash seeks to enjoin hostile takeover (E.D. Il1.),
871

—SEC grants prompt payment exemption, 876

Rio Tinto/BHP Billiton joint venture

—EU opens probe, 109

—Japan Fair Trade Comm. approval sought for joint
venture, 133; second review begins, 694;
consolidation of Australia iron ore mining likely to
violate law, 942; JFTC stops exam after deal called
off, 966

Uranium, Nuclear Regulatory Comm'n approves
transfer of Wyoming licenses to Russian company,
1165

MINORITY SHAREHOLDERS See
SHAREHOLDERS

MISREPRESENTATION See FRAUD;
SECURITIES FRAUD

MONOPOLIES See ANTITRUST

MOTOR VEHICLES

AmeriCredit, GM to acquire, 700; shareholders
approve, 905

Car rentals

—Hertz purchase of Dollar Thrifty, preliminary
injunction denied (Del. Ch.), 851

—ZipCar acquisition of Streetcar referred to UK
Competition Comm'n, 772

GM focuses on IPO, 745

GMAC set to receive $3.8B from Treasury, 6

Hummer sale to Chinese firm collapses, 210

Motor fuels, Conn. law requires disclosure of federally
filed market concentration data, 599

NUMMI closing, Toyota files claims against GM
(Bankr. S.D.N.Y.), 1164

Opel

—German loan request canceled, 585

—GM decision to close Belgium plant based strictly
on commercial factors, 111

—GM to invest $14B in new models, 180

Parts manufacturers

—Faurecia/Emcon Tech., EC clears, 59

—Gestamp Automocion acquisition of Edscha
cleared, 298

—Johnson Controls acquisition of Michel Thierry
Group approved, 1094

—Metadyne, bankruptcy pre-petition lender's failure
to obtain stay of sale fatal (S.D.N.Y.), 64

—Pastal Holding, Peugeot acquisition cleared, 925

—Renco Group acquisition of Body Systems Holdings
Netherlands, EC clears, 1162

Peugeot acquisition of Pastal Holding parts maker
cleared, 925

Porsche takeover of VW, hedge fund alleges violation
of securities laws (S.D.N.Y.), 103

Saab, liquidation adviser hired as purchase proposals
remain under consideration, 61; agreement reached
with Spyker Cars, 109; EC gives approval to
Swedish government loan guarantee, 154; Spyker
purchase completed, 209

Toll roads, Finavias and Abertis join purchase of
Autopista Trados M-45, EC approves, 987

Volkswagen

—Mahag Group dealership acquisition approved, 59

—Porsche/VW merger delayed by tax dispute, 986

Volvo, EC approves acquisition by Chinese firms, 696

MULTIEMPLOYER PLANS
Withdrawal liability. See WITHDRAWAL
LIABILITY

MUSIC
Concert promoters, Ticketmaster/Live Nation merger,
DOIJ imposes changes (D.D.C.), 95
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N
NATURAL GAS See OIL AND GAS

NATURAL RESOURCES

China foreign direct overseas investments expand
global supplier system, 744

Metals. See METALS

Mining. See MINING

Natural gas. See OIL AND GAS

Oil and gas. See OIL AND GAS

NET OPERATING LOSSES (NOLs)

Bankruptcy, Ambac Financial files, seeks to preserve
NOLs (S.D.N.Y.), 1034

Colo. caps carryforwards, 1088

Corporate equity reduction transaction guidance in
early stage of development, 479

5-year extension under Worker, Homeownership, and
Business Assistance Act, guidance, 607

Mexico reform law reducing deferral to 5 years
violates restrictions on retroactivity (Dist. Ct. Mex.
City), 1011

Parent entitled to NOLs of subsidiary following
§338(h)(10) election (La. Ct. App.), 1035

Shareholder rights/poison pill plan to prevent loss of
NOLs in hostile takeover bid upheld (Del. Ch.),
243; affects discussed, 251; oral arguments set
(Del.), 601; oral arg. (Del.), 657; poison pill with
low trigger upheld, 915; analysis, 947

Statutes of limitations, assessment relating to
carrybacks, IRS clarification (PMTA), 1156

NETHERLANDS

Antitrust, Schuitema bid for Super de Boer assets
referred to Competition Authority, 132

Banking

—ABN AMRO and Fortis, EC approves additional
funds, 154

—Bailout support program extended, 630

Corporate exit tax, EU challenges unrealized capital
tax, 1161

Energy law requiring split of production and network
infringes on EU law, 629

NEWSPAPERS

Daily Gazette and MediaNews Group, restructuring of
joint operating venture required (S.D. W.Va.), 74

FCC cross-ownership rules, stay lifted (3d Cir.), 285

Philadelphia Inquirer and Daily News bankruptcy

—Philadelphia Media completes acquisition, 945

—Sale of lien-free assets (3d Cir.), 365

Tribune bankruptcy

—Buyout, evidence of management fraud (Bankr. D.
Del.), 722

—Equity fund accuses banks of fraud in financing
leveraged buyout (N.Y. Sup. Ct.), 1014

—Sale to ESOP not fiduciary duty (N.D IlL.), 35;
equitable claims against CEO dismissed, 792

NONCOMPETITION AGREEMENTS

Nuclear technology, Areva and Siemens joint venture,
EC to investigate contractual restrictions, 547

Releases, settlement over earn out of stock purchase
agreements sufficient to bar claims (Del. Ch.), 547

NOTICE

Premerger notification. See PREMERGER
NOTIFICATION

Tenn. hospital merger notification requirements apply
to subsidiaries, 387

o
OFFICERS See DIRECTORS AND OFFICERS
OIL AND GAS

Accounting for consolidations, industry exemption for
conveyances, 20



OIL AND GAS —Contd.

Bankruptcy, TriDimension Energy, assets sold to
Sanchez Resources, 993; court approves (Bankr
N.D. Tex.), 1191

Bominflot Bunkergesellschaft acquisition of SBI, EC
approves, 43

Canada, Suncor Energy/Petro-Canada merger, Husky
Energy acquisition of divested retail outlets
approved, 23

Chinese investment in Chesapeake Energy expected to
be completed, 979

CONSOL Energy freeze-out of CNX minority
shareholders, interlocutory review of fairness
standard (Del.), 656

Derivative actions, Teppco Partners/Enterprise
Products merger settles suit challenging transfer of
assets (Del. Ch.), 121

Drilling supplies, Schlumberg acquisition of Smith
Intl., EC approves, 719

ENI

—Padana Energy sale to Gas Plus, Italians open
investigation, 772

—Pipelines, EC requires divestment of international
pipelines, 900

Environmental pollution, Chevron claims

—Aurbitration claim under U.S.-Ecuador Bilateral
Investment Treaty not barred (S.D.N.Y"), 266

—Chevron files for dismissal (Ecuador Super. Ct. of
Nueva Loja), 763

—E-cuadorian delays violated treaty (Perm. Ct. Arb.),
357

Graphite electrodes, Grafttech bid to buy Seadrift
subject to significant modifications (D.D.C.), 1106

Greece, competition authority to review Motor Oil of
Greece acquisition of Royal Dutch Shell Greek
sector, 272

Gulfport Energy, stockholder rights offering, claim of
personal benefit by directors dismissed (Del. Ch.),
102

Hydraulic fracturing, disclosure requirements. See
LEGISLATION, FEDERAL, HR 2766

Motor fuels, Conn. law requires disclosure of federally
filed market data, 599

Norex Petroleum of Canada, RICO extraterritorial
reach limited (2d Cir.), 895

Oaska Gas acquisition of Saggas, EC clears, 883

Pumping vessels, Baker Hughes/BJ Services merger
approved subject to divestiture (D.D.C.), 395

Securities fraud, natural gas company projections not
guarantee of future performance (5th Cir.), 660

Topaz Energy acquisition of Shell Aviation Ireland,
EC clears, 1037

Total Italia and Erg Petroli joint refining venture, EC
clears, 504

Total Petrochemicals Feluy acquisition of Polimeri
Europa Benelux approved, 697

ORGANIZATION OF ECONOMIC
COOPERATION AND DEVELOPMENT
(OECD)

Investment treaty, nonbinding model considered, 248

Merger review standards posted on web, 482

OWNERSHIP CHANGES IN LOSS
CORPORATIONS See also NET OPERATING
LOSSES (NOLs)

Guidance represents major changes, 578

N.Y. Bar urges inclusion of guidance in business plan,
626

PLRs. See PRIVATE LETTER RULINGS (PLRs)

Value fluctuation rules need clarification, 21

P

PAPER INDUSTRY

Georgia-Pacific, withdrawal liability, sale of assets
exempts seller (N.D. IIL.), 150

Heinzel acquisition of Europapier, EC clears, 942

PARTNERSHIPS

Canada Income Tax Act draft amendment addresses
issues, 1060

Carried interest, investment services partnership
interests, Treasury set to devote resources to regs. if
legislation enacted, 962

Limited partner challenge of insider asset sale at below
market value to proceed (Colo. Ct. App.), 1079

Noncompensatory partnerships, new regs. expected,
1188

PATENTS
VCR technology, infringement claim against Daewoo
upheld (Fed. Cir.), 878

PENSIONS

Alter ego, box manufacturers controlled by same
person liable for contributions (6th Cir.), 830

Canada Income Tax Act draft amendment addresses
issues, 1060

Fiduciary duty. See FIDUCIARY DUTY

Stock drop litigation

—Wachovia §401(k) plan participants' class action
dismissed (W.D.N.C.), 764

—WaMu employees bid for final judgment against
dismissal of Morgan Chase denied (W.D. Wash.), 81

—Waste Management, 6 year statute of limitations
applied to some claims (D.D.C.), 605; class action
certified, 1081

Unfunded liability of terminated plans, PBGC seeks to
hold Japanese firm liable for liability of controlled
U.S. based firm (D.D.C.), 1055

United/Continental merger puts plans at risk, 576

Vesting, Whirlpool/Maytag merger, retiree benefits
issue headed to trial (S.D. Iowa), 1055

Withdrawal liability. See WITHDRAWAL
LIABILITY

PHARMACEUTICAL COMPANIES

Accounting, fees paid to government, FASB approves
rules, 1085

Actavis acquisition by Deutsche Bank, EC clears, 904

Alcon-Novartis merger

—Canada Competition Bureau secures settlement, 771

—Sale of assets to Bausch & Lomb required (FTC),
783

—Shareholders required to pursue claims in Swiss
courts (S.D.N.Y.), 499; amended complaint
rejected, 660

Alton Pharma acquires marketing rights to Lodosyn
Parkinson's treatment, 452

Amylin Pharmaceuticals, debt instrument continuing
director provisions, attorneys' fees awarded to
disabling provisions (Del. Ch.), 1077

Bankruptcy

—Chem Rx to sell assets to stalking horse
PharMerica, 905

—Middlebrook sells assets to Victory Pharma, 774

BioMarin acquires ZyStor, 797

Biopharmaceuticals, patent extension problems
expected to produce more mergers, 559

Dr. Reddy's to acquire GlaxoSmithKline oral
penicillin facility, 1165

Emergent Biosolutions to acquire Trubion
Pharmaceuticals, 797

Endo Pharmaceuticals to acquire Penwest, 775

Generics, pay-for-delay agreements, Senate panel
examines, 545

Genzyme

—AnorMED merger, transfer pricing strategies in
Canadian acquisition, 382

—Genetic testing unit sold to LabCorp, 1191

Healthcare Solutions Holding, Cardinal Health
announces purchase, 587

Hospira to acquire Javelin Pharmaceuticals, 389

India, Abbott to acquire generic drug unit of Primal,
529
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Insider trading

—AstraZeneca/MedImmune merger, company insider
and hedge fund manager settle claims (E.D. Pa.),
854

—MGI Pharma/Guilford Pharmaceuticals merger,
investment banker, friend, and tippee charged
(S.D.N.Y.), 288

—Novartis takeover of NeuTec Pharma, UK FSA
acquits attorney and finance director, 557

—-Sanofi-Aventis/Chattem merger, French citizen
option traders charged (N.D. Ga.), 15

—Sciele Pharma acquisition by Shionogi & Co.,
doctor charged (N.D. Ga.), 854

McKesson to acquire US Oncology, 1015

Medco to acquire United BilSource, 797

Merck acquisition of Schering-Plough, shareholder
class action settled with no compensatory award
(D.NJ)), 314

Merck/Millipore merger, EC authorizes, 670

Mpylan to acquire Bioniche Pharma, 775

Pfizer

—Generics, partial acquisition of Labaratorio Tento
Brasileiro announced, 1015

—XKing Pharmaceuticals merger announced, 971

—Plants to close, 6,000 jobs to be cut, 554

—Wyeth merger, pharmacy group antitrust claims
rejected (N.D. Cal.), 374

Sandoz to buy Oriel Therapeutics, 389

Shire to acquire Movetis, 775

Stiefel Labs, fiduciary duties, failure to disclose
merger talks, dismissal denied (S.D. Fla.), 55;
dismissal denied for second time, 552

Teva to acquire Ratiopharm, 300; EC clears, 741;
Canada requires divestitures, 742

Valeant Pharmaceuticals to acquire Brazilian
company, 389

PLANT CLOSINGS

Pharmaceuticals, Pfizer to close plants, cut 6,000 jobs,
554

Shipyards, Northrop Grumman rejects bids for
Avondale facility, 767

PLEADINGS

Bank of Am./Merrill Lynch merger, Merrill Lynch
employee retention plan sex bias claims fails to meet
standards (S.D.N.Y.), 401

Derivative actions, fairness test requires dealing and
price considerations (Del. Ch.), 602

Dow/Rohm and Haas merger, derivative suit not
pleading demand futility rejected (Del. Ch.), 75

Fiduciary breach, accounting firm's approval of
misstated financial condition of company
insufficient to establish scienter (6th Cir.), 874

Insider trading, fiduciary duty between third parties
(S.D.N.Y.), 739

Johnson & Johnson amended complaint over failed
Guidant deal subject to res judicata (S.D.N.Y.), 196

Securities fraud, pension fund fails to adequately plead
scienter over flawed accounting treatment of
acquisition (E.D. Wis.), 337

POISON PILLS See SHAREHOLDERS

POLAND

Banking bailout support program extended, 630

Foreign direct investment, Korean investment support
center opened, 449

POSTAL SERVICES
Osterreichische Post and Schweizerische Post joint
acquisition of Meiller Direct, EC clears, 1162

PREMERGER NOTIFICATION

Canada

—Digital economy not to impact acquisition analysis
tools, 925

—Fees and service standards, Competition Bureau
published draft standards, 528; updated, 985



PREMERGER NOTIFICATION —Contd.

Canada —Contd.

—Hostile takeovers, policy on providing information
to bidders and target released, 556

—Industry Canada publishes Final Regs., 208

—Threshold reporting requirement remains at
C$70M, 272

EU regulations deemed boon to competition
enforcement, EU Comm' comments, 901

Food industry, Smithfield Foods/Premium Standards
Farms merger, civil penalty imposed for violation of
waiting period (D.D.C.), 100

Horizontal mergers, FTC and DOJ guidelines

—Health insurers, review of past enforcement data
suggests compliance, 835

—Revision needed, 98; revision proposed, 373;
practitioner discussions, 377; comment period
extended, 419; new guidelines unveiled, 781; bank
guidelines unchanged, 783; ABA offers suggestions,
957

Notification threshold revised, 73

Number of reports falls, FTC report, 913; second
requests for information on increase, 955

Semerian PPO Investment Partners fined by UK, 171

UK OFT and Competition Comm. adopt joint
guidelines, 883

PRINTING AND PUBLISHING

Barnes & Noble

—Director independence, investor challenge to
acquisition of subsidiary controlled by board
members to proceed (Del. Ch.), 1024

—Shareholder rights/poison pill plan upheld (Del.
Ch.), 785; appealed (Del.), 853

Bertelsmann and Planeta joint control of Circulo
approved, 698

Canon/Oce merger, EC clears, 23

Fraud, Black's mail fraud and obstruction of justice
conviction upheld, honest-services fraud reversed
(7th Cir.), 1004

Le Monde takeover by Pierre Berge, Xavier Neil, and
Mathieu Pigasse, EC clears, 927

Newspapers. See NEWSPAPERS

PRIVACY

Corporate identity theft, state officials probe use of
public databases, 1177

HIPAA, UnitedHealthcare purchase of Health Net
assets, Conn. state medical society urges probe for
possible HIPAA violations, 137

PRIVATE EQUITY FUNDS See INVESTMENTS

PRIVATE LETTER RULINGS (PLRs)

§351-Transfer to corporation controlled by transferor,
22

§368-Definitions relating to corporate reorganizations,
153

§382-Limitation on net operating loss carryforwards
and certain built-in losses following ownership
change, 22; 153; 663

§902-Deemed paid credit where domestic corporation
owns 10 percent or more of voting stock of foreign
corporation, 22

Recent rulings, 84; 107; 227; 269; 361; 428; 503;
608; 663; 663; 718; 794; 808; 922; 963; 1008;
1058; 1158

PRIVILEGED COMMUNICATIONS
Business strategy immunity, use in corporate
transactions, 747

PROCEDURE
Discovery. See DISCOVERY
Pleadings. See PLEADINGS

PROXIES

Bank of Am./Merrill Lynch merger, proxy
misrepresentation

—Bonuses, expert testimony rejected (S.D.N.Y.), 33;

Bank of Am. agrees to $150M settlement, 123;
ruling delayed, 148; court seeks information from
N.Y. AG, 168; court approves, 199

—N.Y. Comptroller files charges (S.D.N.Y.), 693;
impact of National Securities Markets Improvement
Act, analysis, 703

—N.Y. files charges against former CEO and CFO
(N.Y. Sup. Ct.), 124; CEO denies charges, 807

—SEC files new claims (S.D.N.Y.), 53

—SEC IG expands probe over settlement, 523

Boards bundling unfavorable amendments with
shareholder favored measures, 220

Business strategy immunity use, 747

Directors, shareholder nominations

—ICI and Indep. Dir. Council file briefs challenging
application of SEC rules to regulated investment
companies (D.C. Cir.), 1180

—ICT study on treads, 1109

Disclosures, executives benefiting from transaction,
failure to disclose claims settled (S.D. Iowa), 223

Executive compensation

—Institutional Shareholder Services draft policies
highlight Dodd-Frank changes, 1025

—Say-on-pay

— —Investment company voting trends, ICI study,
1053

— —Public companies over-planning, 1109

— —Regs. on fast track, 1053; analysis of Prop.
Regs., 1128

Golden parachutes, Dodd-Frank Act Final Regs.
expected, 937

HP/3Com merger

—Discovery fast track bid rejected (Del. Ch.), 31

—EC clears, 176

SEC considers moving forward on discrete issues,
1053

Stock prices, shareholders place positive value on SEC
access rules, 1142

Year delay in challenging stock option plan
misrepresentations bars equitable remedy (9th Cir.),
147

PUBLISHING See PRINTING AND PUBLISHING
Newspapers. See NEWSPAPERS

R

RACE DISCRIMINATION
Countrywide charged with discriminatory lending (Il1.
Cir. Ct.), 635

RACKETEER INFLUENCED AND CORRUPT
ORGANIZATIONS (RICO) ACT

Extraterritorial reach limited (2d Cir.), 895

Pharmacies, health information misuse, retailers
charge CVS and Caremark with RICO violations
(S.D. Tex.), 944

Standing, diminution of stock value claims lack (10th
Cir.), 200

RADIO See TELECOMMUNICATIONS

RAILROADS

Deutsche Bahn, Arriva acquisition subject to
divestitures, 796

French Railways and Caisse de Depot et de Placement
du Quebec takeover of Keolis and Effia cleared, 87

L. B. Foster acquisition of Portec Rail, divestiture
consent order filed (D.D.C.), 1174

Union Pacific, seniority, refusal to set aside Natl. R.R.
Adjustment Bd. arbitration award upheld (5th Cir.),
982

REAL PROPERTY

Bankruptcy

—Building and construction, Starwood Land Ventures
asset purchase of TOUSE Homes approved (Bankr.
S.D. Fla.), 181
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—Retail/mall properties, General Growth Properties

— —4-month extension to secure recapitalization and
solicit bids granted (Bankr. S.D.N.Y.), 250

— —Simon Property makes offer, 210

Environmental due diligence, market trends reflect
growing call for accountability, transparency and
disclosure, 356; 444

Real estate investment trusts, class action challenging
KKR Financial Holdings registration statement
dismissed (S.D.N.Y.), 1145

Securities fraud, Archer/Tishman merger prospectus
misrepresentations, 1933 Act protects only
purchasers (D. Colo.), 761

Title insurance companies, Fidelity
Natl./LandAmerican Fin. Group merger,
divestitures address FTC charges (FTC), 690

REDUCTIONS IN FORCE See LAYOFFS

RELEASES

Noncompetition agreements, settlement over stock
purchase agreement earn out sufficient to bar claims
(Del. Ch.), 547

Philadelphia Stock Exchange, release settling state
claims precludes federal claims (3d Cir.), 789

REORGANIZATIONS

(A) reorganizations. See also PRIVATE LETTER
RULINGS (PLRs)

—Closely held parent merger into sole subsidiary
qualified (PLR), 404

—Holding company merger with corporation whose
stock is main asset qualifies (PLR), 503

—DMerger followed by liquidation not qualified,
analysis of Rev. Rul. 2008-25, 536

—NMerger of parent into first tier subsidiary qualifies
(PLR), 963

—Multistep merger and transfer of stock to ESOP
qualifies (PLR), 153

Accounting, consolidation issues. See ACCOUNTING

Active trade or business acquisition, ABA seeks
change to strict prohibition on use of assets, 503

Australia, demerger changes, discussion paper issued,
1160

Brazil, tax debts and fines transfer, 694

Built-in gains, S corporation asset sale and liquidation,
successor firm liable where shareholders agreed to
indemnify purchaser for pre-closing costs (CCA),
1186

Canada, capital gains tax on Husky Oil/Enterprises
Ltd., and Mohawk Canada amalgamation
overturned (FCA), 525

CFC transfer of subsidiary shares to upper tier
subsidiary, no gain or loss recognized (PLR), 57

Continuity of interest

—ABA seeks changes to contingent and stock
valuation rules, 226

—(D) reorganizations, continued use of historic
business assets during patent litigation following
sale of assets qualifies (PLR), 380

—Expiring Temp. and Prop. Regs. may be relied on,
269

—N.Y. Bar Ass'n recommendations, 360

Corporate inversions, §7874 safe harbor elimination
unlikely to be reconsidered, 245; safe harbor and
PLRs unlikely soon, 1085

(D) reorganizations. See also PRIVATE LETTER
RULINGS (PLRs)

—(A) reorganization followed by transfer to
subsidiary and spin-off to new entity (PLR), 579

—Cash transactions, nominal share concept touted by
Treasury official, 39

—Closely held businesses, asset transfer to new
controlled corporations followed by distribution of
stock to different shareholder groups qualifies
(PLR), 57

—Continuity of interest, continued use of historic
business assets during patent litigation following
sale of assets qualifies (PLR), 380



REORGANIZATIONS —Contd.

(D) reorganizations —Contd.

—Contribution of stock in CFC and distribution of
shares in higher-tier subsidiary qualifies (PLR), 404

—Contribution of stock of new subsidiary to existing
subsidiary followed by merger qualifies (PLR), 380

—~Foreign parent conversion of insolvent foreign
subsidiary into LLCs followed by contribution and
split-off qualifies and worthless stock deduction
allowed (PLR), 430

—Internal split-off preceding external split-off
qualifies (PLR), 1121

—LLC conversion of subsidiaries qualifies (PLR), 808

—LLC merger into parent followed by downstream
merger into surviving LLC qualifies (PLR), 808

—Redomiciliation of subsidiary to another state
deemed, 107

—Retention of stock requires PLR, 294

—Separate lines of business split-up (PLR), 718

—Spin-off to separate affiliated group converted to
LLC qualifies (PLR), 269

—Split-off to facilitate capital expansion qualifies
(PLR), 428

—-Subsidiary contribution of assets to newly formed
controlled corporation in exchange for stock and
liabilities (PLR), 831

—Subsidiary distribution to parent not included in
gross income and reduces parent basis (PLR), 922

—Target acquisition by stock purchase followed by
reincorporation and merger deemed (PLR), 1058

—Tax attributes of distributing corporation not
inherited by spun-off corporation (CCA), 840

EU members cannot avoid EU merger directive
exemption, 504

(F) reorganizations

—Domestic multinational acquisition, §338 purchase
followed by redeployment of foreign subsidiary to
foreign group qualifies (PLR), 1193

—Foreign subsidiary conversion to new entity and
transfer of assets to qualifies (PLR), 57

—Foreign subsidiary's reimbursement of U.S. parent
for stock options qualifies (PLR), 361

—Repatriation of foreign subsidiary income, basis
recovery in redemption and pro rata distribution,
practitioner discussion, 453

(G) reorganizations, analysis, 724

Going private expenses

—Deducting, analysis, 277

—Payments made to finance, analysis, 157

Holding company creation to facilitate IPO examined
(PLR), 227

Idaho, return filing procedure revised, NOL carryover
rules codified, 270

Italian auditors to focus on, 611

Japan, interpretations of 2010 revisions issued, 699

Liquidation reincorporation revisions took into
account continuity of business enterprise work, 1034

Liquidations, stock sales, §336(e) asset acquisition
treatment, election unavailable until Final Regs.
issued, 245

Mass., investment tax credit, tax-free liquidation and
merger of wholly owned subsidiary into parent not
asset disposition, 1122

Mexico reform law violates restrictions on
retroactivity (Dist. Ct. Mex. City), 1011

NOLs. See NET OPERATING LOSSES (NOLs)

Ownership changes in loss corporations. See
OWNERSHIP CHANGES IN LOSS
CORPORATIONS

Ownership percentage, hold constant principle may be
used for stock with fluctuating value (PLR), 57

Rescinded and reundertaken transfer of interests
following conversion of subsidiary to LLC,
rescinded transfer disregarded (PLR), 227

RIC transfer of assets to acquiring RIC in exchange
for share followed by distribution in liquidation
redemption qualified (PLR), 57

Russia, successor liable for VAT, 295

Spinoff of retirees and plan to new company, ERISA
fiduciary duty claims to proceed (N.D. Tex.), 981

Split-offs, stock ownership increase resulting from not
acquisition, analysis, 588

Stock purchases treated as asset acquisitions. See
STOCK PURCHASES TREATED AS ASSET
ACQUISITIONS

Stock registration, company changing to holding
company structure may use reporting under 1934
Act to determine relief under 1933 Act (SEC), 1079

Worthless stock deduction

—Deemed liquidation of former subsidiary may be
claimed (PLR), 296

—Loss of foreign parent conversion of insolvent
foreign subsidiary into LLCs followed by
contribution and split-off allowed (PLR), 430

REPORTING REQUIREMENTS See also
DISCLOSURE

Accounting issues. See ACCOUNTING

Media ownership reports, FCC suspends Form 323
filing deadline, 8

Securities, IPO issuer abandoning offer or being
acquired by other entity eligible for Rule 12h-3
relief (SEC), 261

RES JUDICATA

Tortious interference, Johnson & Johnson amended
complaint over failed Guidant deal barred
(S.D.N.Y.), 196

RETAILERS

Arnotts, Anglo Irish Bank and Royal Bank of
Scotland joint acquisition cleared by EC, 771

Bankruptcy. See BANKRUPTCY

French Competition Auth. cites lack of competition,
outlines steps to increase, 989

Home-shopping companies, Otto bid for Quelle
Versand and Spengler Versand authorized, purchase
of Primondo cleared, 447

India, discussion paper favors increased foreign direct
investment, 673; Wal-Mart CEO urges opening up
market to multibrand retailers, 990

Macy's, class action by retirement age workers for
failure to locate and notify employees of benefits
eligibility dismissed (N.D. Cal.), 1033

Retail/mall properties

—Porta di Roma acquisition by Allianz and Corio to
be examined by Italian agency, 447

—Simon Property

— —General Growth Properties, offer made for, 210

— —Prime Outlets Acquisition, lease modifications
and divestitures required (FTC), 1021

Securities fraud,, Sears/Kmart merger, investors'
claims of failure to disclose negotiations dismissed
(N.D.11L.), 12

Swoozie's, auction of assets approved (Bankr. N.D.
Ga.), 300

TJX to consolidate A.J. Wright stores, 4.4K layoffs
expected, 1182

RETIREE HEALTH CARE See HEALTH CARE
RETIREMENT PLANS See PENSIONS

RICO See RACKETEER INFLUENCED AND
CORRUPT ORGANIZATIONS (RICO) ACT

RIFs See LAYOFFS

RUSSIA

Foreign direct investments

—Liberalizing rules considered, 505; rules adopted,
530

—Strategic companies list cut, 630

—Taxation of exiting investors clarified, 1091

Insider trading, PepsiCo bid for Russian dairy and
fruit juice company, SEC secures asset freeze
against unknown stock purchasers (S.D.N.Y.), 1144

Oil company, RICO extraterritorial reach limited (2d
Cir.), 895

Reorganizations, successor liable for VAT, 295
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S

S CORPORATIONS

Built-in gains, successor firm in merger liable where
shareholders agreed to indemnify purchaser for pre-
closing costs (CCA), 1186

SARBANES-OXLEY ACT
Small business audit exemption, SEC urged not to
oppose permanent extension, 474

SECURITIES

Allocation of consideration between preferred and
common stock, preliminary injunction denied (Del.
Ch.), 286

Concealment of merger plans from unsuccessful
bidder, nonmisleading omission not actionable (D.
Minn.), 422

Consolidated returns, intercompany transactions, Final
Regs. may be issued before Temp. Regs. expire, 286

Convertible debt securities, acquisition by nonpublic
acquirer does not trigger conversion under N.Y. law
(2d Cir.), 197

Delayed registration, private equity firm lacks
standing to bring breach of contract claim (Del.),
166

Jurisdiction, ownership in Del. firm insufficient to
exercise over stock transfer dispute (Del. Ch.), 353

McKesson former executive sentenced for cooking the
books (N.D. Cal.), 397

Registration, company reorganizing to holding
company structure may use reporting under 1934
Act to determine relief under 1933 Act (SEC), 1079

Reporting requirements, IPO issuer abandoning offer
or being acquired by other entity eligible for Rule
12h-3 relief (SEC), 261

Stock drop litigation. See PENSIONS

Stock for debt swap, SEC considers excess as
contribution to capital, 1142

Stock options. See STOCK OPTIONS

Stock prices, shareholders place positive value on SEC
access rules, 1142

Stock redemption under contract agreement followed
by acquisition resulting in higher price subject not
breach of fiduciary duty (Del.), 334

Stock valuation. See VALUATION

Switzerland, violation of disclosure law nets record
fine, 132

Tender offers

—Attorneys' fees rejected for lack of causal
connection to price increase (Del.), 76

—Cox Radio/Cox Media Group merger, breach of
fiduciary duty claims settled, attorneys' fee request
slashed (Del. Ch.), 471

—-Stock for notes exchange granted relief from
restrictions (SEC), 473

Worthless stock deduction. See
REORGANIZATIONS

SECURITIES FRAUD See also INSIDER
TRADING

Bank of Am./Merrill Lynch merger, N.Y. Comptroller
files charges (S.D.N.Y.), 693; impact of National
Securities Markets Improvement Act, analysis, 703

Class actions. See CLASS ACTIONS

Confidential witness may be deposed (2d Cir.), 397

Convertible note in asset purchase deal not security
(ED.N.Y.), 148

Countrywide Financial, failure to plead why
statements were fraudulent (S.D.N.Y.), 603

Disclosure

—Failure to reveal merger talks (2d Cir.), 354

—Sears/Kmart merger, investors' claims of failure to
disclose negotiations (N.D. I11.), 12

Fiduciary duty claims fueling lawsuits, 959

Financial records falsification, failure to show loss
causation (5th Cir.), 222; (U.S., rev sought), 1142

Level 3 Communications, misstatement of merged
company integration, class action dismissed for lack
of scienter (D. Colo.), 1179



SECURITIES FRAUD —Contd.

Merger agreement precludes reliance on pre-merger
representations (2d Cir.), 601

MGI Pharma/Guilford Pharmaceuticals merger,
investment banker, friend, and tippee charged
(S.D.N.Y.), 288

Natural gas company projections not guarantee of
future performance (5th Cir.), 660

Pension fund fails to adequately plead scienter over
flawed accounting treatment of acquisition (E.D.
Wis.), 337

Porsche takeover of VW, hedge fund alleges violation
of securities laws (S.D.N.Y.), 103

Prospectus misrepresentations

—Archer/Tishman merger, 1933 Act protects only
purchasers (D. Colo.), 761

—Loss causation lacking (9th Cir.), 760

RICO, METCO exchange of mining claims for stock,
diminution of stock value claim lack standing (10th
Cir.), 200

Securities Exchange Act limited to U.S. traded
securities (U.S., aff), 624

Settlement numbers up, 476

Stiefel Labs, stock plan, failure to disclose merger
talks, dismissal denied (S.D. Fla.), 55; dismissal
denied for second time, 552

Terra Firma tortious interference and
misrepresentation claims against Citigroup to
proceed (S.D.N.Y.), 854; jury finds no wrongdoing,
1029

United Rentals/RAM Holding merger,
misrepresentation that deal to proceed on original
terms, dismissal for lack of intent to defraud (2d
Cir.), 827

Vivendi guilty of overstatement of financial position to
shareholders (S.D.N.Y.), 126

SETTLEMENTS

Antitrust. See ANTITRUST

Banking, Bank of Am./Merrill Lynch merger. See
BANKING

Convertible debentures, bondholders not entitled to
post-merger consideration from settlement (5th
Cir.), 827

Insider trading. See INSIDER TRADING

Merck/Schering-Plough merger, shareholder class
action settled with no compensatory award (D.N.J.),
314

Philadelphia Stock Exchange, release settling state
claims precludes federal claims (3d Cir.), 789

PNC Financial/National City Corp. merger, settlement
of fiduciary breach claims by additional disclosures
affirmed (Del.), 421

Securities fraud numbers up, 476

Targus acquisition of Roundhouse, agreement needing
further documents not precluded from being binding
agreement (Mass. App. Ct.), 259

Taxation

—General Mills settles IRS claims over sale losses
from sale of noncontrolling interest in subsidiary,
1036

—-Stock diminution claim, payment for stock not
deductible (Or. T.C.), 1035

SEVERANCE PAY
Golden parachutes. See GOLDEN PARACHUTES

SEX DISCRIMINATION

Bank of Am./Merrill Lynch merger, Merrill Lynch
employee retention plan sex bias claims fails to meet
pleading standards (S.D.N.Y.), 401

Successor liability, MacMillan test not sole
determining factor (8th Cir.), 940

SHAREHOLDERS

3M/Cogent merger, shareholder action to halt tender
offer denied (Del. Ch.), 958

Cox Radio/Cox Media Group merger, tender offer and
short form merger, breach of fiduciary duty claim
settled (Del. Ch.), 471

Loans, shareholder/board member of insolvent
company not liable (7th Cir.), 737

Minority shareholders

—CONSOL Energy freeze-out of CNX shareholders,
interlocutory review of fairness standard (Del.), 656

—Ceraigslist majority shareholders' poison pill and
dilution of minority shareholder stock deemed
breach (Del. Ch.), 852

—Direct fiduciary breach claims against other owners
not permitted (Fla. Dist. Ct. App.), 32

—Freeze-out, appraisal sole remedy (Wash.), 715

—LLC merger with controlling unitholder, breach of
duty claims to proceed (Del. Ch.), 1047

—Pending merger discussions, failure to disclose
claims reinstated (5th Cir.), 219

—-Short-form mergers

— —Appraisal as sole remedy in dispute over
valuation (U.S. rev den), 197

— —Convertible shares, issuance by troubled firm to
obtain financing reasonable (Del. Ch.), 420

— —Freeze-outs, preliminary injunction denied (Del.
Ch.), 521

Proxies. See PROXIES

Representative has standing to pursue breach of
merger agreement (Del. Ch. Ct.), 420

Revion duties. See FIDUCIARY DUTY

Right of first refusal, stockholder trying to sell to third
parties violated fiduciary duty (Cal. Ct. App.), 51

Stock split invalidity entitles initial shareholders to
elect new directors (Del. Ch.), 1076

Takeover defenses, shareholder rights/poison pill plans

—Barnes & Noble plan upheld (Del. Ch.), 785;
appealed (Del.), 853

—Ceraigslist majority shareholders' poison pill and
dilution of minority shareholder stock deemed
breach (Del. Ch.), 852

—Hostile takeovers, increase to spur resurgence of
plans, 937

—Potash//BHP Billiton merger

— —Billiton seeks to nullify shareholder rights plan
(Saskatchewan Fin. Serv. Comm.), 937

— —Potash seeks to enjoin hostile takeover (E.D.
IIL.), 871

—Selectica plan designed to prevent loss of NOLs
upheld (Del. Ch.), 243; affects discussed, 251; oral
arguments set (Del), 601; oral arg. (Del.), 657;
poison pill with low trigger upheld, 915; analysis,
947

SHIPPING

Maritime safety and security systems, EADS and
ATLAS Elektronik joint venture cleared, 1012

Oil and gas pumping vessels, Baker Hughes/BJ
Services merger approved subject to divestiture
(D.D.C.), 395

Shipyards, Northrop Grumman rejects bids for closing
Avondale facility, 767

SOFTWARE See TECHNOLOGY INDUSTRY

SOLVENIA
Banking bailout support program extended, 630

SPAIN

Bank bailouts, recapitalization plan approved by EC,
132

Corporate exit tax, EU challenges unrealized capital
tax, 1161

SPIN-OFFS See REORGANIZATIONS,
subheading: (D) reorganizations

SPORTS

Oakley/Luxottica Group merger, attorneys' fees, minor
changes fail to meet substantial benefit requirement
(Cal. Ct. App.), 77

STANDING
Derivative actions
—Bank of Am. and Merrill Lynch merger, target pre-
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merger shareholders standing as post-merger
shareholders (Del.), 825

—LLC creditors of insolvent firm lack (Del. Ch.),
1027

Securities fraud, RICO claims against METCO for
diminution of stock value lack (10th Cir.), 200

Shareholder representative has to pursue breach of
merger agreement (Del. Ch. Ct.), 420

Sirius XM Radio, inflated royalties, subscribers' state
law class action to proceed (S.D.N.Y.), 1071

Stock registration delay, private equity firm lacks to
bring breach of contract claim (Del.), 166

Successor liability, Commerce Clause challenge to
state law limiting liability not barred by zone of
interest analysis (Pa.), 1150

Tax abatement, payment of tax on behalf of subsidiary
sufficient (N.H.), 963

STATE AND LOCAL LAWS

Ariz., renewal of judgment, registration issues certified
to state supreme court (9th Cir.), 396

Calif. to fine PacifiCare for health claims processing
violations, 906

Conn., motor fuels, disclosure of federally filed market
concentration data required, 599

I11. eases filing requirements, 857

N.Y., convertible debt securities, acquisition by
nonpublic acquirer does not trigger conversion (2d
Cir.), 197

Pa., Commerce Clause challenge to state law limiting
successor liability not barred by zone of interest
analysis (Pa.), 1150

Sirius XM Radio, inflated royalties, subscribers' state
law class action to proceed (S.D.N.Y.), 1071

Tenn. merger notification requirements apply to
subsidiary mergers, 387

STATE AND LOCAL TAXES

Ala., §338(h)(10) election, nonresident taxable on
gain from sale of S corporation (Ala. Civ. App.), 130

California

—Comcast challenges tax assessment on breakup fees,
unitary status with majority owned business interest,
301

—NOLs, disallowance extended, 1157

Colo., NOL carryforwards capped, 1088

Idaho, reorganizations, return filing procedure revised,
NOL carryover rules codified, 270

Ind., consolidated returns, out-of-state company with
instate integrated subsidiaries, 609

La., parent entitled to NOLSs of subsidiary following
§338(h)(10) election (La. Ct. App.), 1035

Massachusetts

—International Data Group transfer of licensing
business to nonviable tax entity deemed sham
(Mass. App. Ct.), 1156

—Investment tax credit, tax-free liquidation and
merger of wholly owned subsidiary into parent not
asset disposition, 1122

New Hampshire

—Like-kind exchanges, disregarded entity use, 718

—Tax abatement claim, payment of tax on behalf of
subsidiary sufficient for standing (N.H.), 963

New York

—Contract for purchase and sale of assets, money
transfer not requirement to impose sales tax on bulk
sale (N.Y. Div. Tax. App.), 983

—Dividends paid as result of forced divestiture not
subject to excess dividends tax (N.Y. Tax App.
Trib.), 380

—Sales and use tax, payment by bulk sale purchaser
of business assets (N.Y. Div. Tax. App.), 610

Ore.

—Gain on sale of stock subject to apportionment (Or.
Tax. Ct.), 809

—-Settlement of stock diminution claim, payment for
stock not deductible (Or. T.C.), 1035

STATUTES OF LIMITATIONS
ERISA stock drop litigation, 6 year period applied to



STATUTES OF LIMITATIONS —Contd.

ERISA stock drop litigation, 6 year period applied to
Waste Management employee claims (D.D.C.)
—Contd.
Waste Management employee claims (D.D.C.),
605; class action certified, 1081

NOLs, assessment relating to carrybacks, IRS
clarification (PMTA), 1156

STEEL See METALS
EU merger approvals. See EU MERGER APPROVAL

STOCK See SECURITIES

STOCK MARKETS

Insider trading, Wall Street professionals indicted
(S.D.N.Y.), 104

NASD and NYSE Regulation merger, sealed court
records, news groups seeking to unseal, hearing set
(S.D.N.Y.), 13; request denied, 170; claims
dismissed, absolute immunity cited, 221; appealed
(2d Cir.), 261

N.Y. Bd. of Trade/Intercontinental Exchange merger,
stock or cash election period, no breach of good
faith or fair dealing (Del. Ch.), 101

Philadelphia Stock Exchange, release settling state
claims precludes federal claims (3d Cir.), 789

SEC proxy rules, shareholders place positive value on
access, 1142

STOCK OPTIONS

(F) reorganizations, foreign subsidiary's
reimbursement of U.S. parent for stock options
qualifies (PLR), 361

Proxy misrepresentation, year delay in challenging
bars equitable remedy (9th Cir.), 147

Subsidiary reimbursement of parent for parent stock
delivered to employees not §301 distribution (PLR),
361

STOCK PURCHASES TREATED AS ASSET
ACQUISITIONS

Foreign tax credit denial to covered asset acquisitions,
legislative proposal, 612

State and local taxes. See STATE AND LOCAL
TAXES

SUCCESSOR BUSINESSES

Asbestos tort claims

—Retroactive limit on liability violates state
constitution (Tex.), 1031

—Standing, Commerce Clause challenge to state law
limiting liability not barred by zone of interest
analysis (Pa.), 1150

Bankruptcy, tort claim does not follow assets to
purchaser (2d Cir.), 120

Collective bargaining

—Arbitration not required of firm lacking continuity
of workforce (2d Cir.), 553

—Box manufacturers controlled by same person liable
for pension contributions (6th Cir.), 830

—Union recognition, unions and employers file
amicus briefs on incumbent recognition (NLRB),
1082

Environmental pollution. See ENVIRONMENT

Export violation avoidance, planning considerations,
994

FCPA risks in cross-border deals, 263

Misstatement of post-reorganization assets, Kmart
Holding shareholders' claims dismissed (2d Cir.),
336

ObTape litigation, liability may follow merger (N.D.
Ga.), 873

Pension plans, stock drop litigation

—Wachovia §401(k) plan participants' class action
dismissed (W.D.N.C.), 764

—WaMu employees bid for final judgment against
dismissal of Morgan Chase denied (W.D. Wash.), 81

Piercing the corporate veil, OSHA violations, repeated
citations and penalties against predecessor justify
(OSHRCQ), 1153

Product liability, medical devices, preacquisition
claims (8th Cir.), 871

Sexual harassment, MacMillan test not sole
determining factor (8th Cir.), 940

‘Whirlpool/Maytag merger, vesting issue headed to
trial (S.D. Iowa), 1055

Withdrawal liability. See WITHDRAWAL
LIABILITY

SUPERMARKETS See GROCERS

SUPREME COURT, U.S.

Cap Gemini acquisition of Ernst & Young, taxation of
stock distribution (rev. sought), 832

Fiduciary duty, affirmative duty to disclose right to
change plan benefits (rev den), 202

Securities fraud, 1934 Securities Act limited to U.S.
traded securities (aff), 624

Securities fraud class action, financial records
falsification, failure to show loss causation (rev
sought), 1142

Short-form mergers, appraisal as sole remedy in
dispute over valuation (rev den), 197

Withdrawal liability calculation, contribution history
taken into consideration (rev den), 290

SWAPS See HEDGES

SWEDEN
Saab. See MOTOR VEHICLES

SWITZERLAND
Banking, “too big to fail,” restrictions rejected, special
taxes considered, 385

T

TAX SHELTERS
Large corporation compliance issues, 627

TAXATION See also STATE AND LOCAL TAXES

Accounting issues. See ACCOUNTING

Australia, transfer pricing application to
restructurings, guidance, 526

Bankruptcy

—Assumption of liabilities in purchase of debtor's
assets not bar to capitalization (CCA), 881

—Tax avoidance not legitimate reason for filing (7th
Cir.), 478

Canada

—Capital gains tax on Husky Oil, Enterprises Ltd.,
and Mohawk Canada amalgamation overturned
(FCA), 525

—Income Tax Act draft amendment address
partnerships, pensions, and capital gains, 1060

Cap Gemini acquisition of Ernst & Young, taxation of
stock distribution (U.S., rev. sought), 832

Carried interest, investment services partnership
interests, Treasury set to devote resources to regs. if
legislation enacted, 962

Consolidated returns, interest netting not available to
recoup interest payments by subsidiary prior to
merger (Fed. Cl.), 361

Contribution of note by upper-tier subsidiary to lower-
tier before dissolution deemed distribution to lower-
tier subsidiary (PLR), 361

Corporate exit tax, EU challenges Denmark, Spain,
and Netherlands unrealized capital tax, 1161

Corporate inversions, §7874 safe harbor elimination
unlikely to be reconsidered, 245; NY Bar suggests
splitting safe harbor into 2 tests, 427; safe harbor
and PLRs unlikely soon, 1085

Corporate reorganizations. See
REORGANIZATIONS

Denmark, minority shareholders in small and midsize
firms, exemption announced, 1125
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Discharge of indebtedness

—Partnerships, application to, 921; flexibility offered,
questions remain, 983

—Prepayment to settle portion of obligation under tax
agreement (PLR), 663

Economic substance codification unlikely to change
IRS approach, 360

EU. See EUROPEAN UNION (EU)

FDIC-assisted bank acquisitions, N.Y. State Bar Assn.
suggests tax code changes, 403

For-profit health provider use of charitable assets for
settlement payments and litigation costs required to
be capitalized (7th Cir.), 319

Foreign tax credit

—Crackdown eyed as revenue source for extenders
bill, 428

—Denial to covered asset acquisitions, legislative
proposal, 612

General Mills settles IRS claims over losses from sale
of noncontrolling interest in subsidiary, 1036

Germany, Porsche/VW merger delayed by tax dispute,
986

Going private expenses, deducting, analysis, 277

Goodwill, coordination paper, 480

Hedges, loss treatment of insurance payments on
expiration (CCA), 579

India, capital gains tax may be due on sale of domestic
company between foreign firms, 860

International transactions, extra jurisdictional takeover
and merger tax causing concerns, 109

IRS priority guidance, N.Y. Bar recommendations for
business plan, 626

Japan. See JAPAN

Legislative and regulatory update, Alston & Bird
outline, 665

Like-kind exchanges, related-party transaction
qualifies (PLR), 1158

Liquidation reincorporation revisions took into
account continuity of business enterprise work, 1034

Liquidations, stock sales, §336(e) asset acquisition
treatment, election unavailable until Final Regs.
issued, 245

NOLs. See NET OPERATING LOSSES (NOLs)

Offshore assets, voluntary disclosure program
expected, 1186

Partnerships. See PARTNERSHIPS

PLRs, recent rulings. See PRIVATE LETTER
RULINGS (PLRs)

Redemptions of nonvoting stock owned by inactive
shareholders not dividend equivalent (PLR), 1158

Related corporate redemptions, anti-avoidance Final
and Temp. Regs., 20

Reorganizations. See REORGANIZATIONS

Research credit computation, consolidated returns,
exclusion of preacquisition costs of target (TAM),
831

RICs, Subpart F income earned for investments in
CFCs deemed qualifying income (PLR), 1158

Russia, exiting investor tax clarified, 1091

SILOs, FRB continues bar private equity investments
in banks through structures, 1023

Son of BOSS transaction, accuracy-related penalty
against partnerships upheld (Fed. Cl.), 794

State and local taxes. See STATE AND LOCAL
TAXES

Stock options

—(F) reorganizations, foreign subsidiary's
reimbursement of U.S. parent for stock options
qualified (PLR), 361

—Subsidiary reimbursement of parent for parent stock
delivered to employees not §301 distribution (PLR),
361

Stock purchases treated as asset acquisitions

—Foreign tax credit denial to covered asset
acquisitions, legislative proposal, 612

—State taxation. See STATE AND LOCAL TAXES

Subsidiary transfer to joint venture disguised sale
subject to capital gains tax (T.C.), 768

Successor company liable (6th Cir.), 480



TAXATION —Contd.

Tax shelter compliance issues by large corporations,
research report, 627

Tranferee liability, stock purchase agreement
disclaiming liability bars tax liability (T.C.M.), 881

Transfer pricing. See TRANSFER PRICING

Unified loss rules, basis rules on sale of stock to
nonmembers, IRS reconsiders, 921

Worthless stock. See REORGANIZATIONS

TECHNOLOGY INDUSTRY See also
TELECOMMUNICATIONS

Advertising

—Google/Yahoo affiliation, Japanese Internet site
files objection, 988

—Microsoft-Yahoo agreement cleared by U.S. and
EU, 165

Banking, regulatory filing, e-file system available, 100

Bio-analytical measurement instruments,
Agilent/Varian merger, EC approves subject to
divestitures, 110

Biotechnology. See HEALTH CARE

Cisco/Tandberg merger, DOJ and EU not to challenge,
310

Consumer electronics

—Foxconn acquisition of Dell's Poland facility, EC
clears, 903

—Tech Data Europe and Brightstar Europe joint
control of Triade, EC clears, 903

—Xerox to cut 2,500 following Affiliated Computer
Services acquisition, 982

Educational learning, PLATO Learning acquisition by
Thoma Bravo halted pending correction of proxy
disclosures (Del. Ch.), 472

Fingerprinting, 3M/Cogent merger, shareholder action
to halt tender offer denied (Del. Ch.), 958

Health care

—IBM to acquire information data sharing software
firm, 136

—Medical devices, laser microdissection,
Danaher/MDS Analytical Technologies merger,
FTC requires divestiture (FTC), 118

—MediConnect Global acquires PassportMD, 64

—Spbheris files for Ch. 11 protection, Medquist and
CBay stalking horses (Bankr. D. Del.), 156; sale
approved, 388

—Unisys Health information management unit
acquired by Molina Healthcare, 89

HP/3Com merger

—Discovery, fast track bid rejected (Del. Ch.), 31

—EC clears, 176

Insider trading

—EMC/Document Sciences merger, EMC director
settles SEC changes (D. Mass.), 104

—Gilat Satellite Network/Scopus Video Networks
merger, Israel citizen settles SEC charges over
Israeli company merger (S.D.N.Y.), 125

—Jamdat Mobile, fiduciary duty between third parties
(S.D.N.Y.), 739

—MDS Sciex/Molecular Devices merger, SEC
granted summary judgment against employee
(S.DN.Y.), 170

—Memry acquisition by SAES Getters, husband of
officer and friend settle charges (D. Conn.), 126

—Perot Systems former employee agrees to return
profits (N.D. Tex.), 34

—Philips Electronics executive, friend, and business
associate charged (N.D. Ill.), 338

Market data, Dun & Bradstreet/Quality Education
Data merger, FTC files administrative complaint,
441; spin-off ordered (FTC), 848

Nuclear technology, Areva and Siemens joint venture,
EC to investigate contractual restrictions, 547

Patents. See PATENTS

Software

—Construction management, Ed. Zublin and VMT
joint venture, EC clears, 1038

—Copyright, Novell asset purchase agreement with
SCO did not transfer UNIX (D. Utah), 339

—Dassault Systemes acquisition of IBM's produce life
management unit approved by EC, 321

—Google, ITA Software acquisition, congressional
hearing, witnesses express concern, 848; senator
urges DOJ scrutiny, 1107

—Health information. See Health care, this heading

—Novell assignment of claims in asset purchase
agreement bars restraint of trade claims against
Microsoft (D. Md.), 351

—Oracle/Sun Microsystems takeover, EU regulators
clear, 85

Switzerland imposed record fine for failure to disclose
acquisition of ownership stake in Oerlikon, 132

Toxics measurement instruments, Agilent/Varian
merger, divestitures required (FTC), 467

United Technologies, GE security business
acquisition, EC clears, 229

Voting machine manufacturers, Election Systems &
Software/Premier Election Solutions merger,
divestment of assets sought (D.D.C.), 239;
divestments ordered, 655

TELECOMMUNICATIONS See also
TECHNOLOGY INDUSTRY

Argentina orders Telecom Italia to divest assets,
possible nationalization, 131; investigation closed,
988

AT&T/Cingular merger, degraded service claims to
proceed (9th Cir.), 547

Bankruptcy, Imperva labs files, ARINC Engineering
stalking horse bidder (N.D. Calif.), 341

Canada

—DBroadcasting vertical integration,
telecommunications commission launches
consultation, 1010

—Foreign direct investment easing, 581

—Shaw Communications acquisition of Canwest
cleared, 796

Comcast/NBC Universal merger. See
ENTERTAINMENT INDUSTRY

Cox Radio/Cox Media Group merger, tender offer and
short form merger, breach of fiduciary duty claim
settled (Del. Ch.), 471

Cross-ownership FCC rules, stay on relaxed rules
lifted (3d Cir.), 285

DOIJ review and FCC role explained during Senate
hearing, 242

Foreign direct investment, entry of Chinese firms into
U.S. market seen as having natural security
consequences, 979

Google

—AdMob acquisition, Kohl (D-Wis) urges careful
FTC scrutiny, 332; FTC closes investigation, 491

—ITA Software acquisition, congressional hearing,
witnesses express concern, 848; senator urges DOJ
scrutiny, 1107

India may pursue capital gains tax on sale of domestic
mobile service operator between foreign firms, 858

Italy, Telecom Italia and Telefonica merger raises
concerns, 155

Level 3 Communications, securities fraud class action
dismissed for lack of scienter (D. Colo.), 1179

Mobile phone provider concentration increases,
effective competition label rejected, 468; FCC
intensifies scrutiny, 517

Motorola cell phone division, Chinese acquisition,
CFIUS concerns, 583

Ownership reports, filing deadline for Form 323
suspended, 8

Portugal Telecom, single market rule violated by use
of golden shares (ECJ), 667

Securities fraud, merger agreement precludes reliance
on pre-merger representations (2d Cir.), 601

Sirius XM Radio, inflated royalties, subscribers' state
law class action to proceed (S.D.N.Y.), 1071

Skyterra spectrum, AT&T urges FCC to rescind limits
on leasing access, 309; Verizon joins AT&T, 331

Telefonica bid for Hansenet Telekommunikation
authorized by EC, 133
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UK

—Internet television connection Project Canvas, OFT
not to investigate, 531

—Orange UK and T-Mobile UK, OFT seeks referral
from EU, 179; conditions imposed, 229

Verizon sale of rural and small market landlines to
Frontier, FCC approves, 495

Wireless industry, special access service, GAO report
urges FCC to collect more data, 803

TELEVISION See TELECOMMUNICATIONS
TORTIOUS INTERFERENCE See CONTRACTS

TRADE OR BUSINESS EXPENSES
Payments made to finance “going private,” analysis,
157

TRADEMARKS

Cybersquatter barred from using domain name
confused with Bank of Am. and Merrill Lynch
(S.D.N.Y.), 106; BoA and Merrill Lynch granted
summary judgment, 173

Privileg, Whirlpool bid for rights approved by EC, 697

TRANSFER PRICING

Advance pricing agreements, use in business
restructuring arrangements, 1187

Australia, reorganizations, application to, guidance
released, 526

Cost sharing arrangements, Vertias nonacquiescence
portends future IRS litigation, 1185

Italian auditors to focus on, 611

Pharmaceutical companies, Genzyme/AnorMED
merger, tax strategies in acquiring Canadian
company, 382

TRANSPORTATION

Airlines. See AIR TRANSPORTATION

Eurovia acquisition of Tarmac, EC authorizes, 585

Motor vehicles. See MOTOR VEHICLES

Railroads. See RAILROADS

Road building material, bitumen and aggregate
production, Eurovia takeover of Tarmac Routes et
Carrieres, French Competition Auth. approves, 833

Travel centers, Pilot Corp./Flying J merger,
divestitures required (FTC), 621

Withdrawal liability, schedule of payments, failure to
specify not bar to use of 60-day default rule (N.D.
11L), 151

TRAVEL INDUSTRY
Thomas Cook acquisition of Oger Tours, EC clears,
859

TREATIES

Environmental pollution, Chevron claims

—Arbitration claims under U.S.-Ecuador Bilateral
Investment Treaty not barred (S.D.N.Y"), 266

—Chevron files for dismissal (Ecuador Super. Ct. of
Nueva Loja), 763

—E-cuadorian delays violated treaty (Perm. Ct. Arb.),
357

TROUBLED ASSETS RELIEF PROGRAM
(TARP)

Cost estimate lowered, exit strategy begins, 7; more
warrants up for auction, 850

U
UNIONS See COLLECTIVE BARGAINING

UNITED ARAB EMIRATES (UAE)

Foreign direct investment

—Abu Dhabi creates free zone, 1092

—Dubai considers proposal to allow 100 percent
foreign ownership of firms, 248

—Investments opened to countries providing lower
import tariffs, 1161



UNITED KINGDOM (UK)

Air freshener, P&G bid for Sara Lee air care business,
OFT asks EC to investigate, 272

Banking

—DBanco Santander asset acquisition of Royal Bank of
Scotland approved, 967

—Retail and investment banking separation to be
investigate, 506

Car rentals, ZipCar acquisition of Streetcar referred to
UK Competition Comm'n, 772

Competition Act, OFT seeks comments on
investigation process, 812

Criminal proceedings, insider trading, second
successful prosecution ends in jail time, 14

Food industry, Kraft Foods purchase of Cadbury, U.S.
shareholder challenge dismissed in favor of UK
proceedings (D.N.J.), 103

Hostile takeovers, Takeover Panel proposes
restrictions, 965

Insider trading

—Novartis takeover of NeuTec Pharma, attorney and
finance director acquitted, 557

—PM Onboard Limited senior manager found guilty,
1112

—-Second successful prosecution ends in jail time, 14

Merger guidelines, ABA suggestions to OFT and CC
draft, 531

OFT and Competition Comm. merger considered, 965

Premerger notification

—OFT and Competition Comm. adopt joint
guidelines, 883

—Second firm fined for failure to disclose, 171

Ryanair, Aer Lingus merger, OFT launches
investigation of Ryanair purchase of minority
shareholder interest, 1010

Telecommunications

—Internet television connection Project Canvas, OFT
not to investigate, 531

—Orange UK/T-Mobile UK merger, OFT seeks
referral from EU, 179; conditions imposed, 229

UTILITIES

Electric utilities

—Elai System Operator and Industry Funds
Management acquisition of S0Hertz authorized, 448

—Enel Green Power and Sharp, joint venture cleared,
410

—Investment company ownership limits, increase
proposed, 73

—Superfund liability, Associated Gas and Electric
may be liable for acts of subsidiary (2d Cir.), 80

\%

VALUATION

Accounting issues. See ACCOUNTING

Derivative action by limited partner challenging
insider asset sale at below market value to proceed
(Colo. Ct. App.), 1079

Misstatement of post-reorganization assets, Kmart
Holding shareholders' claims dismissed (2d Cir.),
336

Prospectus misrepresentations

—Archer/Tishman merger, 1933 Act protects only
purchasers (D. Colo.), 761

—Loss causation lacking (9th Cir.), 760

Stock

—Distressed company expert use of comparable
companies analysis rejected (Del. Ch.), 1023

—Short-form mergers, appraisal as sole remedy (U.S.
rev den), 197

VESTING

‘Whirlpool/Maytag merger, retiree benefits issue
headed to trial (S.D. Iowa), 1055

w

WAIVERS See RELEASES

WASTE MANAGEMENT See ENVIRONMENT

WHISTLEBLOWERS

SEC proposed bounty program effect, 761

‘Wrongful discharge, Intl. Gaming Tech./Anchor
Gaming merger, internal reporting not protected,
SOX claims to proceed (D. Nev.), 37

WITHDRAWAL LIABILITY

Calculation, contribution history taken into
consideration (U.S., rev den), 290

Sale of assets exempts seller from liability (N.D. I11.),
150

Schedule of payments, failure to specify not bar to use
of 60-day default rule (N.D. IIL.), 151

Successor liability, foreclosure purchaser not liable
(D.D.C.), 56

WITNESSES

Securities fraud, confidential witness may be deposed
(2d Cir.), 397

WORLD TRADE ORGANIZATION (WTO)

China market opening, U.S. and EU fault WTO trade
policy report, 532

WORTHLESS STOCK See REORGANIZATIONS
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